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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
FORM 10-SB

GENERAL FORM FOR REGISTRATION OF SECURITIES
OF SMALL BUSINESS ISSUERS UNDER SECTION 12(b) OR 1&))
OF THE SECURITIES EXCHANGE ACT OF 1934

IAMG HOLDINGS, INC.

(Name of Small Business Issuer in its Charter)
DELAWARE 770434421
(State or Other Jurisdiction of (lLR.S. Employer Identification No.)

Incorporation or Organization)

1400 BROADWAY, NEW YORK, NEW YORK 10018

(Address of Principal Executive Offices) (Zip Code)

(212) 8270301

(Issuer's Telephone Number)
Securities to be registered pursuant to Sectioh)1#(the Act:
None
Securities to be registered pursuant to Sectiog)i#(the Act:

COMMON STOCK, $.001 PAR VALUE PER SHARE
(Title of Class)




AVAILABLE INFORMATION

YOU SHOULD READ THIS ENTIRE REGISTRATION STATEMENTAREFULLY INCLUDING INFORMATION SET FORTH IN
THE SECTION ENTITLED "RISK FACTORS" BEGINNING ON PBE 9.

Subsequent to the date of this Registration Staigr®@MG Holdings, Inc. ("IAMG" or the "Company") M/ be subject to the information
requirements of the Securities Exchange Act of 1834mended ("Exchange Act") and in accordancenttin will file reports and other
information with the Securities and Exchange Consiois (the "Commission"). Reports and other infoiorafiled by the Company with the
Commission can be inspected and copied at theqrdfkrence facilities maintained by the CommissibRoom 1024, 450 Fifth Street,
N.W., Washington D.C. 20549, and at the Commissiblgw York Regional office at Seven World Trade @©enSuite 1300, New York, Ne
York 10048. Copies of such material can also bainbtl from the Public Reference Section of the Cagsion, Washington, DC 20549 at
prescribed rates.

This Registration Statement, as well as all amemdsnthereto and subsequent reports, have beenitit filed through the Electronic Data
Gathering, Analysis and Retrieval ("EDGAR") systddocuments filed through EDGAR are publicly avaitathrough the Commission's
Website at http:/www.sec.gov.

IAMG has filed with the Commission this RegistratiStatement on Form 10-SB (together with all amesrimand exhibits filed or to be

filed in connection herewith, the "Registrationt8taent") under the Exchange Act, with respect éol&MG's common stock, $.001 par va
per share (the "Common Stock"). Statements corddieeein as to the contents of any document arensuiies of such documents and, in
each instance, reference is hereby made to theafopych document filed as an exhibit to the Reagfigtn Statement, and each such statel

is qualified in all respects by such reference.mditerial information relating to such exhibits digcussed in this Registration Statement. The
Registration Statement may be inspected and cepithek places set forth above.

In addition to the foregoing, IAMG will furnish tegistered holders of its Common Stock annual tspmmtaining audited financial
statements, with an opinion expressed by the Coy'pardependent auditors. Such audited financééstents will be prepared in
conformity with generally accepted accounting ppats ("GAAP"). The Company may furnish to regisholders of its Common Stock
unaudited financial statements on a quarterly basish unaudited financial statements to be prepareonformity with GAAP. The
Company will also furnish to registered holdersnaltices of stockholder's meetings and other regort communications of the Company.

IAMG's principal executive offices are located 400 Broadway, Suite 1907, New York, NY 10018, asdelephone number is (212) 827-
0301.

As of July 27, 2000, there were 17,950,000 shar€ommon Stock, $.001 par value, issued and owdsigrheld by 125 holders of reco



PART |
ITEM 1. BUSINESS
FORWARD LOOKING STATEMENTS

Certain information contained in this Registratitatement are forward-looking statements (withsrtieaning of Section 27A of the
Securities Act of 1933 (the "Act"), as amended Spdtion 21E of the Exchange Act, as amended). Botgntial risks and uncertainties
include, but are not limited to, the risk factoomtained in the Registration Statement includiraséhrelating to the Company's history of
losses and early stage of development. See "Ristoisd below. When used herein, the words "beligvesiticipates", "expects"”, and similar
expressions are intended to identify forward-logkétatements. Such statements are subject torcedks and uncertainties, which could
cause actual results to differ materially from #hpsojected. Readers are cautioned not to placeeuradiance on these forward-looking
statements, which speak only as of the date he®BIG undertakes no obligation to republish revisedvard-looking statements to reflect
events or circumstances after the date hereof @fliect the occurrence of unanticipated eventad@es are also urged to carefully review
consider the various disclosures made by IAMG whittmpt to advise interested parties of the faotdrich affect the IAMG business, in
this report, as well as the IAMG periodic reponmskorms 10-KSB, 10QSB and 8-K filed with the Setesiand Exchange Commission.

GENERAL/HISTORICAL INFORMATION

IAMG was originally incorporated under the nameetglipment Inc. on July 22, 1996 in the State ofaddiey and has since experienced three
name changes, two changes of control and chandassofess focus. On August 19, 1999, Articles ofdée were filed with the Secretary of
State, of the State of Nevada, merging Telequipnieat into Green Dolphin Systems Corp. ("Greendbai"), a Nevada corporation. Green
Dolphin was authorized to issue 100,000,000 shafresmmon stock, $.001 par value, and, as of Deeerdb, 1999, 6,000,000 shares of
common stock were issued and outstanding. On Jid®a2000, Green Dolphin signed a CancellationRedission Agreement, canceling
5,000,000 shares of common stock issued pursuanptivate placement offering which was withdraleayving 1,000,000 shares of common
stock issued and outstanding. On February 23, 2800e/Office Express Inc. ("Home/Office"), a Nevautmporation, and Green Dolphin
filed Articles of Merger with the Secretary of aif the State of Nevada. This merger resulteddnamge of management. At the time of
merger with Home/Office, the surviving corporati@reen Dolphin, also amended its certificate obiporation to (i) change its name to
Home/Office Express, Inc., (ii) increase the auires shares to 105,000,000, with 100,000,000 ster€®@mmon stock, $.001 par value and
5,000,000 shares of preferred stock, $.01 par yalue, (iii) authorize the issuance of 1,000,008res of common stock to the former
Home/Office shareholders.

The Company's business was essentially owning pathting Personal Touch Messenger Inc., a messsagéace business located in
Phoenix, Arizona. On March 27, 2000,



Home/Office acquired the assets of IAM Group, ladd issued 11,000,000 shares of common stocktiresin a change of control of the
Company. On March 27, 2000, the Company begamigaath the OTC under the symbol: HOMX. In April, t@empany changed its name to
IAMG Holdings, Inc., and sold Personal Touch MeggenInc. to Larry Stout, James Richards and Sttargman, former Home/Office
shareholders for 1,000,000 shares of the Compaaygsnon stock, and trading was continued underAiMH symbol. On May 10, 2000, in
order to change its place of domicile, the Companmed IAMG Holdings, Inc., a Delaware corporatiéfter shareholder approval on May
22, 2000, the Company changed its place of donticitee State of Delaware.

THE COMPANY

The Company is a start up entity without significeevenues or any assurance of continued operafidhks has a 100% interest in four
separate subsidiaries: International Apparel Martufang of New York, Inc. ("IAMNY"), PBA Tour Geanc. ("PBA Tour Gear"); Pro Star
Athletic, Inc. ("Pro Star"), all incorporated undae laws of the State of New York; and Guardiaermet Solutions, Inc. ("GIS"),
incorporated in the State of Florida.

IAMG was incorporated on May 2000, pursuant toléves of the State of Delaware. IAMG was foundedlalin Avarello and Thomas Ver
under the name:
IAM Group, Ltd. ("IAM"), and was incorporated indlState of New York on April 20, 1999.

Through IAMNY the Company's president, Jahn Avaredtlas been engaged in the apparel manufacturisigdss for over 29 years. The
officers and management of the Company collectihelye over 100 years experience in designing, naatwriing, marketing and selling
men's, women's and children's apparel. PBA Tour 3¢he Company's label for the Professional Bosvkessociation ("PBA") under an
exclusive worldwide licensing agreement. Pro Stinletic is the Company's label for the National thadl League ("NFL") under licenses to
manufacture apparel in the Team/Player and BigTatidSeries Collection categories. GIS, locatedf@mo Beach, Florida, will host and
maintain the Company's e-commerce Websites: bit@pail.com and pbatourgear.com. In partnership thighFraunhofer Center for
Research in Computer Graphics Inc. ("Fraunhofer GRQocated in Providence, Rhode Island, GIS willn and operate a market
dominating web presence. GIS and Fraunhofer CRQIGlewelop and deploy a number of advanced teclyiedo including computer
graphics, networking, and digital security. GISdalgs to operate a state-of-the-art shopping porta

IAMG currently distributes PBA Tour Gear and NFLahe/Player licensed sportswear and accessoriesgthretailers, wholesalers and
catalogs. It's Big and Tall Collection Series habuted for the 2000 season and will be sold thraCagual Man and Rochester Big and Tall
retail outlets, and other specialty retail and velsale outlets, as well as via the Company's e-canemeall and QVC Cablevision Networks.

In addition to out-sourcing its manufacturing regments, IAMG owns a domestic manufacturing businkgernational Apparel
Manufacturers of New York, Inc. ("IAMNY"). In 199AMNY grossed $4 million dollars in sales. IAMNY mafactures licensed and non-
licensed sportswear and accessories. In June PORINY substantially reduced its operating
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expenses by leasing its customer base, equipmewhinery and inventory to F&L Apparel, Ltd. Thedeaagreement provides for IAMNY
control the leasees billings and to receive ups% Df all gross receipts for a five year periodti#d end of the lease period, IAMNY has the
option to renew for a five year period or to resumikcontrol and operation of the business, ocdovey the equipment and machinery at an
agreed price.

Through its subsidiaries, IAMG intends to creafgowaverful, vertically integrated sportswear apparad accessories business; and to design
and manufacture quality sportswear and successualthage in retail, wholesale, home shopping aranet distribution and retail sales of its
products. IAMG maintains its executive offices 40Q Broadway, New York, New York 10018 and its jilene number is (212) 827-0301.

IAMG'S PRODUCTS AND STRATEGIC PARTNERS

IAMG has formed alliances with certain entities ethgrant the Company the right to manufacture asitlilbute sportswear and accessories
bearing the names and logos of the Professionaldswssociation ("PBA") and National Football Leag"NFL"). The NFL Team/Player
apparel bears insignias of NFL teams and repligaasures of certain celebrity NFL players.

In May 1999, IAMG entered into a joint venture agreent with Pro Star Athletics of Florida, LLC ("P8tar Florida") whereby the entities
have formed Pro Star Athletic, Inc. which was 50#med by IAMG and Pro Star Florida. Pro Star Florighose principal is Leonard
Marshall, former All-Pro football player, owns amexclusive license to manufacture and market sp@dr and accessories bearing the NFL
logo and NFL team insignias. Furthermore, sucmbeeallows Pro Star Florida to manufacture apgageting an authentic replica signature
of some of the NFL's top players, both past andgre Under the joint venture agreement, Pro Staida assigned its NFL license to Pro
Star Athletic to pursue the manufacture, distrimtand sales of NFL apparel and accessories. |IAfMiGugh Pro Star Athletic, will
manufacture and market jackets, caps, sweatergtshwes, shorts and other accessories under le¢sl&Pro Star Athletic”, "Big Time

Player" and "Star Players". In May 2000, Leonard$Wall and the Pro Star Florida shareholders comgbigne Joint Venture Agreement and
transferred their ownership in Pro Star Athleti¢AMG.

In April 2000, IAMG's Team Sport's Gear, Inc. re@s a second NFL license to manufacture and sedkalusive "Big and Tall Collection
Series" under the "Pro Star Athletic" label. Prar3tthletic's Millenium "Big and Tall Collection 8es" was enthusiastically received by
specialty retail operators, including Casual Maler& and Rochester Big and Tall. The NFL has cdtachto lend its full support to the
marketing and sales of this new product line. IAMI&stimates for year 2000 gross sales for the dBayTall Collection Series" is $1,500,0

In May 1999, IAMG signed an exclusive, long-terngridwide licensing agreement with the Professidwller's Association ("PBA") to
distribute bowling apparel, equipment and accessarnder the PBA logo and PBA player brand namiédd has developed the "PBA Tour
Gear" label under which it will manufacture and kebowling apparel, equipment and accessorieséar, women and children.
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The PBA licensing agreement is effective until AB6, 2004 and provides for a five year extensfdAMG has made all Royalty payments
and has met specific sales levels. IAMG has thet tiga prominent link to the PBA website, whicke®es more than 2 million "hits" per
month. In addition, the Agreement provides for IANIireceive, without charge, a number of 30 se@xhartising spots on PBA televised
bowling tournaments.

IAMG has employed personnel to establish and operatbile Kiosk sales centers at each PBA Natiooakflament, and at the (seven)
regional PBA territories who sponsor regional t@aments. These centers are inexpensive and porfdidg.are capable of going where the
bowling consumers are and they facilitate impulsecpasing. The Kiosks will have available over &whbng products, ranging from bowlir
apparel, to equipment such as bowling bags, slamelswrist bands, and accessories such as PBA tppilits, key chains and hats. IAMG |
recently completed development of a PBA Tour Geatalogue featuring PBA's leading bowlers wearind\ABur Gear apparel and
accessories.

Mr. Mark Gerberich, Commissioner of the PBA hasegted a position on IAMG's Board of Directors. Hissurpassed experience in the
bowling industry will guide IAMG to plan a succegbkiarketing strategy. As a result of IAMG's plamgpifor the first time in the PBA's 42
year history, bowlers will be able to purchase nthem 80 official PBA Tour Gear products in virtlyatvery category pertaining to bowlil
with the exception of bowling balls. IAMG's premigowling label, "PBA Tour Gear" includes a complite of shoes, bags, wrist supports,
apparel, accessories and equipment as well asi#ssophmuseum quality never before offered in timétédl States.

In May 2000, PBA Tour Gear completed a productioocs for an annual PBA Tour Gear catalog. IAMG cacted to have the current top 7
Professional Players in Bowling model its apparal accessories line, including 1998 Bowler of theaiy Walter Ray Williams, and 1999
Bowler of the year, Parker Bohn Ill. The PBA's plapBenior Tour player Johnny Petraglia is alseaured model in the catalog. The PBA
Tour Gear product line catalog will benefit fromvivey the top professional players in bowling endagyghe products.

In June 2000, IAMG launched its product line at Boavling Expo International Show in Las Vegas. Agsult, 15 regional distributors of
bowling products agreed to sign distribution coctisand to purchase a minimum of $50,000 of licénmseducts. As of July 28, 2000, three
of the fifteen distributors have signed purchastem and deposited $5000.00 on account.
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IAMG'S TARGET MARKET

IAMG marketing strategy targets the growing legadrsports fans eager to own quality merchandiseagonable prices. According to the
American Association of Retail Marketers, the spligiapparel industry is projected to become &dnildollar industry by the year 2000.
IAMG plans to tap a portion of this growing markst offering high-quality, moderately priced, digtiive products bearing the logos of some
of the most popular professional sports and leiautiities.

BOWLING INDUSTRY. IAMG's "PBA Tour Gear" productsilvbe targeting the bowling community which is oofethe largest and
wealthiest markets in the world. The bowling comituhoasted 50 million bowlers in 1998. Today's §oand teenagers represent the fa:
growing segment of this market. These groups etddb8% and 24.1% growth rates, respectively, sli9&Y.

The PBA enjoys an unprecedented record as a telbgigort. The PBA is the second largest runnirgydports series on network television,
behind only NCAA football. In 1999 and 2000, the&®ill be featured on 17 ESPN telecasts, reachingenthan 50 million people on an
annual basis. IAMG's licensing agreement with tBé&hcludes one 30-second unit of advertising tisheing each PBA telecast, access to
features and vignettes, open/close electronicdalils and extensive camera-prominent signage.

IAMG is soliciting media involvement in special s projects involving the Company's licenses. éntly, the Company is negotiating with
a major television network to produce a Celebriopng Tournament involving NFL players and PBA Hews. This 26 week event
culminates in a final bowling "Foot Bow!" to takéape during the NFL's Super Bowl Week. IAMG willeysor public appearances of past
and present PBA and NFL players at local retailkeglocations.

NFL MERCHANDISE INDUSTRY. Clearly the National Fdaztll League is the dominant professional sporhaWnited States. With &
teams (and growing) the NFL takes in about $2 Mbhileach year. IAMG's Pro Star Athletic producigliincludes jackets, shirts, caps,
sweaters, shorts and accessories. The produatsasmefactured in a variety of fabrics, sizes, andrscand are embroidered or silk screened
with the company's trademarked logo(s). Pro Statedit's apparel includes the authentic signatfieaelebrity NFL player. For example,
Leonard Marshall, Deion Sanders, Dan Marino, Jolwafz and Randy Moss signatures appear on Pro Skdetfe products. The Pro Star
Athletic logo is prominently displayed on each giedt apparel.

In May 1999, Leonard Marshall introduced Pro Sttrlétic's new street line: "NFL With Attitude". Gred by IAMG's design team, under
the direction of Thomas Verola and Steve Ciantis, dynamite product line promises to be a hoesédr the 2000 Football season. The Big
and Tall collection Series makes it "cool" to weport's licensed apparel instead of the more expeR&BU, MECCA and PHAT FARM
brands. Casual Male Stores is the first specialigiler to indicate they will be placing substantiaders for the 2000 season.
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QVC Cablevisions's Kathleen Kirkwood, a memberhef YAMG Board of Directors, is planning a major PBAd NFL apparel sales program
with Leonard Marshall hosting the programs.

In addition to the PBA and the NFL, IAMG is negditig for licensing agreements with the Women's Bowling Association, and other
major sports leagues and associations.

IAMG will initiate sales and distribution of a PB#ro Star Athletic" sports bottle offering Natu&pring pure water. The Bowling
Proprietor's Association of America ("BPAA") is ra@ting with IAMG for distribution of PBA productincluding PBA Tour Gear's sports
bottled pure water, to its 3800 bowling centerthim United States.

E-COMMERCE INDUSTRY. The development of the Intdrhas brought computer usage and electronic comaetc the home on a
practical level. As a result, the computer industag experienced explosive growth over the pagraéyears. It is estimated that there are
over 75 million Internet users in the United Statkme. The Internet is dramatically affecting thenner in which consumers evaluate and
buy merchandise and the way businesses are sgragastomers and reaching new markets. Accordimjrect Marketing Association, total
retail sales are expected to grow at a rate of 3ri@ahe year 2000. More specifically, the peragetof total sales from the Internet,
including sales to consumers and businesses, ectegto increase 50% annually through 2004. Adngrth Forrester Research, in 1999 e-
commerce retail sales exceeded $18.1 billion andrding to Jupiter Communications, 1999 on-lineaappand accessories sales exceeded
$641 million. IAMG will seek to take advantage bfst growth through the establishment of a virtdrdgping mall on the Internet where
customers may view and make on-line purchases G4 products.

IAMG'S BUSINESS AND MARKETING STRATEGY

IAMG plans to sell its products through multiplesibution channels including major departmentespdiscount stores, specialty retail
stores, sporting goods stores, stadium concesammhsatalogs. IAMG also plans to establish an hatesite and engage in e-commerce.

IAMG's ultimate goal is to take advantage of itslagive worldwide license arrangement with the ABANFL licenses to establish brand
name recognition and brand loyalty in its targetkats. IAMG plans to distribute and sell its protiuthrough reputable retail stores. IAMG
will start by manufacturing products of quality fads and modern designs. IAMG's "Pro Star" lind il marketed through upscale
department and specialty store, while the CompadByts Time Player" and "Star Player" labels will bearketed through more moderate re
establishments. Additionally, the Company planseibits products through stadium concession aaadgo develop a full-color catalog for
direct mail and dissemination at sporting events stadiums.

IAMG also sees a tremendous opportunity to sepiitslucts through mobile sales centers or kiosks. Kiosks provide the Company with an
inexpensive and portable retail outlet. Kiosks wilble the Company to make its products avaikabiks target audience at athletic events,
special charity events and other exhibits.



Finally, the Company plans to use its resourceslt@rtise and sell its products via the Intern#& plans to establish "BigSportsMall.co
and "PBATourGear.com" as its avenue for e-comméAddG's web sites will allow its customers to viedMG's products and make
purchases on-line. IAMG also plans to establiskwib sites as a portal for other sports-relategkrmétion. For instance, the Company has
reached an agreement with the PBA to provide atiirk to the PBA's official web site, or any otteBA website.

FACILITIES

IAMG leases approximately 4,200 square feet orlfth Floor of 1400 Broadway, New York, New York whiserves as the Company's
executive offices. For the period August 1, 20Q0tigh July 31, 2003, monthly rent is approximatl,300. For the period August 1, 2003
through July 31, 2005, monthly rent is approxima&l12,600. August rent ($12,226.67), together w&ifecurity deposit ($27,000) was pai
June 2000. The monthly rental is $13,000 plustigsi

COMPETITION

The market in which IAMG operates is new, rapidipleing and highly competitive. The company compeata the basis of certain factors,
including:

product features, time to market, product desigrlity and price, and consumer support. IAMG's cetitipe strengths include focusing on
the needs of the bowling and football fan consumestablishing value added reseller channels wantiernet and QVC Home Shopping
Network, its highly added reseller channels viaittiernet and QVC Home Shopping Network, its higitkperienced apparel exp
management, its closely held relationships withRB&, through Commissioner Mark Gerberich, andNifé¢. through Leonard Marshall,
Steven Ciancio and Stuart Frost.

IAMG has identified several companies who compdtectly or indirectly with the PBA Tour Gear ancetRro Star Athletic product lines.
PBA Tour Gear's competition in the shoe categotyrigds Shoe Co. and Dexter Shoe Co. IAMG has predwiccomplete line of high quality
bowling shoes bearing the exclusive PBA Tour Iohte shoe line has been enthusiastically receivaortfgssional and non-professional
bowlers. In the bowling apparel, bags and accessadtegory, IAMG has identified AMF Inc., Brunslinc., Columbia Inc., Ebonite Inc.
and Hammer Inc. as its competitors.

Although the Company believes that it will be atdlanaintain a competitive advantage over its coitggston the basis of the quality of its
products and services, there can be no assuraaicettfer companies will not penetrate the market. ¢én there be any assurance that the
Company will be able to compete effectively agamstently anticipated or future competitors orttb@mpetitive pressures will not
materially adversely affect its business, operatesylts and financial condition.
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LEGAL PROCEEDINGS
IAMG is not a party to any litigation or governmahproceedings.
GOVERNMENT REGULATION

Aspects of the IAMG's business that are subjegbieernmental regulation include federal and st@tég authorities. In addition to the
federal and franchise taxing authorities, the Camgpmollects and remits sales tax in the one stawehich it is has a physical presence. IAl
is prepared to collect sales taxes for other stétksvs are passed requiring such collection. IBMoes not believe that a change in the tax
laws requiring the collecting of sales tax will lkesar material adverse effect on IAMG's financialdition or results or operations.

RESEARCH AND DEVELOPMENT
IAMG has incurred research and development codtseipast, and management does not rule out adalittmsts occurring in the future.
INTELLECTUAL PROPERTY

IAMG's ability to compete successfully and achiéweire revenue growth will depend, in part, onaitslity to protect its proprietary
technology and operate without infringing the righf others. IAMG has a policy of seeking pateotgyrights and trademarks when
appropriate, on its inventions or intellectual prdp resulting from its ongoing research and dgwalent and manufacturing activities.

EMPLOYEES

As of June 1, 2000 the Company had a total of ll@ifne employees, including nine in design, maitkgtand sales, four in administration
and three executive officers. The Company's IAMNanmfacturing division prior to June 1, 2000 hadtaltof twenty employees. Beginning
June 1, 2000 the Company leased its equipment,ine&grand inventory to F&L Apparel, Ltd., pursuaota written agreement. The leasees
pay the Company a percentage of sales for a fige yeriod, and at the expiration the Company ovinsxésting equipment, machinery and
inventory. IAMG has an independent contract refatigth several national salesmen whose earningbased on commissions only. IAMG
believes its future performance will depend in &apgrt on its ability to attract and retain ungldll semi-skilled and professional employees.
None of the Company's employees is representedddyoa union and the Company has not experiencgdavark stoppages. IAMG conside
its employee relations to be good.



RISK FACTORS

IN ADDITION TO OTHER INFORMATION IN THIS REGISTRATON STATEMENT ON FORM 10-SB, THE FOLLOWING
IMPORTANT FACTORS SHOULD BE CAREFULLY CONSIDERED INVALUATING THE COMPANY AND ITS BUSINESS
BECAUSE SUCH FACTORS CURRENTLY HAVE A SIGNIFICANTMPACT ON THE COMPANY'S BUSINESS, PROSPECTS,
FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

START UP COMPANY; NO OPERATING HISTORY; UNCERTAINTOF FUTURE PROFITABILITY. IAMG is in its developmén

stage. As such, the Company has no operating hisfmn which investors may rely to evaluate the @any's prospects. IAMG's prospects
must be considered in light of the problems, expendelays and complications associated with amesiness. IAMG expects that its future
operating expenses will be significantly high assult of the implementation of its marketing iaiives and sales efforts. Accordingly, the
Company expects to incur operating losses fordheskeable future until such time, if ever, asGbenpany is able to generate revenues from
operations sufficient to offset such operating erplansion costs. However, there can be no assutlaaicdne Company will ever generate
sufficient revenues or achieve profitability. S&e8iness."

SIGNIFICANT CAPITAL REQUIREMENTS; DEPENDENCE ON PREZEEDS OF THE DEBT AND EQUITY FINANCING. IAMG's
capital requirements are and will continue to lgmificant. IAMG is dependent upon the proceedsefdebt and equity financing to further
finance the cost of the development and marketfrits @thletic logo apparel. IAMG anticipates, béigm management's internal forecasts
assumptions relating to its operations (includimg ¢osts associated with marketing its productssandces) that the Company will be able to
satisfy the Company's contemplated cash requirerienno more than the next six (6) months. Inghent the Company's plans change, its
assumptions change or prove inaccurate, or othtataesources and projected cash flow, provestinbufficient to fund operations, the
Company could be required to seek additional fimensooner than currently anticipated. See "Usroteeds," and "Business."

POSSIBLE NEED FOR ADDITIONAL FINANCING. There carelmo assurance that IAMG will not require additidiveancing in the near
future. There can be no assurance that any additfimancing will be available to IAMG on acceptalierms, or at all. If adequate funds are
not available, IAMG may be required to delay, sdaek, or eliminate its research and developmenbtain funds through arrangement with
partners or others that may require IAMG to relisfuights to certain of its technologies or poi@niroducts or other assets. Accordingly,
the inability to obtain such financing could havmaterial adverse effect on IAMG's business, fimalraondition and results of operations.

COMPETITION. IAMG has identified Joy Athletic, IndDynasty Apparel, Inc., and Logo Athletic, Inc.disect competitors for its
Team/Player NFL license, and Cutter & Buck, Inad #uma Inc., as direct competitors for its NFL Bigl Tall Collection Series. IAMG has
also identified several companies who compete thyrec indirectly with the PBA Tour Gear. In theahcategory, Linds Shoe Co. and De!
Shoe Co. are direct and formidable competitorshénbowling apparel, bags and accessories catetpery;ompany has
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identified AMF Inc., Brunswick Inc., Columbia In&Ebonite Inc., and Hammer Inc., as its competitkb1G believes that it will be able to
maintain a competitive advantage over these conopgidn the basis of the quality of its productd aervices, and, in the case of the PBA
Tour Gear, on the basis of having the exclusivedwide rights to the use of the PBA logo. Howevbere can be no assurance that other
companies will not penetrate the market. In addjttbere can be no assurances that the Companiendlble to compete effectively against
currently anticipated or future competitors or tbampetitive pressures will not materially adveysafect its business, operating results and
financial condition. Finally, other competitors miagve a significant advantage with respect to tiireémncial resources.

DEVELOPING MARKETS; UNPROVEN ACCEPTANCE OF THE COMRY'S PRODUCTS AND SERVICES. The markets for the
Company's bowling and NFL Big and Tall Collectiomdal eam/Player licensed products and services twalyerecently begun to develop. As
is typical in the case of a new and rapidly evalviindustry, demand and market acceptance for riycettoduced products and services are
subject to a high level of uncertainty and riskc&&se the market for the Company's products isar&hevolving, it is difficult to predict the
future growth rate, if any, and size of this marKétere can be no assurance either that the miarkéte Company's products and services
will emerge or become sustainable. If the markis fa develop, develops more slowly than expeciebecomes saturated with competitors,
or if the Company's products and services do noieae or sustain market acceptance, the Companygiedss, results of operations and
financial condition will be materially and adverngelffected. See "Business."

RISK ASSOCIATED WITH NEED TO EXPAND BUSINESS. IAMGelieves that it will need to expand its business$ @perations. This
growth is likely to continue to place a significattain on its resources. As the Company growsillialso have to implement new operatio
and financial systems, procedures and controthelfCompany is unable to accomplish any of thésdéuisiness could be adversely affected.

ATTRACTION AND RETENTION OF CUSTOMERS. IAMG's prdéibility is dependent on its ability to marketioducts and satisfy its
customers, and there can be no assurance thdtlitenguccessful in these efforts. There are nuoeefactors that could prevent the Company
from obtaining success in its efforts, including fublic image of the Company's products, the Catyipability to maintain relationships

with its licensors and the presence of direct aditéct competition. As a result of these facttnsre can be no assurance that the Company'
efforts will be adequate to maintain profitabildy permit the expansion of the Company's operations

DEPENDENCE ON CERTAIN CONTRACTS. In May 1999, therfipany obtained from the Professional Bowler's Aggmn ("PBA") an
exclusive worldwide licensing agreement for the ofanture and sale of bowling apparel, equipmentaogssories. The license expires in
2004, with a five year renewal option availabléite Company, depending on reaching stated levedalet. In April 1999, the Company
obtained a 50% interest in an NFL license to mastufe and sell Team/Player football apparel. IniA00, the Company obtained a 100%
ownership of the Team/Player license, and the Nihrded it (through Team Sports Gear Inc., a whollyied subsidiary) a second license
for the manufacture and sale of a Big
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and Tall Collection Series. The NFL licenses aseésl for a one year period and are renewable aiptien of NFL Properties Inc. While the
Company is actively seeking to increase and difyeitsi apparel licensing agreements, there canssarances that the Company will be able
to obtain or finance additional licenses. Alsoréhean be no assurances that the PBA or NFL lisewsebe renewed.

DEPENDENCE UPON KEY PERSONNEL. IAMG is dependenvuiphe efforts and skills of its executive officefie loss of the services
any of the Company's management could have a mbaeherse effect on the Company's business arsp@ets. [See "Management -
Employment Agreements" for a discussion of the eymplent agreements of certain members of managgment.

The success of the Company will be dependent upability to hire and retain additional qualifipdrsonnel. IAMG will compete with other
companies with greater financial and other resaufoesuch other personnel. Although to date, tbm@any has not experienced any
difficulty in attracting qualified personnel, thezan be no assurance that the Company will betalyktain its present personnel or acquire
additional qualified personnel as and when neefled."Management."

STAFFING AND LABOR COSTS. IAMG is dependent upor tvailable labor pool of semi and unskilled empkxs/for its operations.
IAMG is also subject to the Fair Labor Standards$ Adiich governs such matters as a minimum wagestiove and other working
conditions. A shortage in the labor pool or otheneral inflationary pressures or changes in appkckaws and regulations could require the
Company to enhance its wage and benefits pack@ipese can be no assurance that the Company'sdabts will not increase. Any increase
in such costs could have a material adverse affethe Company's financial condition and resultspdrations.

LIMITED MARKETING EXPERIENCE. IAMG has retained theervices of Kathleen Kirkwood, a QVC executivephard Marshall, forme

all pro defensive lineman for the NY Giants and Befs, and Lars Karle, Vice President of the FamhGroup, located in Providence, Rhode
Island, to help develop its internet marketing pamg. No assurances can be given that the Compaayketing efforts will be sufficient and
whether it will be able to penetrate the markee SRusiness-IAMG Holding Inc.'s Marketing Strategy.

CONTROL BY INSIDERS. The management of the Compamwps or has the power to vote, directly and indiyed 3,182,250 shares of
Common Stock, or approximately 74.35% of the issared outstanding shares of Common Stock. Accordirigé Company's present
management may be in a position to influence thetiein of the Company's directors and other masiebsnitted to the stockholders for
approval. See "Principal Stockholders".

LIMITATION ON DIRECTOR LIABILITY. As permitted by Delaware law, the Company's Certificate of Incorfioralimits the liability of
directors to the Company or its stockholders fonetary damages for breach of a director's fiduaituty except for liability in certain
instances. As a result of the Company's charterigiom and Delaware law, stockholders may havetdithrights to recover against directors
for breach of fiduciary duty. See "Description @tc8rities - Limitations on Liability of Directors."
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ANTI-TAKEOVER PROVISIONS. Pursuant to the Compar@&rtificate of Incorporation, the Board of Dirextanay issue up to 5,000,000
shares of Preferred Stock in the future with sugfigeences, limitations and relative rights asBbard may determine without stockholder
approval. The rights of the holders of Common Ste@kbe subject to, and may be adversely affettgdthe rights of the holders of any
Preferred Stock that may be issued in the futune.i$suance of Preferred Stock, while providingiHidity in connection with possible
acquisitions and other corporate purposes, could tiee effect of delaying or preventing a changeointrol of the Company without further
action by the stockholders. IAMG has no presentgta issue any shares of Preferred Stock. Iniaddithe Company will become subject to
the anti-takeover provisions of Section 203 offle@aware General Corporation Law, which will prahthe Company from engaging in a
"business combination" with an "interested stockol! for a period of three years after the datieftransaction in which the persons
became an interested stockholder, unless the lssamnbination is approved in a prescribed manres.application of

Section 203 also could have the effect of delagingreventing a change of control of the Company.

ADDITIONAL AUTHORIZED SHARES OF COMMON STOCK AND PRFERRED STOCK AVAILABLE FOR ISSUANCE MAY
ADVERSELY AFFECT THE MARKET. IAMG is authorized tissue 100,000,000 shares of its Common Stock, $80%alue, and
5,000,000 shares of its Preferred Stock, $.01 akrev However, the total number of shares of ComBtock issued and outstanding does not
include 10,000,000 shares of Common Stock issugim@ exercise of options that may be granted patsoahe Employee, Management
and Non Employee Directors Incentive Option Pl&e (incentive Option Plan") (none of which are tansling as of the date hereof). On
June 1, 2000, the Company signed an agreemeniMiiliam Forte and Robert Lipori to issue 1,050,0@6tricted shares of common stock,
$.001 par value in full satisfaction of a $350, @@t representing two loans made to the Comparrbyrorte and Mr. Lipori. On the same
date, the Company signed an agreement with JahreBwaits President and CEO, to issue 3,900,086Gioted shares of common stock,
$.001 par value in satisfaction of $1,300,000 dwt total of $1,518,632 in loans made by Mr. Avergrior to January 21, 2000, leaving a
balance of $218,632. Since January 31, 2000, Marélio has loaned another $400,000 to the Compsiitsr reserving a total of 10,000,000
shares of Common Stock for issuance upon the eseetider the Incentive Option Plan, the Companlihaile at least 69,050,000 shares of
authorized but unissued Common Stock availablésfarance without further shareholder approval. Assalt, any issuance of additional
shares of Common Stock may cause current sharehaltithe Company to suffer significant dilutionialin may adversely affect the market.

In addition to the above-referenced shares of Com&tock which may be issued without shareholderap, the Company has 5,000,000
shares of authorized preferred stock, the termghidh may be fixed by the Board of Directors. IAM@sently has not issued and
outstanding shares of preferred stock and whii@gtno present plans to issue any shares of mdfstock, the Board of Directors has the
authority, without shareholder approval, to creatd issue one or more series of such preferret stut to determine the voting, dividend
and other rights of holders of such preferred stdtie issuance of any of such series of prefeti@tksould have an adverse effect on the
holders of Common Stock.
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NO MARKET FOR SECURITIES. IAMG is a publicly tradircorporation listed on the ov-the-counter "Pink Sheets" under the symbol
"IAMH". Presently, there are 1,000,000 unrestrictbdres available for sale to the public (the "F)odhere can be no assurance that an
active public market for the Shares will developibdeveloped, that it will be sustained.

NO DIVIDENDS AND NONE ANTICIPATED. To date, the Cquany has not paid any cash dividends. The Compaay dot intend, for tt
foreseeable future, to declare or pay any dividemikintends to retain earnings, if any, for thieifel operation and expansion of the
Company's business. The declaration and paymentyo€ash dividends in the future will be determibgdhe Board of Directors of the
Company in light of conditions and circumstancesntexisting, including the Company's financial dtind and requirements.

FORWARD-LOOKING INFORMATION MAY PROVE INACCURATE. Tis registration statement contains forward-loolstefements
and information that are based on managementsfbeals well as assumptions made by, and informatiorently available to, management.
When used in this registration statement (includimyibits), words such as "anticipate,” "believestimate," "except," and, depending on
context, "will" and similar expressions, are inteddo identify forward-looking statements. Suchestaents reflect the Company's current
views with respect to future events and are sultgecertain risks, uncertainties and assumptiomdyding the specific risk factors described
above. Should one or more of these risks or uniogiga materialize, or should underlying assumpgiprove incorrect, actual results may \
materially from those anticipated, believed, estadaor expected. IAMG does not intend to updatedterward-looking statements and
information.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATION
OVERVIEW

IAMG is a holding company for a group of compartieat license, manufacture and distribute propryegand private label sportswear appe
equipment and accessories, worldwide. Distributibannels include retailers, wholesalers, catalogssacommerce.

THREE MONTHS ENDED APRIL 30, 2000 VERSUS THREE MONTHS ENDED APRIL 30, 1999
RESULTS OF OPERATIONS

Revenues. For the three months ended April 30, 2@@@nues included all four operating segmentspassed to revenues for the three
months ended April 30, 1999, which consisted oéreies for IAMNY only. Revenues for IAMNY for therde months ended April 30, 2000,
were $477,894 versus $1,232,154 for the three nsoatided April 30, 1999, for a decrease of $754,8661%. The decrease is primarily
attributable to a drop in domestic manufacturinignprily caused by the economy. During the lastisonths, manufacturers have gone
overseas due to the rising cost of domestic ldBAINY has leased its equipment, machinery and itegnto a third party who will service
IAMNY's customers. The Lessee will be responsibledll fixed and operating manufacturing expenaes, IAMNY will eliminate its own
fixed and operating expenses in exchange for aptage of the leasees monthly billings to all maaotifring customers. Two of IAMG's
operating segments, PBA Tour Gear. Inc. and PnoAtdetic, Inc., have licensing agreements wita Brofessional Bowlers Association
("PBA") and with the National Football League ("NFLIAMNY plans to sell private label (non-brandeghods and complete any orders that
cannot be filled under the NFL and PBA licensingeggnents. Additionally. any new licensing agreeme&vill be contracted within the
IAMNY operating segment. Revenues from the oth@rapng segments contributed approximately $23t6G6tal revenues for the quarter
ended April 30,2000.

Costs of Revenues. We have been experiencing eatypiofit margins due to the seasonality of owdpicts. We anticipate our profit marg
to increase dramatically within the next twelve ienas football season approaches and as the PBAGear catalogue is completed.
Management intends to eliminate IAMNY's fixed oveaid and direct labor expenses by leasing its matwrfag facilities to a third party, in
exchange for a percentage of all billings rangiogrften (10%) to fifteen (15%) percent.

General and Administrative Expenses. During theghmonths ended April 30, 1999, general and adtratiise expenses were $5,575, versus
$313,207 for the three months ended March 31, 280@crease of $307,632.

Approximately $57,000 of depreciation and amort@aand approximately $61,000 of accrued interest eharged to operations for the tt
months ended April 30, 2000.

Approximately $95,000 represents promotional expsmscurred for trade shows to promote our protines and approximately $23,000 in
consulting expenses was incurred to help troubletséiod start our internet shopping mall. Additidyalve are partnering with
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Fraunhofer CRCG, sector for research and compuaghirs, to provide ongoing website content devalemt to our e-commerce portal.

Other Income. During January 2000, our warehousatilon suffered water damage and a sizable poofigmnoduction patterns and markers
used in the operating segment of IAMNY were permdgalamaged. Included in other income is an insceaclaim check received in April
2000 for $99,000.

Provision for Income Taxes. As of April 30, 2000y @accumulated deficit was approximately $1,500,@0ordingly, IAMG has recorded a
full variation allowance against any income taxdférto date.

LIQUIDITY

At April 30, 2000, we had a negative working calpith$2,194,103. A significant portion of the cumtdiabilities represents related party
advance of approximately $1,800,000 advanced td fae company during its early stage of operatibnuging the three months ended April
30, 2000, we received additional related party adea of approximately $300,000 and we receiveddditianal $100,000 from a third party
to help fund working capital operations.

To date, we have incurred ongoing operating lodsesto costs related to business development domsétes, and other costs associated
with establishing the corporate infrastructure ssaey to expand our business and its operatingesgigrDuring the next twelve months, we
intend to continue developing our business andntend to raise additional capital to fund our ofiers. At present, we do not have the
capital necessary to carry out our plan of openati®Ve have relied on advances from private eguityces to fund our operations. We
anticipate our monthly costs associated with of@ratto approximate $155,000. We may raise additibmds through public or private
equity investments as necessary, but there cao bssurance that such additional funds will belakks for us to finance our operations on
acceptable terms, if at all.

We have entered into a non-cancelable operatirsg [ a period of five years, effective AugusR@Q0, for approximately 4,200 square feet
of showroom and office space located at 1400 BreggBuite 1907. New York City, New York, 10018, oww corporate headquarters. For
the period August 1, 2000 through July 31, 2003npthly rent is approximately $12,300. For the peradyust 1, 2003 through July 31, 20!
monthly rent is approximately $12,600. August rgii2,226.67), together with a security deposit (82@) was paid in June 2000.

ITEM 3. DESCRIPTION OF PROPERTIES

IAMG leases approximately 4,200 square feet orl8th Floor of 1400 Broadway, New York, New York whiserves as the Company's
executive offices. For the period August 1, 20Q0tigh July 31, 2003, monthly rent is approximatl,300. For the period August 1, 2003
through July 31, 2005, monthly rent is approxima&l12,600. August rent ($12,226.67), together w&itecurity deposit ($27,000) was pai
June 2000.
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ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth certain informati@s, of the date of this registration statement wapect to the beneficial ownership of the
outstanding Common Stock by (i) any holder of ntbian five percent (5%); (ii) each of the Compamyficers and directors; and (iii) the
directors and officers of the company as a group:

NAME OF BENEFICIAL NUMBER OF

OWNER* SHARES OF COMMON STOCK PERCENTAGE OWNERSHIP
Jahn Avarellol 8,800,000 49.0%
Arlene Avarellol 1,950,000 10.9%
Thomas Verola 1,901,250 10.6%
William E. Weber2 531,000 3.0%
Leonard Marshall3 526,000 2.9%
Steve Ciancio 526,000 2.9%
Kathleen Kirkwood 48,750 .3%
Michael S. Weber 25,000 1%
Mark Gerberich 25,000 1%
Ross J. Baldari 25,000 1%
Lawrence Proman 100,000 5%

All Officers and Directors
as a group (10 persons) 12,508,000 69.7%

* Unless otherwise indicated, the address of aléqes listed in this section is c/o IAMG Holdingis¢., 1400 Broadway, Suite 1907, New
York, New York 10018.

1 Arlene Avarello is the wife of Jahn Avarel lo, the Company's Chief
Executive Officer and President. Mr. Avare llo disclaims beneficial
ownership of the shares held by Arlene Ava rello.

2 Beneficial owner is Weber & Weber, 300 Rab ro Drive, Hauppauge, New York
11788.

3 Beneficial owner is Marshall Family Ltd. H Idgs., Inc., 21756 Margot

Drive, Boca Raton, FI 33428.
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ITEM 5. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AN D CONTROL PERSONS

The names and ages of the directors and execuficers of the Company are set forth below. All &itors are elected annually by the
stockholders to serve until the next annual meatirtype stockholders and until their successorslalg elected and qualified. Officers are
elected annually by the Board of Directors to setvthe pleasure of the Board.

NAME AGE POSITION(S) WITH TH E COMPANY

Jahn Avarello 46 President, Chief Ex ecutive Officer and
Chairman of the Boa rd

Thomas Verola 45 Secretary, Chief Op erating Officer and Director

Lawrence Proman 54 Chief Financial Off icer and Treasurer

William Fisher 50 Executive Vice Pres ident and NFL Manager

Stuart Frost 53 Vice President of M erchandising and
Manufacturing

Steven Cianco 44 Vice President and Special Events Coordinator

Ronnie Blaufarb 42 Vice President and National Sales Manager

William E. Weber 60 General Counsel and Director

Leonard Marshall 40 Director

Ross Baldari 41 Director

Mark Gerberich 40 Director
Kathleen Kirkwood 41 Director

Michael S. Weber 36 Director
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BACKGROUND OF EXECUTIVE OFFICERS AND DIRECTORS

JAHN AVARELLO has served as the President and Chiefcutive Officer and a Director of the Compamcsiits inception. Mr. Avarello
responsible for all aspects of the strategic plag@ind day-to-day operations of IAMG. Mr. Avardtlegan his career in 1971 as owner of an
apparel cutting room in the New York Garment CeriBaring this time, Mr. Avarello was a member oé tBoard of Directors of the Greater
Blouse, Skirt and Undergarment Association. In 19877 Avarello founded IAM Group, Ltd. and became$ident and CEO of IAMG
Holdings, Inc. in March 2000. Mr. Avarello is alaorenture capitalist and is involved in severalibesses. He attended Farmingdale
University on Long Island, New York to study veteniy medicine, and the Fashion Institute of Tecbgwlin New York City to learn pattern
making and design.

THOMAS VEROLA has served as the Secretary and Gbjedrating Officer and a Director of the Compamgsiits inception. He is also
President and CEO of PBA Tour Gear Inc. Mr. Veisleesponsible for the designing, manufacturing maaketing of bowling apparel and
accessories under the PBA Tour Gear and the NFISEuoAthletic logos. With more than 25 years gienence in the manufacturing field,
Mr. Verola brings to the company the ability to macture a large variety of merchandise and tow&ltable to companies such as QVC.
has traveled throughout the world to more thand@ntries producing products for the following comigs: Liz Clairborne, Jones Apparel
Group and the Krasner Group. As Vice President ahifacturing and Operations for each of the meptidsusinesses, Mr. Verola was
responsible for more than 600 million dollars pearyin apparel and accessory production. As ViesiBlent of Manufacturing and Operati
for the Krasner Group, Mr. Verola manufactured rhardise in all product categories exclusively fidesat QVC. In 1997, Mr. Verola joine
International Apparel Manufacturing of New York\ige President of Manufacturing and Production1®99, he became a principal in
IAMG and has been actively engaged in solicitinglesive license agreements with professional smganizations.

LAWRENCE PROMAN has served as the Company's Chiredri€ial Officer and Treasurer since its inceptierom 1995 through 1998, Mr.
Proman served as the accountant for Internatioppbfel Manufacturing Company. Prior to 1995, MorRan served as the Chief Financial
Officer of Bratique Fashions Inc., as Comptroller Forever Yours, Inc. and Senior Vice President @omptroller for The New York
Institute of Technology. Mr. Proman received hicBealor of Science degree in Accounting from Brook@ollege in 1968.

WILLIAM D. FISHER is an IAMG executive vice presideand NFL operations manager. He brings over 2Bsyef experience in the
apparel production and merchandising industry éoGbmpany. Since 1994, Mr. Fisher has been Exexiize President for Pier
Connection/Revenge Shirtmakers in New York CitywNéork. This company's primary product lines werens and boy's woven and knit
shirts and shorts. In his capacity as executive piesident, Mr. Fisher was responsible for allahandising, marketing, sourcing, and cos
for the company. His duties included handling adljon accounts including Wal-Mart, Kmart, MervynsdatC Penney.
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STUART FROST is an IAMG vice president of Merchagig) and Manufacturing. Mr. Frost brings over 2@rgeexperience in the apparel
production and merchandising industry to the Corgphfr. Frost began his career in the apparel ingist1976 as Vice President of Prod
Development and Merchandising for Lord & Taylor. Was responsible for all product development, (dstinend foreign); directed
research, trend & sales analysis for fashion aassdication merchandise and headed all price r&@nis overseas. In 1997, Mr. Frost sta
his own consulting company specializing in prodigtelopment, sourcing, production, and sales farufeturers. In this capacity, Mr. Fre
has traveled the domestic and overseas marketsséxtdy for product and product ideas. Mr. Froseieed his Bachelor of Science degree in
Marketing from Fairleigh Dickinson University in @9, and in 1977 he received his MBA in Marketingnfr Baruch College.

STEVEN D. CIANCIO is an IAMG vice president and sja events coordinator. Mr. Ciancio brings overy#ars of successful experienci
the sports apparel industry to the Company. Mrn€imbegan his career in sporting goods apparétleaswner and manager of George's
Sporting Goods in Dobbs Ferry, New York. In 198@0@&je's retail sales and silk screening operatioossed over $950,000. The Company
specialized in providing all the sports apparefripequipment and stadium operational needs, Aasvpersonal items for players, owners
and VIPs for the New York Yankees, Mets, Giants dets, as well as many of top entertainment coneganiajor college and high school:
the New York metropolitan area. In 1989, Mr. Cianestablished Print This Inc., a wholesale andlrgitk screen and embroidery busines
Dobbs Ferry, New York. Print This Inc. producedgmeralized items including jackets and T-shirts. dts included professional sports
teams, corporations, small businesses, collegesighdschools accounting for sales of over $500&@ually. Mr. Ciancio holds an
Associate of Science degree from Westchester ContynQollege in Valhalla, New York.

RONNIE S. BLAUFARB is an IAMG vice president andtidémal Sales manager. Mr. Blaufarb is personalgdied with increasing sales at
Majestic Graphics Inc., a division of Majestic Agtit from $9,000,000 in 1990 to over $55,000,000985 and $80,000,000 in 1997. He
brings to IAMG personal and professional relatiopstthroughout the United States in the athletjgaagl licensing industry, ranging from
fortune 500 retailers, wholesalers and distributor®cal mom and pop retail outlets. Mr. Blauféshmarried and resides in Bethlehem, Pa.

WILLIAM WEBER, ESQ. IAMG's Director and General Qusel. William E. Weber, Esq. has accepted the iposits General Counsel for
IAMG, and has agreed to work for the Company oullaifne basis. Mr. Weber is a partner of the lannfof Weber & Weber, having offices
in Hauppauge, New York and North Miami Beach, FlariHe has engaged in the general practice oatheince graduating from Brooklyn
Law School in 1965. He has had significant legglezience and expertise in securities law, antitfitigation in the health care area, federal
and state criminal law, and general corporate Mw.Weber was a founder and promoter of Nastechr®aeeutical Company, Inc., a public
company engaged in the licensing of nasal apptinatof existing medications. In 1997, he represe@@pital Beverages Corporation in a
SB-2 Registration Statement under the Act. In additmhis legal experience, in 1967 Mr. Weber foundad was a principal owner of Oct
Cargo Import and Export Company, Inc., a
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pioneer in the inland container operation businks3989 he was the managing partner in LakesideeDpment Company, Ltd. and directed
construction of a 43 unit condominium developmerhirley/Mastic, New York. Mr. Weber is marriedadith D. Weber and resides in [
Hills, New York.

LEONARD A. MARSHALL has served as a Director to tiempany and President of the Company's ProStdetittDivision since the
Company's inception. Mr. Marshall was one of thenfitlers of ProStar Athletics and also serves aRtbsident of AEM Financial Concepts
Inc. Mr. Marshall is a former professional foothalhyer having played for the New York Giants fra883 through 1992, New York Jets in
1993 and the Washington Redskins from 1993 thrdig@6. Mr. Marshall has two super bowl wins to hisdit. In 1991, Mr. Marshall earnt
a Bachelor of Science degree in Finance from Fgr€iickinson University. Mr. Marshall also servasthe board of numerous charity
organizations such as the National Sports Comniittethe leukemia Society of America, League of &ation Awareness, has been named
National Spokesman for Kids in Distress and holtdffetime Achievement Award from the United W«

ROSS BALDARI has served as a Director to the Comgysiimce its inception. Mr. Baldari brings over I8ays of experience as a
communications networking specialist and Interr@tions provider for Fortune 500 companies inahgdMorgan Stanley, United
Technologies, The New York Hospital/Cornell Medi€anter, Goldman Sachs & Co. and Merrill Lynch.déeved as the lead networking
consultant for the Bergen County Prosecutor's @fficconverting 70 towns to SNA SDLC Digital NetwoMr. Baldari has extensive
experience in various technologies, including videnferencing and streaming video products for icast deployment. He has designed and
implemented global dial-in solutions, supportingiged, PPP and x.25 dial, as well as high speeiladility TCPIP access to mainframe
data centers.

MARK GERBERICH has served as a Director to the Camypsince its inception. In 1994, Mr. Gerberich weppointed the Commissioner of
the Professional Bowling Association ("PBA"). Prtorhis appointment as Commissioner, Mr. Gerbenieb associated with the PBA for the
last 17 years in various positions including DepDymmissioner, Membership Services Director an@®ar of Operations. In 1983, Mr.
Gerberich earned a Bachelor of Science degreedrntsSpdministration from St. John's University.

KATHLEEN KIRKWOOD serves as a Director to the CompaMs. Kathleen Kirkwood started her successfdlifiess career in 1983 fron
walk up apartment in New York City. She designealftlst Velcro attaching shoulder pad and the isebtstory. Her QVC television show
airs several times a month and has grown into & million dollar addition to her other retail bugisses. Ms. Kirkwood has appeared on the
Oprah Winfrey Show, Joan Rivers Show, in Cosmogol¥agazine, FOX Style News, is a member of ther@o& The National Foundation
for Teaching Entrepreneurship.

MICHAEL S. WEBER serves as a Director. Mr. Webes katensive experience in the definition, sele¢tiod implementation of systems
solutions and enabling technologies for the suphBin and supporting functions. He holds a M.S.Bu&l in Mechanical Engineering from
the University of Michigan, Ann Arbor. Since Febry2000 Mr. Weber has been Client Services DirefdptJS Interactive, a public
corporation with offices in New York City. His
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responsibilities include defining business andriméé strategies for clients seeking professionairivet consulting services. Prior to joining
Interactive, Mr. Weber was a Senior Manager at KRiGhe Package Software Solutions consultingtm@cHe assisted many fortune 500
companies to improve operations through the assagsamd reengineering of core business processest®joining KPMG, he served as a
special projects manager for IS service delivehtoManufacturing and Production departments atiMdlarietta Aerospace Corp. While
Martin Marietta, Mr. Weber held various positionsproduction, manufacturing, and program managenhéntWeber's professional
experience includes supervising an internationalagament team for a major chemicals manufactuesigiaeering supply chain functions
and systems, supporting forecasting, inventory memeent, production planning and scheduling. He alss responsible for managing the
selection and implementation of distribution softeyasupporting sales and marketing, customer seririgentory control, and order
management for a major distributor of fashion wagch

The Directors of the Company are entitled to ree@aasonable out-of-pocket expenses incurredenditig meetings of the Board of
Directors of the Company but are not compensateddvices provided in their capacities as directdhe Company has adopted a Stock
Option Plan for employees, consultants and non eyegl directors.

ITEM 6. EXECUTIVE COMPENSATION
EMPLOYMENT AGREEMENTS
JAHN AVARELLO, PRESIDENT OF THE COMPANY

Mr. Avarello's contract is for a three year perimjinning March 1, 2000. The base salary for Mras¥lo is $300,000 per year, subject to
increase after negotiation and approval by the @o&Directors on November 1, 2001. His compensadiiso includes bonuses and stock
options dependent on the Company meeting specibgsgsales and profitability levels as establisheatdle Company's business plan. Mr.
Avarello has agreed to defer a substantial poxifdms compensation and in place thereof to recshages of the Company's common stock.
The number of shares of common stock of the Compaibg issued to Mr. Avarello will be in the samregmrtion as will be issued to all
other executives, management and employees whodumeed to defer payment of salary or other benefit

THOMAS VEROLA, SECRETARY OF THE COMPANY

Mr. Verola's contract is for a three year periodibring March 1, 2000. The Base Salary for Mr. \faiis $200,000 per year. His
compensation also includes bonuses and stock eptiependent on PBA Tour Gear, Inc. meeting spegifiss sales and profitability levels
as established in the Company's business planvétola has agreed to defer a substantial portidisoEompensation and in place thereof to
receive shares of the Company's common stock issbied in the same proportion as will be issuedlltother executives, management and
employees who have agreed to defer payment ofysatasther benefits.
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WILLIAM E. WEBER, VICE PRESIDENT AND GENERAL COUNSE L

On October 1, 1999 Mr. Weber signed a contract thihCompany to provide general corporate legaices including assisting in the
development of the Company's business plan, asgiste Company's securities attorneys in the pagijoarof all reports, filings, contracts,
and notices. The contract is for a three year detitis compensation is $150,000 per year, plusfiiertd approximately $20,000.

Mr. Weber has been rendering legal services t€threpany since June 1999 and has agreed to defistaatial amount of the legal fees i
expenses owed to his firm, Weber & Weber, for theqa of June 1, 1999 to September 30, 1999, dsas&lompensation and expenses o
to him since October 1, 1999 pursuant to the texfhigs employment contract. All deferred legal feesl expenses owed to Weber & Weber
and Mr. Weber shall be paid with the Company'seshaf common stock to be issued in the same priopaas will be issued to all other
executives, management and employees who havedstgrdefer payment of salary or other benefits.

LEONARD MARSHALL, VICE PRESIDENT AND COO FOR GUARDI AN INTERNET SOLUTIONS, INC.

On April 28, 2000, the Company signed a three fea@cutive Employment Contract with Leonard Marsheti$150,000 per year. Mr.
Marshall's responsibilities include assignmentpecil spokesman for IAMG and to act as Chief OfggeOfficer for GIS. Mr. Marshall
agreed to represent IAMG in the partnership veniitie Fraunhofer Research Center for Computer Geapko design and develop the e-
commerce shopping malls, and the website for tlidreim and family entertainment and "edutainmemtitals. Upon completion of the GIS
business plan, obtaining of "seed" financing, a®thing specific annual gross sales income, Mrshdlwas to receive a 25% equity
interest in GIS. In the event Mr. Marshall's ou¢siisiness interests, or his primary responsitiitthe Company as spokesman for Pro Star
Athletic, Inc., prohibited him from fulfilling hisontractual obligations to work with Fraunhofer CGR@&nd GIS, the Company agreed to
amicably renegotiate his contract to convert i iwonsulting agreement. Mr. Marshall has agreeattept shares of the Company's common
stock to be issued after the Company's common $sdiked on the NASDAQ market in an amount edugroportion to shares of common
stock issued to all other executives, managemahearployees who have agree to defer payment afysalather benefits. There can be no
assurance that the Company's securities will egdisted on the NASDAQ market.

On July 10, 2000, Leonard Marshall indicated hierih not to act as COO for Guardian and also indithe did not want to actively
participate in the management of GIS. As a reffudt Company terminated his contract. Presentlypérges are negotiating a new contract
with Leonard Marshall for him to continue actingealember of the Board of Directors and to actpskesperson for the NFL licenses and
as assistant coordinator for new license acquistif the Sports License Division of IAMG Holdings.
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MANAGEMENT EMPLOYMENT CONTRACTS
RONNIE S. BLAUFARB, NATIONAL SALES MANAGER

On March 25, 2000, the Company signed a threegmpioyment contract with Ronnie S. Blaufarb, anezignced executive who has held
positions as National Sales manager and Vice Rmesaf Sales for major corporations. From 19909871he was the National Sales Mane
for Majestic Graphics, Inc., a division of Majesfithletic, Inc., located in Bangor, Pa. Through éififorts, gross sales increased from $9
million to $80 million dollars. In 1998 he joinech& Weekend Exercise Company, Inc., located in Sagd) CA., as its National Sales
Manager. Mr. Blaubarb's position as IAMG's Vicedtent and National Sales Manager will include oesjhility for overall management
and control of IAMG's sales relating to the mantdee and marketing of PBA Tour Gear and NFL Teaay®l and Big and Tall Collection
Series apparel. Mr. Blaufarb's annual compensdtigins at $175,000 per year plus 1% of gross sakesspecific levels. His continued
employment is conditioned on meeting specific ahguass sales goals. Mr. Blaufarb has agreed terdepercentage of his compensation
beginning July 1, 2000 and will receive shareshef€ompany's common stock in lieu of any compemsatived to him by the Company, in
an amount proportionately equal to the shares divetl other executives, management and employees.

STOCK OPTION PLANS AND AGREEMENTS.

INCENTIVE OPTION PLAN - On April 24, 2000 the Dirgrs of the Company adopted and the stockholdetiseo€ompany approved the
adoption of the IAMG's Employee, Management and-Eorployee Director Stock Incentive Plan (the "P)aithe purpose of the Plan is to
enable the Company to encourage key employees mect@s to contribute to the success of the Comgrgranting such employees and
Directors incentive stock options ("ISOs").

The Plan will be administered by the Board of Diogs or a committee appointed by the Board of D@ec("Committee") which will
determine, in its discretion, among other things, recipients of grants, whether a grant will cehsf ISOs or a combination thereof, and the
number of shares to be subject to such options.

The Plan provides for the granting of ISOs to pasghCommon Stock at an exercise price to be detediy the Board or the Committee
less than the fair market value of the Common Stacthe date the option is granted.

IAMG will reserve up to 10,000,000 shares of itsx@oon Stock, $.001 par value to implement the PAahis date, no shares have been
issued pursuant to the Plan.

Upon the exercise of an option, the holder mustanmyment of the full exercise price. Such paymesy be made in cash or in shares of
Common Stock, or in a combination of both. The Campmay lend to the holder of an option funds sidfit to pay the exercise price,
subject to certain limitations.
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The Plan may be terminated or amended at any tinteebBoard of Directors, except that, without &twalder approval, the Plan may not be
amended to increase the number of shares subjdet ®lan, change the class of persons eligibledeive options under the Plan or
materially increase the benefits of participants.

ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS

On April 24, 2000, IAMG shareholders approved &kfourchase agreement, dated April 1, 2000 betwkene/Office Express, Inc.

(HOMX) and James, M. Richards, Larry Stout and &teMartmann ("Purchasers") for the sale of Persboath Messenger Services, Inc., a
wholly owned IAMG subsidiary corporation operatiagnessenger service business in the State of AxiZdme Purchasers paid for this
business with 1,000,000 restricted shares of HOMIXmon stock. IAMG also gave a non recourse promyssote to the Purchasers in the
amount of $300,000 with payment subject to sevaratlitions, which have not been met to this date.

On June 1, 2000, the Company signed an agreemtmWilliam Forte and Robert Lipori to issue 1,05M0estricted shares of common
stock, $.001 par value in full satisfaction of &8900 debt representing two loans made to the @agnpy Mr. Forte and Mr. Lipori. On the
same date, the Company signed an agreement withAlarello, its President and CEO, to issue 3,900 @stricted shares of common stc
$.001 par value in satisfaction of a $1,300,008 aftal of $1,518,632 in loans made by Mr. Avargitir to January 21, 2000, leaving a
balance of $218,632. Since January 31, 2000, Marélio has loaned another $400,000 to the Company.

On June 1, 2000, IAMNY entered into a Lease Agregméth F&L Apparel, Ltd. a New Jersey corporatigrhose principal place of
business is located at 2045 85th Street, North@eriyew Jersey ("Lessee"). One of the principalB&if Apparel, Ltd. is Julius Avarello, a
brother of Jahn Avarello, President of IAMG. Theskee received the rights to IAMNY's customers, @meint, machinery and inventory fc
five year period, with an option exercisable by IAM for an additional five year period. The LessegplAMNY 15% of all receipts from
IAMNY's customers, including any future customerattthe Leasee obtains during the lease period. Jg¢ase allows IAMG's principals to
concentrate their efforts on the development ofptteprietary sports licensing and e-commerce bgsingt the same time, IAMNY will
receive income without any offsetting overhead asgs such as renting manufacturing facilities, eyg# salaries and other overhead.

On July 24, 2000, IAMG retained International Teclogies & Finance, LLC ("ITF"), as a financial caftant to assist in obtaining debt and
equity financing. IAMG will pay $8000.00 per morftir a four month period. ITF will receive commiss®equal to 6% on equity and/or on
debt financing obtained by IAMG during the termtloé agreement.

ITEM 8. DESCRIPTION OF SECURITIES
GENERAL
IAMG is authorized to issue up to 100,000,000 shafecCommon Stock, $.001 par value
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per share, of which 17,950,000 shares were issugdatstanding as of the date of this registrastatement. IAMG's Certificate of
Incorporation authorizes 5,000,000 shares of "btamck" Preferred Stock $.001 par value, none afhvare outstanding.

COMMON STOCK

Subject to the rights of holders of Preferred Stafckny, holders of shares of Common Stock of@enpany are entitled to share equally
per share basis in such dividends as may be dddigréthe Board of Directors out of funds legallyadable therefor. There are presently no
plans to pay dividends with respect to the shaf€mmon Stock. Upon liquidation, dissolution omding up of the Company, after
payment of creditors and the holders of any sesgourities of the Company, including Preferred Ktdany, the assets of the Company will
be divided pro rata on a per share basis amonigdiders of the shares of Common Stock. The ComntockSs not subject to any liability
for further assessments. There are no conversioedemption privileges nor any sinking fund proeis with respect to the Common Stock
and the Common Stock is not subject to call. THddrs of Common Stock do not have any pre-emptivatoer subscription rights.

Holders of shares of Common Stock are entitlecasi one vote for each share held at all stockhsldegetings including the Annual
Meeting, for all purposes, including the electidrdimectors. The Common Stock does not have curvelabting rights.

All of the issued and outstanding shares of ComBimick are fully paid, validly issued and non-asables
PREFERRED STOCK

None of the 5,000,000 "blank check" preferred share currently outstanding. The Board of Directdr$he Company have the authori
without further action by the holders of the outsimag Common Stock, to issue shares of PreferreckStom time to time in one or more
classes or series, to fix the number of sharestitatitsg any class or series and the stated vdlaeebdf, if different from the par value, and to
fix the terms of any such series or class, inclgdiividend rights, dividend rates, conversion att@nge rights, voting rights, rights and te
of redemption (including sinking fund provision)e redemption price and the liquidation preferesfcguch class or series.

DELAWARE ANTI-TAKEOVER LAW PROVISIONS

As a Delaware corporation, the Company is subfe&ection 203 of the General Corporation Law. Inegel, Section 203 prevents an
"interested stockholder” (defined generally as @@ owing 15% or more of a Delaware corporationtstanding voting stock) from
engaging in a "business combination" (as defindt) such Delaware corporation for three years foitg the date such person became an
interested stockholder unless (i) before such pelbszame an interested stockholder, the boardedtdrs of the corporation approved the
transaction in which the interested stockholdeab®z an interested stockholder or approved the éssicombination, (i) upon
consummation of the transaction that resulted éninkerested
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stockholder's becoming an interested stockholterirtterested stockholder owned at least 85% o¥dhieag stock of the corporation
outstanding at the time the transaction commeneedyding stock held by the directors who are alficers of the corporation and by cenr
employee stock plans), or (iii) following the tration in which such person became an interestatisdlder, the business combination is
approved by the board of directors of the corporaind authorized at a meeting of stockholderdhbyaffirmative vote of the holders of two-
thirds of the outstanding voting stock of the cagtimn not owned by the interested stockholder.&drséction 203, the restrictions described
above also do not apply to certain business cortibmaproposed by an interested stockholder folhgwhe public announcement or
notification of one of certain extraordinary traci$ans involving the corporation and a person whd hot been an interested stockholder
during the previous three years or who becametaneisted stockholder with the approval of the coapon's board of directors and if such
business combination is approved by a majoritthefdoard members who were directors prior to amgques becoming an interested
stockholder. The provisions of Section 203 reqgidnsuper-majority vote to approve certain corotansactions could have the effect of
discouraging, delaying or preventing hostile talaeyincluding those that might result in the paghaf a premium over market price or
changes in control or management of the Company.

LIMITATION ON LIABILITY OF DIRECTORS

IAMG's Certificate of Incorporation provides thatlimector of the Company will not be personalliybleto the Company or its stockholders
for monetary damages for breach of the fiduciary dd care as a director, including breaches wiimhstitute gross negligence. By its terms
and in accordance with the DGCL, however, this fgion does not eliminate or limit the liability afdirector of the Company (i) for breach
of the director's duty of loyalty to the Companyitsrstockholders, (ii) for acts or omissions mogobod faith or which involve international
misconduct or a knowing violation of law, (iii) uadSection 174 of the DGCL, (relating to unlawfalyments or dividends or unlawful stock
repurchases or redemptions), (iv) for any imprdgarefit or (v) for breaches of a director's respalities under the Federal Securities laws.

SHARES ELIGIBLE FOR FUTURE RESALE

As of July 24, 2000, IAMG had an aggregate of 13,060 shares of Common Stock issued and outstant#n@50,000 of which are
"restricted securities," which may be sold onlcompliance with Rule 144 under the Act, as amenBetk 144 provides, in essence, that a
person holding restricted securities for a peribdre year after payment therefor may sell, in brsktransactions or to market makers, an
amount not exceeding 1% of the outstanding claseairities being sold, or the average weekly teporolume of trading of the class of
securities being sold over a four-week period, Whier is greater, during any three-month periodrgéhs who are not affiliates of the
Company and who had held their restricted secaritie at least two years are not subject to thamel or transaction limitations.) The sale of
a significant number of these shares in the publicket may adversely affect prevailing market ickthe Company's securities.
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TRANSFER AGENT & REGISTRAR

The transfer agent and registrar for IAMG's ComrBtock is Holladay Stock Transfer., 2939 North 67thce, Scottsdale, Arizona 85251.
The telephone number is 480-481-3940.
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PART Il

ITEM 1. MARKET PRICE OF AND DIVIDENDS ON THE REGIST RANT'S COMMON EQUITY AND OTHER SHAREHOLDER
MATTERS

IAMG's shares of Common Stock are currently quatedhe Pink Sheets. On March 27, 2000, the Compaggn trading on the OTC under
the symbol "HOMX". In April 2000, the Company tratlender the symbol "IAMH". However, the Companydt aware of any established
trading market for its Common Stock nor is therg @tord of significant trading in the Company'sn@oon Stock.

The following table sets forth the range of closimgh and low bid quotations for the Common Stagkce October 1, 1999, as reported by
the OTC or Pink Sheets, as applicable. The quetmesent inter-dealer prices without adjustmemark-ups, mark-downs or commissions
and may not necessarily represent actual transectidhe trading volume of the Company's secudtigguates and may be extremely limited
(or non-existent) during certain periods. As a ltesiie liquidity of an investment in the Compansgcurities may be adversely affected.

COMMON STOCK
HIGH LOW

1999

Quarter ended
December 31, 1999 1.875 .875

2000

Quarter ended
March 31, 2000 5.50 .625

Quarter ended

June 30, 2000 5.50 .25

On August 8, 2000, the closing sale price as repdry the Pink Sheets was $.25 for each share mih@m Stock. As of July 27, 2000, there
were 17,950,000 shares of Common Stock, $.001gdaeyissued and outstanding held by 125 holdersanfrd. Except for 1,000,000
unregistered and free-trading shares of CommorkS#&dcremaining issued and outstanding sharesoofit@on Stock are restricted.

DIVIDEND POLICY

It is the policy of the Board of Directors to retaarnings for use in the maintenance and expawn$itie Company's business. The Company
has not declared any cash dividends to the shatetsobf its capital stock and does not intend tade such dividends in the foreseeable
future.
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ITEM 2. LEGAL PROCEEDINGS

IAMG is not a party to any material litigation oowernmental proceedings that, management beliexasdd result in judgments or fines that
would have a material adverse effect on the Company

ITEM 3. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS
None.
ITEM 4. RECENT SALES OF UNREGISTERED SECURITIES

On March 27, 2000, Home/Office acquired the asset&8M Group, Ltd. and issued 11,000,000 sharesomfimon stock. The issuance was
made in reliance on Section 4(2) of the Act. No nussions were paid.

On June 1, 2000, the Company signed an agreemtmWilliam Forte and Robert Lipori to issue 1,05m)0estricted shares of common
stock, $.001 par value in full satisfaction of &8900 debt representing two loans made to the @agnpy Mr. Forte and Mr. Lipori. The
issuance was made in reliance on

Section 4(2) of the Act. No commissions were paid.

On the same date, the Company signed an agreentbrtalin Avarello, its President and CEO, to is3@90,000 restricted shares of
common stock, $.001 par value in satisfaction $1 800,000 of a total of $1,518,632 in loans mad#h Avarello prior to January 21,
2000, leaving a balance of $218,632. Since JarbBr2000, Mr. Avarello has loaned another $40000be Company. The issuance was
made in reliance on Section 4(2) of the Act. No nussions were paid.

ITEM 5. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation (the "GCL") empowers a corporation to indemnifydirectors and officers and to
purchase insurance with respect to liability agsiut of the performance of their duties as dinecémd officers. The GCL provides further
that the indemnification permitted thereunder shatlbe deemed exclusive of any other rights tactvitiie directors and officers may be
entitled under the corporation's by-laws, any age#, vote of stockholders or otherwise.

Article Seven of IAMG's Certificate of Incorporati@liminates the personal liability of directorgtie fullest extent permitted by Section 102
of the GCL. Article Seven provides for indemnifiicatt of all persons whom it shall have the poweingteemnify pursuant to Section 145 of
GCL.

The effect of the foregoing is to require the Compto the extent permitted by law to indemnify tfficers and directors of the Company for
any claim arising against such persons in
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their official capacities if such person acted @od faith and in a manner that he reasonably bedi¢éo be in or not opposed to the best
interests of the corporation, and, with respeeirty criminal action or proceeding, had no reasanahlse to believe his conduct was
unlawful. Insofar as indemnification for liabilisearising under the Securities Act may be permiibedirectors, officers or persons controll
the Company pursuant to the foregoing provisidms,Gompany has been informed that in the opinigdh@®SEC, such indemnification is

against public policy as expressed in the Secarfigt and is therefore unenforceable.

IAMG does not currently have any liability insuranooverage for its officers and directors.
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INDEPENDENT AUDITORS' REPORT
Board of Directors
International Apparel Manufacturing of New YorkclNew York, New York 10018

We have audited the balance sheets of Internatiyodrel Manufacturing of New York, Inc. (the Comp® as of June 30, 1999 and 1998,
and the related statements of operations and est@arnings, and cash flows for the years thenceridese financial statements are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these frahstatements based on our audit.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits of the financial statements provide a reaStenbasis for our opinion.

In our opinion, the financial statements presemlyfain all material respects, the financial pasit of the Company as of June 30, 1999 and
1998, and the results of its operations and ith @asvs for the years then ended, in conformityhwgenerally accepted accounting principles.

Clancy and Co., P.L.L.C.
Phoenix, Arizona

July 31, 2000



INTERNATIONAL APPAREL MANUFACTURING OF NEW YORK, IN
BALANCE SHEETS
JUNE 30, 1999 AND 1998

1999 1998
ASSETS
Current Assets
Cash $ 2,024 $ 15,255
Accounts Receivable 12,970 0
Deferred Tax Asset (Note 5) 12,420 19,396
Total Current Assets 27,414 34,651
Property and Equipment, Net (Note 3) 698,658 26,133
Total Assets $726,072 $ 60,784
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts Payable $ 44,854 $ 46,002
Income Taxes Payable (Note 5) 36,093 582
Loans From Stockholder (Note 4) 629,645 67,654
Total Current Liabilities 710,592 114,238
Stockholders' Equity
Common Stock: No Par Value, 200 Authorized; Issu ed and
Outstanding, 200 shares 20,000 20,000
Retained Earnings (A Deficit) (4,520) (73,454)
Total Stockholders' Equity (A Deficit) 15,480  (53,454)
Total Liabilities and Stockholders' Equity $726,072 $ 60,784

The accompanying notes are an integral part oktfiancial statements.
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INTERNATIONAL APPAREL MANUFACTURING OF NEW YORK, IN C.
STATEMENTS OF OPERATIONS

AND RETAINED EARNINGS (A DEFICIT)
FOR THE YEARS ENDED JUNE 30, 1999 AND 1998

Year Ended June 30: 1999 1998
Revenues $2,764,813 $ 46,884
Cost of Revenues 2,569,965 28,922
Gross Profit 194,848 17,962
Expenses

General and Administrative 83,427 16,003
Operating Income 111,421 1,959
Provision (Benefit) For Income Taxes (Note 5) 42,487 (18,814)
Net Income 68,934 20,773
Retained Earnings, Beginning of Period (73,454) (94,227)
Retained Earnings (A Deficit), End of Period $ (4,520) $ (73,454)

The accompanying notes are an integral part oktfinancial statements.
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INTERNATIONAL APPAREL MANUFACTURING O F NEW YORK, INC.

STATEMENTS OF CASH FLOW S
FOR THE YEARS ENDED JUNE 30, 199 9 AND 1998
Year Ended June 30: 1999 1998
Cash Flows From Operating Activities
Net Income $ 68,934 $ 20,773
Adjustments to Reconcile Net Income to Net Cash Used In

Operating Activities

Depreciation and Amortization 77,476 4,418
Change in Deferred Income Taxes 6,976  (19,396)
Changes in Assets and Liabilities
(Increase) Decrease in Accounts Receivable (12,970) 0
(Increase) Decrease in Other Assets 0 100
Increase (Decrease) in Accounts Payable and Accrued Liabilites  (1,148) (31,647)
Increase (Decrease) in Income Taxes Payable 35,511 582
Total Adjustments 105,845  (45,943)
Net Cash Used In Operating Activities 174,779  (25,170)

Cash Flows From Investing Activities -- --

Cash Flows From Financing Activities

Net Advances (Repayments) From Related Party (188,010) 35,655
Net Cash Provided By Financing Activities (188,010) 35,655
Increase (Decrease) in Cash and Cash Equivalents (13,231) 10,485
Cash and Cash Equivalents, Beginning of Year 15,255 4,770
Cash and Cash Equivalents, End of Year $ 2,024 $ 15,255

SUPPLEMENTAL INFORMATION:
Cash paid for:
Interest $ 0 $ 0

Income taxes $ 0 $ 0

NONCASH INVESTING AND FINANCING INFORMATION:
Fixed Assets Acquired in Exchange For Debt $ 750,000 --

The accompanying notes are an integral part oktfinancial statements.
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INTERNATIONAL APPAREL MANUFACTURING OF NEW YORK, IN C.
NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 1999 AND 1998

NOTE 1 - ORGANIZATION

International Apparel Manufacturing of New Yorkgclrwas incorporated under the laws of the Statéen? York on July 9, 1993, with an
authorized capital of 200 shares of no par valuemon stock. The Company is a domestic manufactirirginess that manufactures licen
and non-licensed sportswear apparel and accessories

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
ACCOUNTING METHOD
The Company's financial statements are prepared tiseé accrual method of accounting.
CASH AND CASH EQUIVALENTS

The Company considers all highly liquid debt instants with a maturity of three months or less waeguired to be cash and cash
equivalents.

CONCENTRATION OF CREDIT RISK
The Company maintains bank accounts at financsitinions that are insured up to $100,000.
PROPERTY AND EQUIPMENT

Property and equipment, stated at cost, is defiegtimnder the straight-line method over their eastad useful lives, ranging from three to
seven years.

REVENUE RECOGNITION
Revenue is recognized when earned. Revenue frodugrgales is recognized upon shipment to customers
USE OF ESTIMATES

Preparing financial statements requires managetnanake estimates and assumptions that affeceffarted amounts of assets, liabilities,
revenue, and expenses. Actual results may diffen fihese estimates.

INCOME TAXES

The Company accounts for income taxes under thégions of Statement of Financial Accounting Staddg"SFAS") No. 109, "Accountir
for Income Taxes." Under SFAS No. 109, deferreditbilities and assets are determined based oditfezence between the financial
statement and tax bases of assets and liabilits#sg enacted tax rates in effect for the yearhictvthe differences are expected to reverse.

BUSINESS SEGMENT INFORMATION

The Company implemented SFAS No. 131, "DisclosabeEsit Segments of an Enterprise and Related InfaymaThe Company operates in
one segment, that being the garment and appangdtiyd

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )
PENDING ACCOUNTING PRONOUNCEMENTS
It is anticipated that current pending accountinghpuncements will not have an adverse impact eriittancial statements of the Company.
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NOTE 3 - PROPERTY AND EQUIPMENT

Property and equipment consisted of the followihguame 30:

1999 1998
Furniture and Equipment $ 72,083 $ 4,083
Warehouse and Factory Equipment 682,867 25,867
Leasehold Improvements 5,489 5,489
Vehicles 25,000 0
Total 785,439 35,439
Accumulated Depreciation (86,782) (9,306)
Net Book Value $ 698,657 $ 26,133

Depreciation expense charged to operations du®®§ and 1998 was $77,476 and $4,418, respectively.
NOTE 4 - NOTES PAYABLE, RELATED PARTIES

Notes Payable, Related Parties consists of a patgble to Jahn Avarello, dated June 10, 199%herotiginal amount of $750,000, interes
six (6) % per annum payable quarterly, interesy dinst payment commencing on August 10, 1999, emtinuing on the 10th day of
November, February, and May 2000, when the entjggesyate, unpaid principal balance, including aedrand unpaid interest, is due ¢
payable. Said note was entered into in exchangeéacquisition of property and equipment of $880, See Note 6.

NOTE 5 - INCOME TAXES

The deferred tax consequences of temporary difé@®im reporting items for financial statement amxdme tax purposes are recognized, as
appropriate. Realization of the future tax beneftated to the deferred tax assets is dependemtaory factors, including the Company's
ability to generate taxable income within the ne¢mating loss carryforward period. Management loasidered these factors in reaching its
conclusion as to the valuation allowance for finahieporting purposes. The income tax effect afgerary differences comprising the
deferred tax assets and deferred tax liabilitietheraccompanying balance sheet is a result dbthmeving:
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NOTE 5 - INCOME TAXES (CONTINUED)

The provision (benefit) for income taxes was corepus follows:

1999 1998
Current Federal $ 23,770 $ 0
State and Local 12,323 582
Total 36,093 582
Prior Year Federal Income Taxes (582) 0
Change in Deferred Taxes 6,976 (19,396)
Provision (Benefit)
For Income Taxes $ 42,487 $(18,814)

The tax effects of temporary differences that gise to significant portions of the deferred tazeis and deferred tax liabilities at June 30,
1999 and 1998 are as follows:

Deferred Tax Assets 1999 1998
Net Operating Loss Carryforwards $ O $ 19,396
Depreciation 12,420 0
Net Deferred Tax Assets $12,420 $ 19,396

The net change in the total valuation allowanceteryear ended June 30, 1999 was a decreased316$6,
For the fiscal year ended June 30, 1999, the Comptilized 100% of its net operating loss carryfards of $92,268 to offset taxable inco

Pursuant to the Tax Reform Act of 1986, annuaizatilon of the Company's net operating loss carwyéods may be limited if a cumulative
change in ownership of more than 50% is deemeddarawithin any three-year period.

NOTE 6 - SUBSEQUENT EVENTS

Subsequent to the balance sheet date, the Comparhelsome a wholly-owned subsidiary of IAMG Holdintnc. (formerly known as IAM
Group, Ltd.)

On June 1, 2000, notes payable, related partiexzoragerted to equity in IAMG Holdings, Inc.
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[Clancy and Co. P.L.L.C. Letterhead]
INDEPENDENT AUDITORS' REPORT

Board of Directors
IAM Group, Ltd.
Hauppauge, New York 11788

We have audited the accompanying consolidated balsineet of IAM Group, Ltd. (the Company), as ofuay 31, 2000, and the related
consolidated statements of operations, stockhdldgtsty and cash flows for the period from incept{April 20, 1999) to January 31, 2000.
These financial statements are the responsibilitied Company's management. Our responsibility ixjpress an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audit of the financial statements provides a reaklenbasis for our opinion.

In our opinion, the financial statements presemlyfan all material respects, the consolidatethficial position of the Company as of January
31, 2000, and the consolidated results of theiratfmns and their cash flows for the period indgchtin conformity with generally accepted
accounting principles.

The accompanying financial statements have begraprd assuming the Company will continue as a goimgern. The Company has
incurred substantial net losses for the periodciawgid. These factors raise substantial doubt atsoability to continue as a going concern.
The financial statements do not include any adjestsithat might result from the outcome of thisartainty.

Clancy and Co., P.L.L.C.
Phoenix, Arizona
March 25, 2000



ASSETS

IAM GROUP, LTD.
CONSOLIDATED BALANCE SHEET
JANUARY 31, 2000

Current Assets
Accounts Receivable
Inventory (Note 3)
Other Assets
Total Current Assets
Property and Equipment, Net (Note 4)

Intangible Assets, License Agreements (Note 11)

Total Assets

The accompanying notes are an integral part oktfinancial statements.
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721,562
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IAM GROUP, LTD.
CONSOLIDATED BALANCE SHEET
JANUARY 31, 2000

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities

Checks Issued In Excess of Cash $ 54,310
Accounts Payable 257,786
Accounts Payable, License Agreement (Note 11) 25,000
Notes Payable, Current Portion (Note 5) 21,936
Capital Lease Obligation, Current Portion (Note 6) 12,265
Notes Payable, Related Party (Note 7) 1,518,632
Notes Payable, Other (Note 8) 350,000
Accrued Interest (Note 7, 8) 77,336
Total Current Liabilities 2,317,265

Long-term Liabilities
Notes Payable, Noncurrent Portion (Note 5)

32,402

Capital Lease Obligation, Current Portion (Note 6) 23,550
Total Long-Term Liabilities 55,952
Total Liabilities 2,373,217
Commitments and Contingencies (Note 5, 6, 11)
Stockholders' Equity

Common Stock: No Par Value, 200 Authorized; Issu ed and

Outstanding, 200*shares 39,352

Retained Earnings (A Deficit) (1,256,224)

Total Stockholders' Equity (1,216,872)
Total Liabilities and Stockholders' Equity $ 1,156,345

The accompanying notes are an integral part oktfiancial statements.
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IAM GROUP, LTD.
CONSOLIDATED STATEMENT OF OPERATIONS
AND RETAINED EARNINGS (A DEFICIT)
FOR THE PERIOD FROM INCEPTION (APRIL 20, 1999) TO JANUARY 31, 2000

Revenues $2,110,263
Cost of Revenues 2,038,760
Gross Profit 71,503
Expenses

General and Administrative 1,223,970
Operating Loss (1,152,467)
Other Expense

Interest Expense (103,757)
Net Loss $(1,256,224)
Retained Earnings, Beginning of Period 0
Retained Earnings (A Deficit), End of Period $(1,256,224)

The accompanying notes are an integral part oktfinancial statements.
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IAM GROUP, LTD.
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM INCEPTION (APRIL 20, 1999) TO JANUARY 31, 2000

Cash Flows From Operating Activities

Net Loss $(1,256,224)
Adjustments to Reconcile Net Loss to Net Cash Us ed In
Operating Activities
Common Stock Issued For Acquisition of Subsidiar y 39,152
Depreciation and Amortization 214,871
Unrealized Loss on Inventory 92,796
Changes in Assets and Liabilities
(Increase) Decrease in Accounts Receivable (38,494)
(Increase) Decrease in Inventory (371,184)
(Increase) Decrease in Other Assets (11,650)
Increase (Decrease) in Accounts Payable and Accrued Liabilities 257,786
Increase (Decrease) in Accrued Interest 77,336
Total Adjustments 260,613
Net Cash Used In Operating Activities (995,611)
Cash Flows From Investing Activities
Purchase of Licensing Agreements (100,000)
Purchase of Property and Equipment (77,739)
Net Cash Flows Used In Investing Activities (177,739)
Cash Flows From Financing Activities
Checks Issued in Excess of Cash 54,310
Issuance of Common Stock 200
Net Advances From Related Party 768,632
Net Advances From Others 350,000
Net Advances Under Factored Receivables 11,952
Principle Payments Under Notes Payable (7,614)
Principle Payments Under Capital Lease Obligatio ns (4,130)
Net Cash Provided By Financing Activities 1,173,350
Increase (Decrease) in Cash and Cash Equivalents 0
Cash and Cash Equivalents, Beginning of Year 0
Cash and Cash Equivalents, End of Year $ 0

The accompanying notes are an integral part oktfinancial statements.

-5



IAM GROUP, LTD.
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM INCEPTION (APRIL 20, 1999) TO JANUARY 31, 2000

Supplemental Information:

Cash paid for:
Interest $ 26,421

Income taxes $ 0

Noncash Investing and Financing Information:

Fixed Assets Acquired in Exchange For Debt $ 800,000

Fixed Assets Financed by Capital Lease Obligation ;___235?9_4_4_““
Common Stock Issued For Acquisition of Subsidiary ;__;;1_5_2_—“—
Licensing Fee Financed Through Accounts Payable ;__“2_5?0_0_0_““

The accompanying notes are an integral part oktfiancial statements.
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 1 - ORGANIZATION

IAM Group, Ltd. (the Company) was incorporated unithe laws of the State of New York on April 20989 with an authorized capital of
200 shares of no par value common stock.

The Company has acquired a 100% interest in fquarsgée subsidiaries:
International Apparel Manufacturing of New Yorkclpacquired April 21, 1999; PBA Tour Gear Inc.gaiced May 6, 1999; Pro Star
Athletic, Inc., acquired June 1, 1999; and Guardiernet Solutions, Inc., acquired December 39919

The Company is a holding company for a group of ganfes that license, manufacture and distributprptary sportswear apparel and
accessories, worldwide. Distribution channels idelvetailers, wholesalers and catalogs.

The financial statements have been prepared dpatsis of accounting principles applicable to a gaancern. Accordingly, they do not
purport to give effect to adjustments, if any, thety be necessary should the Company be unabttmuoe as a going concern. The
Company has incurred substantial net losses fopehied indicated. These factors raise substagitiabt about its ability to continue as a
going concern. The continuation of the Company gsiag concern is dependent upon the Companyyatuilestablish itself as a profitable
business. The Company's ability to achieve thefertibes cannot be determined at this time. Ihes€ompany's belief that it will continue to
incur losses for the next 12 months, and as atresilllrequire additional funds. The additionahfiling will be accomplished by seeking ful
from private or public equity investments to maatlsneeds. There are no guarantees the Companlyensliccessful in obtaining these ful

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Accounting Method

The Company's financial statements are prepareg tise accrual method of accounting.

Cash and Cash Equivalents

The Company considers all highly liquid debt instants with a maturity of three months or less waeguired to be cash and cash
equivalents.

Concentration of Credit Risk

The Company maintains bank accounts at financsitirions that are insured up to $100,000.
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

Principles of Consolidation

The accompanying consolidated financial statemientade results of operations, account balancescast flows of the Company and its
wholly owned subsidiaries. All material intercomgdransactions have been eliminated.

Purchase Method

Investments in companies have been included ifinhacial report using the purchase method of aating on the basis of the fair value of
the acquired assets less liabilities assumed. Dmep@ny retains the acquired companies as subsisliari

Accounts Receivable

Certain Accounts Receivable are factored withocbuese with respect to credit risk. An allowancelésses is provided for known and
potential losses and for certain customers nobfadtbased on a periodic review of these accotlihisallowance for such losses was $0 at
January 31, 2000.

Inventory

Inventory is stated at lower of cost or marketadirst-in, first-out basis, and are shown net @bliation allowance.

Property and Equipment

Property and equipment, stated at cost, is defiegtimnder the straight-line method over their eastad useful lives, ranging from three to
seven years.

Revenue Recognition

Revenue is recognized when earned. Revenue frodugrsales is recognized upon shipment to customers

Intangible Assets

Intangible assets represent license agreementogaltly payments and are recorded at cost in aeomelwith Accounting Principles Board
(APB) Opinion No. 17, "Intangible Assets." The Camg amortizes the intangible assets using thegsitréine method over the term of the
specific agreements. Continually, the Company atakiwhether the estimated useful life used to tirecan intangible asset is appropriate
due to changing facts and circumstances resultimgcreases or decreases in the asset's estinss@d life, and records the change
prospectively. Amortization charged to operatiorzs$18,750. See Note 11.

Use of Estimates

Preparing financial statements requires managetonenake estimates and assumptions that affecephrted amounts of assets, liabilities,
revenue, and expenses. Actual results may diffen fihese estimates.
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

Income Taxes

The Company accounts for income taxes under thagioas of Statement of Financial Accounting Staddd"SFAS") No. 109, "Accountir
for Income Taxes." Under SFAS No. 109, deferreditbilities and assets are determined based oditfezence between the financial
statement and tax bases of assets and liabilits#sg enacted tax rates in effect for the yearhictvthe differences are expected to reverse.
See Note 9.

Comprehensive Income

The Company has implemented SFAS No. 130, "Regp@iomprehensive Income," which requires compaiiesassify items of other
comprehensive income by their nature in a finarstialement and display the accumulated balancthef comprehensive income separately
from retained earnings and additional paid in @it the equity section of a statement of finahpi@sition. The implementation of SFAS
130 had no effect on the Company's financial statém

Business Segment Information

The Company implemented SFAS No. 131, "DisclosalEsit Segments of an Enterprise and Related InfammaThe Company operates in
the garment and apparel industry. See Note 10.

Reclassifications
Certain prior period amounts have been reclassifiesbnform to the current year presentation.

Pending Accounting Pronouncements

It is anticipated that current pending accountinghpuncements will not have an adverse impact eriittancial statements of the Company.
NOTE 3 - INVENTORY

Inventory at January 31, 2000, of $278,389 consifmished goods such as sportswear, hats, jackét. At January 31, 2000, the Company
recorded a valuation allowance of $92,796 dueytpieal profit margins and seasonal merchandise.

NOTE 4 - PROPERTY AND EQUIPMENT

Property and equipment consisted of the followindaamuary 31, 2000:

Furniture and Equipment $ 72, 083
Computer Equipment and Software 126, 880
Warehouse and Factory Equipment 682, 867
Leasehold Improvements 10, 853
Vehicles 25, 000
Total 917, 683



IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 4 - PROPERTY AND EQUIPMENT (CONTINUED)

Accumulated Depreciation (196,121) Net Book Value 1,562
Depreciation expense charged to operations fopéhnied ended January 31, 2000 was $196,121.
NOTE 5 - NOTES PAYABLE

Notes Payable consists of the following:

(1) Sterling Factors Corporation $ 11,95 2
(2) Indian River National Bank 42,38 6
Total 54,33 8
Less Current Portion (21,9 36)
Noncurrent Portion $ 32,40 2

(1) Sterling Factors Corporation, dated Octobed®)9, interest at Sterling National Bank base pais 2% per annum as determined on the
first business day of the month (minimum 8.5%) ebfastoring commission equal to 1 1/8% of the gingsice amount of each accounts
receivable, due and payable the day of assignreeotired by substantially all of the Company's ass@id continuing in effect for one year.
Entered into by the Company's wholly owned subsjdio Star Athletic, Inc.

(2) Indian River National Bank, due in sixty (60pnthly installments of $832.14, maturing Decemhl&r2D03. Secured by the equipment
itself.

Future minimum annual lease payments at Januargsdiaiows:

2001 $ 21,936
2002 $ 9,984
2003 $ 22,418

NOTE 6 - CAPITAL LEASE OBLIGATION

Computer equipment and software under capital tease$39,944 less accumulated depreciation 0687 {@r net assets under capital lease
of $32,177. Lease term is thirty-six (36) month&wa purchase option of $1.00 at end of lease.

Future minimum payments, by year and in the aggeegader capital leases are as follows:

2001 $ 12,265
2002 $ 12,265
2003 $ 11,285
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 7 - NOTES PAYABLE, RELATED PARTIES
Notes Payable, Related Parties consists of thevioil:

(1) Notes Payable, Jahn Avarello $ 650,328
(2) Advances From Shareholder 668,304
(3) Apparel Management Corp. 200,000

Total $1,518,632

(1) Notes Payable, Jahn Avarello, dated June 199,1ifi the original amount of $750,000, interesiat(6) % per annum payable quarterly,
interest only, first payment commencing on Auguti999, and continuing on the 10th day of NovemBebruary, and May 2000, when the
entire aggregate, unpaid principal balance, inclg@iccrued and unpaid interest, is due and payahld.note was entered into in exchange
for the acquisition of property and equipment o5&D00. Accrued interest was $28,973 at Januarg2@10.

(2) Advances From Shareholder represent net fuddsreed to the Company to fund working capital apens. The funds are unsecured
noninterest bearing. Interest has been imputdtkeatate of eight (8) % per annum. Accrued intenest $32,502 at January 31, 2000.

(3) Apparel Management Corp., a company owned byskttareholder, advanced funds of $200,000 to furtting capital operations. The
funds are unsecured and bear interest at twelyefl2er annum. Accrued interest was $3,493 at Jsur8ia 2000.

NOTE 8 - NOTES PAYABLE, OTHER

Notes Payable, Other consists of the following:

(1) Infotech Concepts $250,000

(2) Kathleen Kirkwood 100,000

(3) Schlemeyer 18,000
Total $368,000

(1) Infotech, funds advanced on August 6, 199%,mtal working capital operations. Unsecured andr@gtieimputed at eight (8) % per annum.
Accrued interest at January 31, 2000 was $9,754.

(2) Kathleen Kirkwood, funds advanced of $100,060eptember 9, 1999, convertible into two and calé{R.5) % of the total amount of
shares issued to Thomas Verola, on March 1, 2Q0theceffective date of a Registration Statemetetdiled with the Securities and
Exchange Commission by the Company. If the Compaitg/to make an initial public offering on or beéoMarch 1, 2001, at the option of
Kathleen Kirkwood, the $100,000 shall be returnker interest at seven (7) % per annum. Accruedaesteat January 31, 2000 was $1,797.

(3) Fred Schlemeyer, funds advanced of $18,00bn8) 1999, to help fund working capital operaionsecured and interest imputed at
eight
(8) % per annum. Accrued interest at January 300 2¢as $817.
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 9 - INCOME TAXES

There is no current or deferred tax expense fapgemded January 31, 2000, due to the Comparsssposition. The benefits of timing
differences have not been previously recorded.diierred tax consequences of temporary differeimcesporting items for financial
statement and income tax purposes are recognigehmopriate. Realization of the future tax baaeélated to the deferred tax assets is
dependent on many factors, including the Compaatyily to generate taxable income within the ne¢mating loss carryforward period.
Management has considered these factors in reaithingnclusion as to the valuation allowance foaficial reporting purposes. The income
tax effect of temporary differences comprising deéerred tax assets and deferred tax liabilitietheraccompanying consolidated balance
sheet is a result of the following:

Deferred Taxes

Net Operating Loss Carryforwards $ 439,678
Valuation Allowance (439,678)

Net Deferred Tax Assets $ 0

The Company has available net operating loss aamgrds of approximately $1,250,000 for tax purpaseoffset future taxable income,
which expire principally in the year 2021.

Pursuant to the Tax Reform Act of 1986, annuaizatilon of the Company's net operating loss carwyéods may be limited if a cumulative
change in ownership of more than 50% is deemeddarowithin any three-year period.

NOTE 10 - SEGMENT INFORMATION

The Company operates in four segments, each ofware strategic businesses that are managed sdpdm@atause each business sells
distinct products and services. The segments aledeription of their businesses are as follows:

International Apparel Manufacturing of New Yorkecl{l AM NY) - An apparel manufacturing businessdted in New York City and
Bergen, New Jersey, offering faster service forahandise where time is critical, manufacturing geémhouse saving sixty to ninety days
delivery time over merchandise from other foreignrries.

PBA Tour Gear, Inc. (PBA) - Exclusive licensing ¢hlfor the Professional Bowlers Association to neatkowling apparel and accessories
under the PBA logo and PBA player brand names.m@rhet shopping mall is available for purchasthefe goods at website,
PBATour.com.

Pro Star Athletic, Inc. (Pro Star) - License tatidligite sportswear apparel and accessories of étiemal Football League. Joint venture
signed with Leonard Marshall, founder of Pro Sténlétic, LLC of Florida and owner of licenses frdhe National Football League.

-12-



IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 10 - SEGMENT INFORMATION (CONTINUED)

Guardian Internet Solutions, Inc. (Guardian) - inét Service Provider headquartered in Vero Belldhida, provides higlspeed connectio
to the Internet and will service the Company's eveerce needs.

Management evaluates the performance of its segnaaat allocates resources to them primarily basgut@tax income along with cash
flows and overall economic returns. The accoungialicies of the segments are substantially the sasrtbose described in the summary of
significant accounting policies, as discussed iteNb

Certain items are maintained at the Company's catpdevel and are not allocated to the segmetisy Primarily include most of the
Company's debt and cash and cash equivalents ktedr@et interest expense and corporate headgeiadsts. Intersegment revenues and
expenses are eliminated.

Loss From Capital

Net Sales Operations Depreciation Assets Expenditu res
I AM NY $1,506,638 $ 98,500 $ 174,592 $ 623,712 $ 785,43 9
PBA 33,675 110,045 0 148,011 0
PRO STAR 528,376 522,110 709 259,105 4,25 3
GUARDIAN 41,574 222,799 16,505 92,438 102,0 98
OTHER 0 302,770 4,315 33,079 25,8 93
TOTAL 2,110,263 $1,256,224 $ 196,121 $1,156,345 $ 917,68 3

NOTE 11 - LICENSE AGREEMENTS

National Football League Properties, Inc. (NF- original license agreement dated October 26, 1888veen Pro Star LLC and the NFLP,
for a term of April 1, 1999 to March 31, 1999.

On June 2, 1999, the Company, and its wholly owawdasidiary Pro Star Athletic, Inc., entered infoiat venture agreement with Pro Star
Inc. of Florida (Florida Pro Star), Leonard Margh8teve Ciancio, Julian Desouza, and Susan Guef(thie Florida Shareholders) to assign
to the Company all tangible and intangible assights, licenses, and property that Florida Pra Btes now or in the future may have for the
exclusive right to license for commercial purpogestrademarks of the National Football League ((NFand the thirty-one (31)
professional football teams that comprise the NRllefmber Club™), subject to the approval of the NFdr, a one year period beginning April
1, 1999 and renewable for one year periods theresiibject to
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 11 - LICENSE AGREEMENTS (CONTINUED)

payment of royalties and meeting performance levelminimum royalty fee of $87,500 was due for #rel of fiscal year March 31, 1999, as
a condition precedent for the NFL License Agreenteitite valid and in effect for the period of Aftil1999 to March 31, 2000, which was
paid by the Company and charged to operationshfoperiod ended January 31, 2000. In the eventiaddl financing is required prior to a
Private placement offering being available, the

Company agrees to contribute up to $600,000. Leépsoducts include headwear, fleece tops, t-shidterwear, knits, and bottoms.
Licensed marks are NFL, National Football Confeesfi¢F-C), and American Football Conference (AFC)y&ty rate of 8.5 % of net sales
$0.25 per unit, whichever is greater is due omadldwear. All other categories are 8.5% of ness@ldvance royalty payment of $7,500 is
due and a minimum royalty payment of $15,000 is pereannum. Territories are the United States a& Military Bases.

On February 1, 2000, the Florida shareholders asditheir interest in the joint venture above to Star LLC.

On March 3, 2000, an agreement between Pro StadetAthinc., Florida Pro Star L.L.C., Leonard MaaihLeonard Marshall on behalf of
Julian DeSouza and Susan Guerrero, IAM Group, Uahn Avarello, and Tom Verola, was entered tdfglénat wherever the name Florida
Pro Star appears in the original contract datee 211999, it is intended to be Pro Star LLC.

National Football League Players Incorporated (@aync.)- dated March 5, 1998, between Pro Star, Inc. dagePs Inc., effective January
1, 1998 to February 28, 1999. Second license peaode renewed from March 1, 1999 to Februan2@80. Third license period can be
renewed from March 1, 2000 to February 28, 2001rtRdicense period can be renewed from March 0120 February 28, 2002. Royalty
payment of nine (9) % of the gross sales of thened products, calculated on a quarterly basislaads of the last day of each May,
August, November, and February, due no later thatyt(30) days after each date. Interest at oreaare-half (1 1/2) % monthly on all
royalty payments not timely made. Non-exclusivérig license and privilege of using trademarks maches of Players Inc. which may be
amended from time to time by Players Inc. and #rees, likenesses, pictures, photographs, voicesinfde signatures and or biographical
information of certain NFL players, for the prodircthe form of "Legends of the Game" and "Big TiRlayer" headwear, t-shirts and polos,
sweat wear, synthetic activewear, jackets, tiessiamdlated leather and nylon duffel bags, and batf covers featuring one player signature
and/or likeness per product design. Territory isldweide.

PBA Tour, Inc. (PBA) - In May 1999, the Companyeayed into an agreement with PBA for the exclusieerise to use PBA Tour trade
names and trademarks for the purpose of placing threproducts and packaging for marketing and didature and other materials
promoting the products. Territory is worldwide. TBempany is entitled to eight (8) thirty (3) secamnmercial spots on ESPN each
calendar year during the term at no charge forgaep of promoting the products. Royalty fee of £{§h% of all fees received. Agreement
terminates on June 30, 2004. Additional five (Rryerm commencing on July 1, 2004 and terminatimgune 30, 2009, contingent upon the
Company having paid PBA a minimum aggregate amof$450,000 during the period commencing JanuaB00p and ending December
31, 2002. Guaranteed minimum payment of $125,0@désand paid as follows: upon execution of agreen$50,000; August 1, 1999,
$25,000; December 1, 1999, $25,000; and April D020
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IAM GROUP, LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000

NOTE 11 - LICENSE AGREEMENTS (CONTINUED)

$25,000. As of the date of issuance of these fiahstatements, $100,000 has been paid and $25006luded in accounts payable at
January 31, 2000.

Future guaranteed minimum annual payments, payalgiqual quarterly installments no later than Jyl{ctober 1, January 1, and April 1
are as follows:

July 1, 2000 to June 30, 2001 $ 100,0 00
July 1, 2001 to June 30, 2002 $ 150,0 00
July 1, 2002 to June 30, 2003 $ 175,0 00
July 1, 2003 to June 30, 2004 $ 200,0 00

Additionally, the Company shall pay a royalty fdeequal to eight (8) % of the Net Sales made duttiregperiod, payable no later than thirty
(30) days following the end of the quarter, to éxéent the amount of net sales exceeds the follpwin

Date of agreement to June 30, 2000 $1,562,5 00
July 1, 2000 to June 30, 2001 $1,250,0 00
July 1, 2001 to June 30, 2002 $1,875,0 00
July 1, 2002 to June 30, 2003 $2,187,5 00
July 1, 2003 to June 30, 2004 $2,500,0 00

Should the Company exercise the additional renpeabd for a five-year term, guaranteed minimumrpagts for each twelve month period
would apply as set forth in the agreement.
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[Clancy and Co. P.L.L.C. Letterhead]
INDEPENDENT AUDITORS' REPORT

Board of Directors
Home/Office Express, Inc.
Phoenix, Arizona 85016

We have audited the accompanying consolidated balsineet of Home/Office Express, Inc. (formerlyebgiipment, Inc.) (A Development

Stage Company), (the Company), as of January 3,2(hd 1999, and the related consolidated statismoéoperations, stockholders' equity
and cash flows for the years then ended, and épérniod from inception (July 22, 1996) to Januzky2000. These financial statements are
the responsibility of the Company's management.r@sponsibility is to express an opinion on thésarfcial statements based on our audit.

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audit of the financial statements provides a reaklenbasis for our opinion.

In our opinion, the financial statements presemlyfan all material respects, the consolidatethficial position of the Company as of January
31, 2000 and 1999, and the results of its opersitiondl its cash flows for the years ended, in comtyrwith generally accepted accounting
principles.

The accompanying financial statements have begraprd assuming the Company will continue as a goimgern. As discussed in Note ]
the financial statements, the Company is a devedmpistage Company as defined in Financial Accogriiitandards Board Statement No. 7.
The Company is devoting substantially all of itegent efforts in establishing a new business ahdwah planned principal operations have
commenced, no significant revenues have been detinerefrom. These factors raise substantial dabbtt its ability to continue as a going
concern. The financial statements do not includeafjustments that might result from the outcomthisf uncertainty.

Clancy and Co., P.L.L.C.
Phoenix, Arizona
April 6, 2000



HOME/OFFICE EXPRESS, INC.

(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

CONSOLIDATED BALANCE SHEET
JANUARY 31, 2000 AND 1999

ASSETS
Current Assets

Cash

Accounts Receivable
Total Current Assets

Property and Equipment (Note 3)

Other Assets
Covenant Not To Compete, Net (Note 4)

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Accounts Payable
Notes Payable, Current Portion (Note 5)
Related Party Advances (Note 6)

Total Current Liabilities

Long-Term Liabilities
Notes Payable, Noncurrent Portion (Note 5)

Total Liabilities

Stockholders' Equity
Common Stock: $0.001 Par Value, 100,000,000 Shar
Authorized; Issued and Outstanding, 2,350,000
at January 31, 2000 and 1999, respectively
Additional Paid In Capital
Loss Accumulated During The Development Stage

Total Stockholders' Equity (A Deficit)

Total Liabilities and Stockholders' Equity

$ 54,427

es
and 1,000,000,
2,350
5,734
(78,566)

The accompanying notes are an integral part oktfiancial statements.
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)
CONSOLIDATED STATEMENT OF OPERATIONS

FOR THE YEARS ENDED JANUARY 31, 2000 AND 1999, ANCFOR
THE PERIOD FROM INCEPTION (JULY 22, 1996) TO JANUAR Y 31, 2000

Inception
Year Ended Ye ar Ended (July 22, 1996)
January 31, Ja nuary 31, to January 31,
2000 1999 2000
Revenues $ 8,093 $ 0 $ 8,093
Cost of Revenues (12,880) 0 (12,880)
Gross Margin (4,787) 0 (4,787)
Expenses
General and Administrative 35,678 0 40,678
Operating Loss (40,465) 0 (45,465)
Other Income (Expense)
Cumulative Effect Adjustment-Goodwill (Note 8) (33,101) 0 (33,101)
Net Loss Available to Common Stockholders $ (73,566) $ 0 $ (78,566)
Basic Loss Per Common Share $ (0.06) Nil $ (0.07)
Basic Weighted Average Common Shares Outstanding 1,170,500 1,000,000 1,170,500

The accompanying notes are an integral part oktfiancial statements.
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTION (JULY 22, 1996) TO JANUARY 31, 2000

Preferred  Preferred Commo
Stock Stock Stoc
Shares Amount Shar
Common Stock Issued For Services Rendered at
$1.00 Per Share, July 22, 1996 1,000
Loss From Inception (July 22, 1996) to January 31, 1997
Balance, January 31, 1997 0 0 1,000
Loss, Year Ended January 31, 1998
Loss, Year Ended January 31, 1999
Balance, January 31, 1999 0 0 1,000
Common Stock Issued Under 504 Offering /
Offering Canceled / Shares Still Outstanding,
November 12, 1999 350
Common Stock Issued In Exchange For 100%
Acquisition of Subsidiary, January 31, 2000 1,000
Loss, Year Ended January 31, 2000

Balance, January 31, 2000 0 $ 0 2,350

HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTION (JULY 22, 1996) TO JANUARY 31, 2000

(Table continued)

Loss Accumulated
Additional During the

Paid In Development
Capital Stage
Common Stock Issued For Services Rendered at
$1.00 Per Share, July 22, 1996 $ 4,000
Loss From Inception (July 22, 1996) to January 31, 1997 (5,000)
Balance, January 31, 1997 4,000 (5,000)
Loss, Year Ended January 31, 1998 0
Loss, Year Ended January 31, 1999 0
Balance, January 31, 1999 4,000 (5,000)
Common Stock Issued Under 504 Offering /
Offering Canceled / Shares Still Outstanding,
November 12, 1999 (350)
Common Stock Issued In Exchange For 100%
Acquisition of Subsidiary, January 31, 2000 2,084
Loss, Year Ended January 31, 2000 (73,566)
Balance, January 31, 2000 $ 5,734 $(78,566)

The accompanying notes are an integral part oktfinancial statements.

4

n
k
es

,000
,000
,000
,000

,000

Common
Stock
Amount



HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)
CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED JANUARY 31, 2000 AND 1999, ANCFOR THE
PERIOD FROM INCEPTION (JULY 22, 1996) TO JANUARY 31, 2000

Inception
Year Ended Year Ended (July 22, 1996)
January 31, January 31, to January 31,
2000 1999 2000
Cash Flows From Operating Activities
Net Loss $(73,566) $ 0 $(78,566)
Common Stock Issued for Services 0 0 5,000
Depreciation and Amortization 1,438 0 1,438
Write-Offs 25,264 0 25,264
Cumulative Effect Adjustment - Goodwill 33,101 0 33,101
Other Noncash Items
Adjustments to Reconcile Net Loss to Net Cash Us ed
In Operating Activities
Changes in Assets and Liabilities
(Increase) Decrease in Accounts Receivable 3,891 0 3,891
Increase (Decrease) in Accounts Payable 2,363 0 2,363
Total Adjustments 66,057 0 71,057
Net Cash Used In Operating Activities (7,509) 0 (7,509)
Cash Flows From Investing Activities - - -
Cash Flows From Financing Activities
Cash Received in the Acquisition of Subsidiary 6,831 0 6,831
Advances From Related Parties 10,500 0 10,500
Principal Payments on Notes Payable (1,175) 0 (1,175)
Net Cash Provided By Financing Activities 16,156 0 16,156
Increase (Decrease) in Cash and Cash Equivalents 8,647 0 8,647
Cash and Cash Equivalents, Beginning of Year 0 0 0
Cash and Cash Equivalents, End of Year $ 8,647 $ 0 $ 8,647

The accompanying notes are an integral part oktfinancial statements.
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)
CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED JANUARY 31, 2000 AND 1999, ANCFOR THE
PERIOD FROM INCEPTION (JULY 22, 1996) TO JANUARY 31, 2000

Inception
Year Ended  Year En ded  (July 22, 1996)
January 31, January 31, to January 31,
2000 1999 2000
Supplemental Information:
Cash paid for:
Interest $ 408 $ 0 $ 408
Income taxes $ 0 $ 0 $ 0
Noncash Supplemental Information:
Issuance of Common Stock For Services Rendered $ 0 $ 0 $ 5,000
Issuance of Common Stock For 100% Acquisition of
Subsidiary $ 3084 3 0 $ 3,084
Details of Acquisition:
Assets Acquired $109,474 $109,474
Liabilities Assumed (113,221) (113,221)
Net Book Value of Company (3,747) (3,747)
Cash Received 6,831 6,831
Total Acquisition, Net of Cash Received $ 3,084 $ 3,084

The accompanying notes are an integral part oktfiancial statements.
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 1 - ORGANIZATION

Home/Office Express, Inc. (formerly Telequipment.) (the Company) was incorporated under the [#tke State of Nevada on July 22,
1996, with an authorized capital of 25,000 shafekld0 par value common stock.

On January 25, 1999, the Company amended itsemtaflincorporation to increase the authorizedtabp 100,000,000 shares of $0.001 par
value common stock. On January 25, 1999, the BoGBdrectors authorized a forward split on a 20fafio, of the outstanding common
shares of the Company.

On September 2, 1999, the Company filed Articleslefger in the State of Nevada merging Telequipmiect (a Nevada Corporation) into
Green Dolphin Systems Corp. (a Nevada Corporatigith, Green Dolphin Systems Corp. being the sungwiorporation.

On January 15, 2000, the Company entered into adllation and Recission Agreement to cancel antcindghe Articles of Merger filed

with the State of Nevada on September 2, 1999. thuidilly, a 504 Offering, originally approved byetBoard of Directors on November 12,

1999, and the 5,000,000 shares issued thereundercarceled and rescinded, with the exception OfCB® shares which are in the process
of being canceled and rescinded. With the excemtfdhe permission to change the name to GreenHiIpystems Corp., any and all claims
arising from the merger filed with the State of idda on September 2, 1999, were released. (See9Note

On February 23, 2000, the Company filed Articledafrger in the State of Nevada merging Home/Offigpress, Inc. (a Nevada
Corporation) into Green Dolphin Systems Corp. (&ddla Corporation), changing the name of the cotfworédo Home/Office Express, Inc.
and increasing its authorized capital to 105,000 gitares of which 100,000,000 shares are $0.00daha& common stock and 5,000,000
shares are $0.01 par value preferred stock. Alspare and per share information are adjustedasdtuely to reflect stock splits and changes
in par value.

The Company has adopted a year end of January 31.

On July 22, 1996, the Company issued 5,000 (1,000¢0rrent equivalent) shares of common stockdovises rendered at $1.00 per share,
or $5,000.

On January 31, 2000, the Company issued 1,000/i@1@s of common stock for the merger of Home/Offigpress, Inc. into Green Dolphin
Systems Corp. The acquisition was accounted foetbook value, or $3,084. The merged corporationsiuct business under the name
Home/Office Express, Inc. The subsidiary has adbptgear end of December 31, and included in opp&sats the one month ended January
31, 2000 only.
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 1 - ORGANIZATION (CONTINUED)

The Company is a development stage company, asedeifi the Financial Accounting Standards Board Ndhe Company is devoting
substantially all of its present efforts in secgrand establishing a new business, and althougimethprincipal operations have commenced,
there have been no significant revenues deriveefitoen. These factors raise substantial doubt ai®ability to continue as a going conce

The financial statements have been prepared dpatsis of accounting principles applicable to a gaancern. Accordingly, they do not
purport to give effect to adjustments, if any, thraty be necessary should the Company be unabtmtmuae as a going concern. The
continuation of the Company as a going concermregeddent upon the Company's ability to establg#ifias a profitable business. The
Company's ability to achieve these objectives cahaaletermined at this time. It is the Compangl&ebthat it will continue to incur losses
for the next 12 months, and as a result, will regjaidditional funds. The additional funding will Becomplished by seeking funds from
private or public equity investments to meet suebds. There are no guarantees the Company willdeessful in obtaining these funds.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Accounting Method

The Company's financial statements are prepared tiseé accrual method of accounting.

Cash and Cash Equivalents

The Company considers all highly liquid debt instants with a maturity of three months or less waeguired to be cash and cash
equivalents.

Principles of Consolidation
The accompanying consolidated financial statemientade the accounts of the Company and its wholiyed subsidiary Personal Touch
Messenger, Inc. Intercompany transactions have él®mated in consolidation.

Purchase Method

Investments in companies have been included ifinhacial report using the purchase method of acting on the basis of the fair value of
the acquired assets less liabilities assumed. Timep@ny retains the acquired companies as subsisiari

Intangible Assets

Intangible assets are recorded at cost in accoedaith Accounting Principles Board (APB) Opinion N, "Intangible Assets." The
Company amortizes the intangible assets usingtthight-line method over the term of the specificeements. Continually, the Company
evaluates
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )

whether the estimated useful life used to amogizéntangible asset is appropriate due to chanfgictg and circumstances resulting in
increases or decreases in the asset's estimatediliiseand records the change prospectively.

Use of Estimates

Preparing financial statements requires managetonanake estimates and assumptions that affecepharted amounts of assets, liabilities,
revenue, and expenses. Actual results may diffen fihese estimates.

Income Taxes
The Company accounts for income taxes under thagions of Statement of Financial Accounting Staddd"SFAS") No. 109, "Accountir
for Income Taxes." Under SFAS No. 109, deferreditbilities and assets are determined based odiffezence between the financial

statement and tax bases of assets and liabilits#sg enacted tax rates in effect for the yearhictvthe differences are expected to reverse.

Per Share of Common Stock

Effective January 1, 1997, basic earnings or lesspare has been computed based on the weigleeabawnumber of common shares
outstanding. All earnings or loss per share amoinritse financial statements are basic earnindssar per share, as defined by SFAS No.
128, "Earnings Per Share." Diluted earnings or p@ssshare does not differ materially from basimms or loss per share for all periods
presented. Diluted weighted average shares ouistardclude the potential common shares from wasrand stock options because to do so
would have been antidilutive. All per share and giere information are adjusted retroactively fteot stock splits and changes in par value.

Stock-Based Compensation

The Company accounts for stock-based compensagiag the intrinsic value method prescribed in Agtting Principles Board Opinion No.
25, "Accounting for Stock Issued to Employees." @emsation cost for stock options, if any, is meadws the excess of the quoted market
price of the Company's stock at the date of graat the amount an employee must pay to acquirstdek. SFAS No. 123, "Accounting for
Stock-Based Compensation,” established accountidglsclosure requirements using a fair-value-basethod of accounting for stock-
based employee compensation plans. The Comparsidaed to remain on its current method of accogrdis described above, and has
adopted the disclosure requirements of SFAS No, é&&ctive January 1, 1997.

Capital Structure

The Company has implemented SFAS No. 129, "Disctostiinformation about Capital Structure,” effgetdanuary 1, 1998, which
established standards for disclosing informatiooualan entity's
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (CONTINUED )
capital structure. The implementation of SFAS N29 had no effect on the Company's financial statesne

Comprehensive Income

The Company has implemented SFAS No. 130, "Regp@iomprehensive Income," effective January 1, 1888ch requires companies to
classify items of other comprehensive income byr tha&ture in a financial statement and displayabeumulated balance of other
comprehensive income separately from retained egsrand additional paid in capital in the equitytem of a statement of financial positic
The implementation of SFAS No. 130 had no effecttenCompany's financial statements.

Business Segment Information

The Company has implemented SFAS No. 131, "Discssabout Segments of an Enterprise and Relatedhiafion," effective January 1,
1998. The implementation of SFAS No. 131 had neafbn the Company's financial statements.

Reclassifications
Certain prior period amounts have been reclassifiesbnform to the current year presentation.

Pending Accounting Pronouncements

It is anticipated that current pending accountinghpuncements will not have an adverse impact eriittancial statements of the Company.
NOTE 3 - PROPERTY AND EQUIPMENT

Property and equipment consisted of the followindaamuary 31, 2000:

Computer and Equipment $ 7,518
Office Equipment 9,982
Total 17,500
Accumulated Depreciation 3,100
Net Book Value $ 14,400

Depreciation expense charged to operations du@ 2vas $200.
NOTE 4 - INTANGIBLE ASSETS

The Company's wholly owned subsidiary, Personakchddessenger, Inc., purchased its current lineusfriess for $85,000, allocated as
follows: Equipment and Fixtures $17,500, Goodwill
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 4 - INTANGIBLE ASSETS (CONTINUED)

$33,750, and Covenant Not to Compete $33,750. Tihsidiary paid cash of $41,000 and financed thartza through two notes payable of
$35,000 and $9,000. See Note 3, 5 and 8.

At January 31, 2000, intangible assets of $30,8p8asents a Covenant Not to Compete. The selld?ersbnal Touch Messenger, Inc. agi
to, directly or indirectly, not : (1) engage iniensar business within Maricopa County, Arizonay mid or assist anyone else to do so within
these limits; (2) solicit in any manner any paspa@sent accounts of the business; and (3) havensergst, directly or indirectly, in such a
business, excepting as employee of the buyer, periad of three (3) consecutive years commenciogefhber 1, 1999. Amortization is
charged to operations over a period of three (8)sjeor $938 per month. Amortization expense ferdhe month ended January 31, 2000,
was $938.

NOTE 5 - NOTES PAYABLE

Notes Payable of $33,236 represent a balance dilegf@cquisition of Personal Touch Messenger, the.Company's wholly owne
subsidiary, payable in fifty-two (52) monthly inbitaents of $792.05, interest at 7% per annum, duthe first day of every month beginning
on December 1, 1999, including interest on all uchpaincipal from November 1, 1999 until paid a¢ tfate of seven (7) % per annum pay.
monthly, the interest to be first deducted fromhgular monthly installment and the balance tajglied to principal.

Future annual minimum payments are as follows:

2001 $ 9,504
2002 $ 9,505
2003 $ 9,505
2004 $ 4,723

NOTE 6 - RELATED PARTY ADVANCES

The Company has received advances from a relatég @fe85,615 to fund working capital operatiomse advances are noninterest bearing,
unsecured, and due on demand. There is no guaramyefature advances will be made to the Company.

NOTE 7 - INCOME TAXES

There is no current or deferred tax expense foy#aes ended January 31, 2000 and 1999, due toedimpany's loss position. The benefits of
timing differences have not been previously recdrdde deferred tax consequences of temporaryrdiftes in reporting items for financial
statement
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 7 - INCOME TAXES (CONTINUED)

and income tax purposes are recognized, as apat@pRealization of the future tax benefits reldtethe deferred tax assets is dependent on
many factors, including the Company's ability togeate taxable income within the net operating tassyforward period. Management has
considered these factors in reaching its concluagoto the valuation allowance for financial repgrfpurposes. The income tax effect of
temporary differences comprising the deferred &sets and deferred tax liabilities on the accomipgngonsolidated balance sheet is a result
of the following:

Deferred Taxes 2000 1999

Net Operating Loss Carryforwards $ 27,498 $ 1,750
Valuation Allowance (27,498 ) (1,750)
Net Deferred Tax Assets $ 0 $ 0

The Company has available net operating loss aamgrds of approximately $79,000 for tax purposesftset future taxable income, which
expire principally in the year 2015.

Pursuant to the Tax Reform Act of 1986, annuaizatilon of the Company's net operating loss carwyéods may be limited if a cumulative
change in ownership of more than 50% is deemeddarowithin any three-year period.

NOTE 8 - CUMULATIVE EFFECT ADJUSTMENT - GOODWILL

The Company charged $33,101 to operations duriagéfar ended January 31, 2000, representing gdqaeiliously recorded by its
subsidiary, Personal Touch Messenger, Inc.

NOTE 9 - SUBSEQUENT EVENTS

(1) On March 27, 2000, the Company entered intagrteement with IAM Group, Ltd. for the purchase aaté of substantially all of the
assets used in the business of IAM Group, Ltd.inslubsidiaries, and to assume certain agreeraad{sr other rights and liabilities in
connection with their business, as set forth inafeeement. The purchase price is 11,000,000 consimamres of the Company's common
stock.

(2) On April 17, 2000, the Company entered intagreement with certain shareholders (the buyerselt all of the outstanding common
and/or preferred stock the Company owns in Persboath Messenger, Inc. (the Company's wholly owswdaksidiary), and all related
property and inventory used in the business. ThgeBuagree to transfer their 1,000,000 shareseo€tthmpany's common stock to the
Company. The Company executed a sixty-day nonreeguiomissory note payable to Personal Touch Mgssgeimc., in the amount of
$300,000, plus simple interest at 6% per annumalplaywithin sixty (60) days from April 17, 2000, ttvian additional thirty (30) day
extension period at the option of the Company,exthip satisfactory proof of payment of all
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HOME/OFFICE EXPRESS, INC.
(FORMERLY TELEQUIPMENT, INC.)

(A Development Stage Company)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
JANUARY 31, 2000 AND 1999

NOTE 9 - SUBSEQUENT EVENTS (CONTINUED)

Federal, State and Local business and employmess taved by Personal Touch Messenger, Inc., asaswather conditions as outlined in
the promissory note.

(3) Per the Company's transfer agent, on Aprild®® a stop order was placed on 350,000 shardeck segistered to Cede & Co., due to a
recision of a merger by the Company. (See Note 1)
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IAMG HOLDINGS, INC.

(FORMERLY HOME/OFFICE EXPRESS , INC.)
CONSOLIDATED BALANCE SHE ET
APRIL 30, 2000 AND JANUARY 3 1, 2000

April 30, January 31,

2000 2000
ASSETS
Current Assets
Cash $ 126,445 $ 0
Accounts Receivable 21,975 38,494
Inventory, net of valuation allowance of $92,796 307,462 278,389
Other Current Assets 54,458 11,650
Advances To Officer 7,500 0
Total Current Assets 517,840 328,533
Property and Equipment, Net 685,427 721,562
Intangible Assets, License Agreement, net of amorti zation of
$25,000 and $18,750, at April 30, 2000 and January 31, 2000 100,000 106,250
Total Assets $ 1,303,267 $ 1,156,345

The accompanying notes are an integral part oktfinancial statement



IAMG HOLDINGS, INC.
(FORMERLY HOME/OFFICE EXPRESS
CONSOLIDATED BALANCE SHE

APRIL 30, 2000 AND JANUARY 3

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Checks Issued In Excess of Cash
Accounts Payable
Accounts Payable, License Agreement
Notes Payable, Current Portion
Capital Lease Obligation, Current Portion
Notes Payable, Related Party
Notes Payable, Other
Accrued Interest

Total Current Liabilities
Long-Term Liabilities

Notes Payable, Noncurrent Portion
Capital Lease Obligation, Current Portion

Total Long-Term Liabilities

Total Liabilities
Stockholders' Equity

Common Stock: $0.001 Par Value, 100,000,000 Shar
Authorized; Issued and Outstanding, 13,350,000 and
2000 and January 31, 2000, respectively

Additional Paid In Capital

Accumulated Deficit

Total Stockholders' Equity (A Deficit)

Total Liabilities and Stockholders' Equity

, INC.)
ET
1, 2000
April 30, January 31
2000 2000
$ 0 $ 5431
284,727 257,78
0 25,00
10,983 21,93
12,265 12,26
1,815,632 1,518,63
450,000 350,00
138,336 77,33
2,711,943  2,317,26
29,906 32,40
21,517 23,55
51,423 55,95
2,763,366  2,373,21
es

2,350,000 at April 30,
13,350 2,35
26,002 37,00
(1,499,451) (1,256,22

$1,303,267 $1,156,34

The accompanying notes are an integral part oktfinancial statement
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IAMG HOLDINGS, INC.

(FORMERLY HOME/OFFICE EXPRESS, INC.)

CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED APRIL 30, 2000 AND 1999

Revenues

Cost of Revenues

Gross Profit
Expenses

General and Administrative

Operating Loss

Other Income (Expense)
Insurance Refund
Interest Expense

Other Income (Expense)

Net Loss Available to Common Stockholders

Basic Loss Per Common Share

Basic Weighted Average Common Shares Outstanding

The accompanying notes are an integral part oktfinancial statement

or the Three For the Three
Months Ended Months Ended
pril 30, 2000 April 30, 1999

$ 500,716 $1,232,154

468,011 1,245,120

32,705  (12,966)

313,207 5,575

(280,502)  (18,541)

99,000 0
(61,725) 0
37,275 0

$ (243,227) $ (18,541)

$ (0.03) $ (0.02)

9,683,333 1,000,000




IAMG HOLDINGS, INC.
(FORMERLY HOME/OFFICE EXPRESS
CONSOLIDATED STATEMENT OF CAS

FOR THE THREE MONTHS ENDED APRIL 30,

Cash Flows From Operating Activities
Net Loss
Adjustments to Reconcile Net Loss to Net Cash
Provided By (Used In) Operating Activities
Depreciation and Amortization
Changes in Assets and Liabilities
(Increase) Decrease in Accounts Receivable
(Increase) Decrease in Inventory
(Increase) Decrease in Other Assets
Increase (Decrease) in Accounts Payable
and Accrued Liabilities
Increase (Decrease) in Accrued Interest

Total Adjustments
Net Cash Provided By (Used In) Operating Activities
Cash Flows From Investing Activities
Acquisition of Property and Equipment
Net Cash Flows Used In Investing Activities
Cash Flows From Financing Activities
Checks Issued in Excess of Cash
Advances To Officer
Advances From Related Party
Advances From Others
Repayments Under Factored Receivables
Principle Payments Under Notes Payable

Principle Payments Under Capital Lease Obligatio

Net Cash Provided By (Used In) Financing Activities

The accompanying notes are an integral part oktfinancial statement

,INC.)
H FLOWS
2000 AND 1999

For the Three For the Three
Months Ended Months Ended
April 30, 2000 April 30, 1999

$ (243,227) $ (18,541)

56,800 0
16,520 64,712
(29,073) 0
(42,808) 0
1,941 (224)
61,000 0
64,380 64,488

(178,847) 45,947

(14,415) -
(14,415) -
(54,310) 0
(7,500) (23,080)
297,000 0
100,000 0
(10,953) 0
(2,497) 0
ns (2,033) 0

319,707 (23,080)




IAMG HOLDINGS, INC.
(FORMERLY HOME/OFFICE EXPRESS
CONSOLIDATED STATEMENT OF CAS

FOR THE THREE MONTHS ENDED APRIL 30,

Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents, Beginning of Period

Cash and Cash Equivalents, End of Period
SUPPLEMENTAL INFORMATION:
Cash paid for:

Interest

Income taxes

NONCASH SUPPLEMENTAL INFORMATION:
Reverse Acquisition, March 27, 2000, Home/Office

Express, Inc., 2,350,000 shares of common stock

The accompanying notes are an integral part oktfinancial statement

,INC.)
H FLOWS
2000 AND 1999

For the Three For the Three
Months Ended Months Ended
April 30, 2000 April 30, 1999

126,445 22,867
0 (21,790)

$ 725 $ 0

$ 3084 $ 0




IAMG HOLDINGS, INC.
(FORMERLY HOME/OFFICE EXPRESS, INC.)

NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2000

NOTE 1. STATEMENT OF INFORMATION FURNISHED

The accompanying unaudited interim consolidatedrfaial statements have been prepared in accorgaticEorm 10QSB instructions and
the opinion of management contains all adjustmg@mussisting of only normal recurring adjustmentsgessary to present fairly the financial
position as of April 30, 2000, the results of opierss for the three months ended April 30, 200@ e statement of cash flows for the three
months ended April 30, 2000. These results havae betermined on the basis of generally accepteduating principles and practices and
applied consistently with those used in the preparaf the IAMG Holdings, Inc. (IAMG) Annual Repibon Form 10-SB.

Certain information and footnote disclosure norpaitluded in the financial statements presenteatitordance with generally accepted
accounting principles have been condensed or amnittés suggested that the accompanying finarst&ements be read in conjunction with
the accompanying financial statements and notestthecorporated by reference in the Company'® ¥®hual Report on Form 10-SB.

NOTE 2. NAME CHANGE
On April 24, 2000, the Company amended its artiofdgcorporation and changed its name to IAMG Hudd, Inc.
NOTE 3. REVERSE ACQUISITION

On March 27, 2000, Home/Office Express, Inc. (a&tavcorporation) (HOMX) completed an asset purchasesale agreement with IAM
Group, Ltd. (a New York corporation) for the purshand sale of substantially all of the assets st business of IAM Group, Ltd. and
its subsidiaries, and assumed certain agreemedtsrasther rights and liabilities in connection vtheir business, as set forth in the
agreement. HOMX is the surviving corporation andtowiing in existence under the laws of the Statdevada for legal purposes. On the
closing date, HOMX changed its name to IAM Groufd.|currently IAMG Holdings, Inc. The purchasegerivas 11,000,000 shares of the
IAMG's common stock. On May 10, 2000, IAMG changtsdlomicile by filing a certificate of incorporati in the State of Delaware with
authorization to issue 100,000,000 shares of comstmok, $0.001 par value and 5,000,000 sharesedémped stock, $0.01 par value.

The merger is treated as a reverse acquisitiomegegbed by Accounting Principles Board No. 16 SBess Combinations," because the
shareholders of the company being acquired retantdl control of the resulting combined compdA Group, Ltd. (currently IAMG
Holdings, Inc.) is the continuing reporting entity accounting purposes and HOMX is the acquiretdgal purposes. Included in the equity
section is the recapitalization of the merger:

retirement of old shares and issuance of new sliardise net equity of HOMX, with no goodwill beingcorded.

NOTE 4. SALE OF SUBSIDIARY/CONTINGENT LIABILITY

On April 17, 2000, HOMX entered into an agreemeithithree of its shareholders (the Buyers), to akibf the outstanding common and/or
preferred stock the Company owned in Pers



IAMG HOLDINGS, INC.
(FORMERLY HOME/OFFICE EXPRESS, INC.)

NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2000

Touch Messenger, Inc. (the Company's wholly owndxbigliary), and all related property and inventased in the business. The contract
provides for the buyers to transfer their 1,000,688ricted shares of the Company's common stottket€ompany, and for the Company to
execute a sixtylay nonrecourse promissory note payable to Per§anadh Messenger, Inc., in the amount of $300,p06;5 simple interest
6% per annum, payable within sixty (60) days fropriAl7, 2000, with an additional thirty (30) daytension period at the option of the
Company, subject to satisfactory proof of payméralloFederal, State and Local business and empdoyitaxes owed by Personal Touch
Messenger, Inc., as well as other pre-conditiorsutitned in the promissory note.

Sale of Operations is summarized as follows:

Total Assets $ 54,427
Total Liabilities (124,909)
Retained Earnings (Deficit) $ (70,482)

The consolidated statement of operations for theetmonths ended April 30, 2000, does not inclugeastivity for the subsidiary.
NOTE 5. COMMON STOCK

On May 10, 2000, 350,000 shares of common stoakihehe name Cede and Co. were canceled.

NOTE 6. SEGMENT INFORMATION

The Company operates in four segments, each ofware strategic businesses that are managed sdpdm@atause each business sells
distinct products and services. The segments aledeription of their businesses are as follows:

INTERNATIONAL APPAREL MANUFACTURING OF NEW YORK, INC. (I AM NY) - An apparel manufacturing businesattkells both
to wholesale and retail markets, offering fastevise for merchandise where time is critical, mauatifiring items domestically, saving sixty
ninety days delivery time over merchandise froneiign countries. IAMG intends to reduce its fixed @perating manufacturing expenses
leasing its equipment, machinery and inventory tioira party in exchange for a percentage of thiel gparty billings.

PBA TOUR GEAR, INC. (PBA) - Exclusive worldwide &asing label for the Professional Bowlers Assoaiato market bowling apparel
and accessories under the PBA logo and PBA playerdinames. An Internet shopping mall is under ttoaton for purchase of these goods
at website, PBATourGear.com.

PRO STAR ATHLETIC, INC. (Pro Star) - License totdisute sportswear apparel and accessories of #tiemal Football League. An
Internet shopping mall is under construction forghase of these goods at website, BigSportsMall.



GUARDIAN INTERNET SOLUTIONS, INC. (Guardian) - Inteet Service Provider headquartered in Vero BeBldhtida, which provides
high-speed connections to the Internet and cotiteoCompany's e-commerce needs. IAMG is working wie Fraunhofer Center for
Research in Computer Graphics to expand their Wegepce into a national children and family "edutent" and shopping portal.

Management evaluates the performance of its segnaaat allocates resources to them primarily basgut@tax income along with cash
flows and overall economic returns. The accoungialicies of the segments are substantially the sasrtbose described in the summary of

significant accounting policies.

Certain items are maintained at the Company's catpdevel and are not allocated to the segmetisy Primarily include most of the
Company's debt and cash and cash equivalents ktedr@et interest expense and corporate headgeiadsts. Intersegment revenues and

expenses are eliminated.

During the first quarter of 1999, the Company erghig only one operating segment, IAM NY. During first quarter of 2000, the Compe
had four operating segments as follows:

SEGMENT TOTAL
QUARTER ENDED APRIL 30, 2000 REVENUES LOSS ASSETS
IAM NY $ 477,894 % 50,059 $ 671,132
PRO STAR 0 98,369 249,599
PBA 19,128 60,895 171,123
GUARDIAN 3,694 60,444 105,893

CORPORATE 0 (26,540) 105,520



SIGNATURES

In accordance with Section 12 of the Securitiesharge Act of 1934, the registrant caused this tiegisn statement to be signed on its
behalf by the undersigned, thereunto duly authdrize

IAMG HOLDINGS, INC.

By: /s/ JAHN AVARELLO

Name: Jahn Avarello
Title: President, Chief Executive Oficer
and Director

By: /s/ LAWRENCE PROVAN

Narme: Lawr ence Pronan
Title: Chief Financial Oficer
and Treasurer

Pursuant to the requirements of Section 12 of geufties Exchange Act of 1934, the registrant eduhis report to be signed on its behalf
by the undersigned, thereunto duly authorized.

Si ghature Title Dat e

/sl JAHN AVARELLO Presi dent, Chief Executive Oficer August 11, 2000
----------------------- and Director
Jahn Avarello

/sl THOVAS VEROLA Secretary, Chief Operating Oficer August 11, 2000
----------------------- and Director
Thonmas Verol a

/sl WLLI AM WEBER Director and General Counsel August 11, 2000

W1 1liam Weber

/'s/ ROSS BALDARI Director August 11, 2000
Ross Bal dari
/sl KATHLEEN KI RKWOCD Director August 11, 2000

Kat hl een Ki r kwood

32



Di rector

Di rector

Di rector

M chael S. Weber
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EXHIBIT 3.1
CERTIFICATE OF INCORPORATION
OF
IAMG HOLDINGS, INC.

The undersigned, being of legal age, in order tmfa corporation under and pursuant to the lavih@fState of Delaware, does hereby set
forth as follows:

FIRST: The name of the corporation is:
IAMG HOLDINGS. INC

SECOND: The address of the initial registered amucjpal office of this corporation in this stated/o United Corporate Services, Inc., 15
East North Street, in the City of Dover, Countykeit, State of Delaware 19901 and the name ofdbistered agent at said address is United
Corporate Services, Inc.

THIRD: The purpose of' the corporation is to engiamgany lawful act or activity for which corporatis may be organized under the
corporation laws of the State of Delaware.

FOURTH: The corporation shall be authorized to ésthe following shares:

Class Number of Shares Par Value
COMMON 100,000,000 $.00I
PREFERRED 5,000,000 $01

The designations and the powers, preferences ghtsyiand the qualifications or restrictions théwszre as follows:

The Preferred shares shall be issued from timieni® in one or more series, with such distinctiveadelesignations as shall be stated and
expressed in the resolution or resolutions progdar the issuance of such shares as adopted [Bahel of Directors; the Board of Directt
is expressly authorized to fix the annual rateabes of dividends for the particular series, theédéind payment dates for the particular series
and the date from which dividends on all sharesuch series issued prior to the record date fofitbiedividend payment date shall be
cumulative, the redemption price or prices for pleticular series, the voting powers for the pattic series, the rights, if any, of holders of
the shares of the particular series to converséime into shares of any other series or classher securities of the corporation, with any
provisions for the subsequent adjustment of suclvesion rights, the rights, if any. of t



particular series to participate in distributiomgpayments upon liquidation, dissolution or winding of the corporation, and to classify or
reclassify any unissued preferred shares by figingltering from time to time any of the foregoirights, privileges and qualifications.

All the Preferred shares of any one series shalliéetical with each other in all respects, exd¢bpt shares of any one series issued at
different times may differ as to the dates fromabhdividends thereon shall be cumulative; and r@fggred shares shall be of equal rank,
regardless of series, and shall be identical ineslects except as to the particulars fixed byBiberd as hereinabove provided or as fixed
herein.

FIFTH: The name and address of the incorporatas ifollows:

Name Address
Michael A. Barr 10 Bank Street
White Plains, New York 10606

SIXTH: The following provisions are inserted foetmanagement of the business and for the condulkeafffairs of the corporation, and for
further definition, limitation and regulation ofetpowers of the corporation and of its directord stockholders:

(1) The number of directors of the corporation shalsuch as from time to time shall be fixed hyinathe manner provided in the by-laws.
Election of directors need not be by ballot unkkesBy-laws so provide.

(2) The Board of Directors shall have power withthe assent or vote of the stockholders:

(a) To make, alter, amend, change, add to or repedy-laws of the corporation: to fix and varg tamount of capital to be reserved for any
proper purpose; to authorize and cause to be eeéonibrtgages and liens upon all or any part optiperty of the corporation; to determine
the use and disposition of any surplus or net prafid to fix the times for the declaration andmpawnt of dividends.

(b)To determine from time to time whether, and twaivtimes and places, and under what conditionat¢beunts and books of the corporation
(other than the stock ledger) or any of them, dh@lbpen to the inspection of the stockholders.

(3) The directors in their discretion may submiy @ontract or act for approval or ratification atyannual meeting of the stockholders, at any
meeting of the stockholders called for the purpafssonsidering any such act or contract, or throagtritten consent in lieu of a meeting in
accordance with the requirements of the Genergb@ation Law of Delaware as amended from timerteetiand any contract or act that s

be so approved or be so ratified by the vote ohttiders of a majority of the stock of the corpmmatwhich is represented in person or by
proxy at such meeting, (or by written consent whetkeceived directly or through a proxy) and eaditto vote thereon (provided that a lawful
qguorum of stockholders be there represented iropessby proxy) shall be as valid and as bindingruthe
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corporation and upon all the stockholders as thaulgad been approved, ratified, or consented teMsry stockholder of the corporation,
whether or not the contract or act would otheniisepen to legal attack because of directors'ésteor for any other reason.

(4) In addition to the powers and authorities hetmfore or by statute expressly conferred upomthike directors are hereby empowered to
exercise all such powers and do all such actstdngg as may be exercised or done by the corparatithject, nevertheless, to the provisions
of the statutes of Delaware, of this certificated & any by-laws from time to time made by thektwlders; provided, however, that no by-
laws so made shall invalidate any prior act ofdirectors which would have been valid if such by-tsad not been made.

SEVENTH: No director shall be liable to the corgama or any of its stockholders for monetary dansaige breach of fiduciary duty as a
director, except with respect to (1) a breach efdirector's duty of loyalty to the corporationitsrstockholders, (2) acts or omissions not in
good faith or which involve intentional miscondacta bowing violation of law, (3) liability undere$tion 174 of the Delaware General
Corporation Law or (4) a transaction from which theector derived an improper personal benefligihg the intention of the foregoing
provision to eliminate the liability of the corpdian's directors to the corporation or its stockleos to the fullest extent permitted by Section
102 (b)(7) of the Delaware General Corporation Lasvamended from time to time. The corporationl shaémnify to the fullest extent
permitted by Sections 102 (b)(7) and 145 of thealdake General Corporation Law, as amended from tintiene, each person that such
Sections grant the corporation the power to indgmni

EIGHTH: Whenever a compromise or arrangement ipgsed between this corporation and its creditoemgrclass of them and/or between
this corporation and its stockholders or any ctEghem, any court of equitable jurisdiction wittthe State of Delaware. may. on the
application in a summary way of this corporatiorobany creditor or stockholder thereof or on tpelecation of any receiver or receivers
appointed for this corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@nithe application of trustees in
dissolution or of any receiver or receivers appairfor this corporation under the provisions oftfec279 Title 8 of the Delaware Code ot

a meeting of the creditors or class of creditonsl/ar of the stockholders or class of stockholdédrthis corporation, as the case may be, to be
summoned in such manner as the said court diféetsnajority in number representing three-fouiithsalue of the creditors or class of
creditors, and/or of the stockholders or clasgafldholders of this corporation as the case maygese to any compromise or arrangement
and to any reorganization of this corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and the
said reorganization shall, if sanctioned by therctmuwhich the said application has been madeiairy on all the creditors or class of
creditors. and/or on all the stockholders or cta#sstockholders of this corporation, as the casg b&a and also on this corporation.

NINTH: The corporation reserves the right to amealtér, change or repeal any provision containgtiimcertificate of incorporation in tt
manner now or hereafter prescribed



by law, and all rights and powers conferred heosirstockholders, directors and officers are suligethis reserved power.

IN WITNESS WHEREOF, the undersigned hereby exedhissdocument and affirms that the facts set fodtein are true under the
penalties of perjury this ninth day of May, 2000.

/sl MLCHAEL A BARR

M chael A. Barr, Incorporator
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EXHIBIT 3.2
BY-LAWS
OF
IAMG HOLDINGS, INC.

ARTICLE |
OFFICES

SECTION 1. REGISTERED OFFICE. - The registeredogffshall be established and maintained at c/o @taporate Services, Inc., 15
East North Street, Dover, Delaware 19901 and Ur@texporate Services, Inc. shall be the registegethiaof this corporation in charge
thereof.

SECTION 2. OTHER OFFICES. - The corporation mayehather offices, either within or without the StafeDelaware, at such place or
places as the Board of Directors may from timentetappoint or the business of the corporation regyire.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS. - Annual meetings obskholders for the election of directors and factsother business as may be
stated in the notice of the meeting, shall be leklich place, either within or without the Stdt®elaware, and at such time and date as the
Board of Directors, by resolution, shall determémel as set forth in the notice of the meeting.

If the date of the annual meeting shall fall updegal holiday, the meeting shall be held on the sacceeding business day. At each annual
meeting, the stockholders entitled to vote shalteh Board of Directors and they may transact sticlr corporate business as shall be statec
in the notice of the meeting.

SECTION 2. OTHER MEETINGS. - Meetings of stockhakléor any purpose other than the election of dinescmay be held at such time
and place, within or without the State of Delawa®shall be stated in the notice of the meeting.

SECTION 3. VOTING. - Each stockholder entitled ttevin accordance with the terms of the Certificdtincorporation and in accordance
with the provisions of these By-laws shall be émdito one vote, in person or by proxy, for eaclrstof stock questions shall be decided by
majority vote except as otherwise provided by tleetiicate of Incorporation or the laws of the $taf Delaware



A complete list of the stockholders entitled toevat the ensuing election. arranged in alphabatichdr, with the address of each. and the
number of shares registered in the name of eacklsblder, shall be open to the examination of dagkholder, for any purpose germane to
the meeting, during ordinary business hours, foerod of at least ten days prior to the meetiithee at a place within the city where the
meeting is to be held, which place shall be spetiiin the notice of the meeting, or, if not so $ied. at the place where the meeting is to be
held. The list shall also be produced and keptatime and place of the meeting during the whiole thereof and may be inspected by any
stockholder who is present.

SECTION 4. QUORUM. - Except as otherwise requirgdaw, by the Certificate of Incorporation or byetfe By-laws, the presence, in
person or by proxy, of stockholders holding a majaf the stock of the corporation entitled to @@hall constitute a quorum at all meetings
of the stockholders. In case a quorum shall ngirbeent at any meeting, a majority in interestefdtockholders entitled to vote thereat.
present in person or by proxy, shall have powerdjourn the meeting from time to time, without metother than announcement at the
meeting, until the requisite amount of stock eaditto vote shall be present. At any such adjoumneeting at which requisite amount of stock
entitled to vote shall be represented, any busimessbe transacted which might have been transatté@ meeting as originally noticed; but
only those stockholders entitled to vote at thetmges originally noticed shall be entitled to&att any adjournment or adjournments
thereof. If the adjournment is for more than th{{@®) days, or if after the adjournment a new rdatate is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be givenatthestockholder of record entitled to vote the nget

SECTION 5. SPECIAL MEETINGS. - Special meetingshaf stockholders for any purpose or purposes mapalied by the President or
Secretary, or by resolution of the directors.

SECTION 6. NOTICE OF MEETINGS. - Written noticeatihg the place, date and time of the meeting,taedeneral nature of the business
to be considered, shall be given to each stockhelditled to vote thereat at his address as ieapgon the records of the corporation, not
than ten nor more than sixty

(60) days before the date of the meeting. No bssi¢her than that stated in the notice shalldestcted at any meeting without the
unanimous consent of all the stockholders entitbeebte thereat.

SECTION 7. ACTION WITHOUT MEETING. Unless otherwise provided by the Certificate afporation, any action required to be ta
at any annual or special meeting of stockholderang action which may be taken at any annual ecispp meeting, may be taken without a
meeting, without prior notice and without a vofeg consent in writing, setting forth the actiontaken, shall be signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which all shares entitled to vote thereon weregmeand voted. Prompt notice of the taking of theporate action without a meeting by less
than unanimous written consent shall be given ¢satstockholders who have not consented in writing.
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ARTICLE Il
DIRECTORS

SECTION 1. NUMBER AND TERM. - The number of diredashall be (3). The directors shall be electeti@tnnual meeting of the
stockholders and each director shall be electsgree until his successor shall be elected and ghalify. A director need not be a
stockholder.

SECTION 2. RESIGNATIONS. Any director, member of a committee or other afimay resign at any time. Such resignation steathld:
in writing, and shall take effect at the time sfiiedi therein, and if no time be specified, at tineet of its receipt by the President or Secretary.
The acceptance of a resignation shall not be napess make it effective.

SECTION 3. VACANCIES. - If the office of any diremt member of a committee or other officer becoraesant, the remaining directors -in
office, though less than a quorum, by a majoritieymay appoint any qualified person to fill su@tancy, who shall hold office for the
unexpired term and until his successor shall bg dabsen.

SECTION 4. REMOVAL. - Any director or directors mag removed, with or without cause, by the holadrs majority of all the shares of
stock outstanding and entitled to vote, at an Elaadf directors. (See Title 8 ss.141(k) of the &ah Corporation Law for exception.)

SECTION 5. INCREASE OF NUMBER. - The number of die@@s may be increased by amendment by these By-layhe affirmative vote
of a majority of the directors, though less thajuarum, or, by the affirmative vote of a majorityinterest of the stockholders, at the annual
meeting or at a special meeting called for thappse, and by like vote the additional directors mayhosen at such meeting to hold office
until the next annual election and until their seg30rs are elected and qualify.

SECTION 6. POWERS. - The Board of Directors shadlreise all of the powers of the corporation excepth as are conferred upon or
reserved to the stockholders by law, or by theifieate of Incorporation of the corporation or lhese By-laws.

SECTION 7. COMMITTEES. - The Board of Directors mdy resolution or resolutions passed by a majaitthe whole board, designate
one or more committees, each committee to conktgtamor more of the directors of the corporatidhe board may designate one or more
directors as alternate members of any committee, wéy replace any absent or disqualified membangatmeeting of the committee. In the
absence or disqualification of any member or surhmittee or committees, the member or membersdheresent at any such meeting and
not disqualified from voting, whether or not hetloey constitute a quorum, may unanimously appaionttzer member of the Board of
Directors to act at the meeting in the place of sungh absent or disqualified member.

Any such committee, to the extent provided in #&ofution of the Board of Directors, or in theselBys, shall have and may exercise all the
powers and authority of the Board of Directorshia inanagement of the business and affairs of tporation, and may authorize
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the seal of the corporation to be affixed to appgya which may require it; but no such committesidtave the power of authority in referel
to amending the Certificate of Incorporation, adlupein agreement of merger or consolidation, recenting to the stockholders the sale,
lease or exchange of all or substantially all @f ¢brporation's property and assets, recommenditigetstockholders a dissolution of the
corporation or a revocation of a dissolution, oreading the By-laws of the corporation; and unléssresolution, these By-laws, or the
Certificate of Incorporation expressly so provide,such committee shall have the power or authtwiteclare a dividend or to authorize the
issuance of stock.

SECTION 8. MEETINGS. - The newly elected Board afedtors may hold their first meeting for the pusp®f organization and the
transaction of business, if a quorum be presemheddiately after the annual meeting of the stockéaaidor the time and place of such mee
may be fixed by consent, in writing, of all thealitors.

Unless restricted by the incorporation documerglsewhere in these By-laws, members of the Boafirefctors or any committee
designated by such Board may participate in a mgeti such Board or committee by means of conferéelephone or similar
communications equipment allowing all persons paguditing in the meeting to hear each other at émeestime. Participation by such means
shall constitute presence in person at such meeting

Regular meetings of the Board of Directors maydieeduled by a resolution adopted by the Board.Qlmgirman of the Board or the
President or Secretary may call, and if requesyeanly two directors, must call a special meetinthefBoard and give five (5) days notice by
mail, or two (2) days notice personally or by tetggh or cable to each director. The Board of Daecmay hold an annual meeting, without
notice, immediately after the annual meeting ofshalders.

SECTION 9. QUORUM. - A majority of the directorsashconstitute a quorum for the transaction of hass. If at any meeting of the Board
there shall be less than a quorum present, a magirihose present may adjourn the meeting fronetio time until a quorum is obtained,
and no further notice thereof need be given othan by announcement at the meeting which shalblzspurned.

SECTION 10. COMPENSATION. - Directors shall noteae any stated salary for their services as dirsair as members of committees,
but by resolution of the Board a fixed fee and exgas of attendance may be allowed for attendaneacht meeting. Nothing herein contait
shall be construed to preclude any director froraisg the corporation in any other capacity as fficer, agent or otherwise, and receiving
compensation therefor.

SECTION 11. ACTION WITHOUT MEETING. - Any action geired or permitted to be taken at any meetindvefBoard of Directors, or of
any committee thereof may be taken without a mgettrprior to such action a written consent theristsigned by all members of the Board,
or of such committee as the case may be, and sritthrwconsent is filled with the minutes of prode®gs of the Board or committee.
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ARTICLE IV
OFFICERS

SECTION 1. OFFICERS. - The officers of the corpimmatshall be a President, a Treasurer, and a $egyetl of whom shall be elected by
the Board of Directors and who shall hold officdiluiheir successors are elected and qualifieéddition, the Board of Directors may elect a
Chairman, one or more Vice-Presidents and suchstesgiSecretaries and Assistant Treasurers asrtagyleem proper. None of the officers
of the corporation need be directors. The officdall be elected at the first meeting of the BadrBirectors after each annual meeting. More
than two offices may be held by the same person.

SECTION 2. OTHER OFFICERS AND AGENTS. - The Boafdirectors may appoint such other officers andragas it may deem
advisable, who shall hold their offices for suchrte and shall exercise such powers and perform dutides as shall be determined from time
to time by the Board of Directors.

SECTION 3. CHAIRMAN. - The Chairman of the Boardifectors, if one be elected. shall preside atredktings of the Board of Directors
and he shall have and perform such other dutié®astime to time may be assigned to him by therBa Directors.

SECTION 4. PRESIDENT. - The President shall becthief executive officer of the corporation and shalve the general powers and duties
of supervision and management usually vested inffiee of President of a corporation. He shallgide at all meetings of the stockholders if
present thereat, and in the absence or non-eleatide Chairman of the Board of Directors, atnadietings of the Board of Directors, and
shall have general supervision, direction and cbwtirthe business of the corporation. Except asBbard of Directors shall authorize the
execution thereof in some other manner, he shaltee bonds, mortgages and other contracts onflafhihe corporation, and shall cause
seal to be affixed to any instrument requiringnitlavhen so affixed the seal shall be attested &idnature of the Secretary or the Treasurer
or Assistant Secretary or an Assistant Treasurer.

SECTION 5. VICE-PRESIDENT. - Each Vice-Presiderdalshave such powers and shall perform such daseshall be assigned to him by
the directors.

SECTION 6. TREASURER. - The Treasurer shall haeediistody of the corporate funds and securitiesshall keep full and accurate
account of receipts and disbursements in booksgélg to the corporation. He shall deposit all nesrind other valuables in the name ar
the credit of the corporation in such depositoagsnay be designated by the Board of Directors.

The Treasurer shall disburse the funds of the catfwm as may be ordered by the Board of Directarshe President, taking proper vouchers
for such disbursements. He shall render to theid@esand Board of Directors at the regular meeatiofjthe Board of Directors, or whenever
they may request it, an account of all his trarieastas Treasurer and of the financial conditiothefcorporation. If required by the Board of
Directors, he shall give the corporation a bond for



the faithful discharge of his duties in such amamd with such surety as the Board shall prescribe.

SECTION 7. SECRETARY. - The Secretary shall givesause to be given, notice of all meetings oflgtotders and directors, and all other
notices required by the law or by these By-lawsl ianthe case of his absence or refusal to neggedd so, any such notice may be given by
any person thereunto directed by the Presidertty dne directors, or stockholder, upon whose retijoiisthe meeting is called as provided in
these By-laws. He shall record all the proceedofghe meetings of the corporation and of the diecin a book to be kept for that purpose,
and shall perform such other duties as may bergitp him by the directors or the President. Hal $lave the custody of the seal of the
corporation and shall affix the same to all instemts requiring it, when authorized by the directmr¢he President, and attest the same.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT SECRARIES. - Assistant Treasurers and Assistant Sades, if any, shall
be elected and shall have such powers and sh&dirpesuch duties as shall be assigned to themecéisply, by the directors.

ARTICLE V
MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK. - A certificatestock, signed by the Chairman or Vice-ChairmathefBoard of Directors, if

they be elected, President or Vice-President, hed'teasurer or an Assistant Treasurer, or Segretakssistant Secretary, shall be issued to
each stockholder certifying the number of shareseaby him in the corporation. When such certifisadre countersigned (1) by a transfer
agent other than the corporation or its employeg2) by a registrar other than the corporatioitoemployee, the signatures of such officers
may be facsimiles.

SECTION 2. LOST CERTIFICATES. - A new certificatéstock may be issued in the place of any certiéicheretofore issued by the
corporation, alleged to have been lost or destroged the directors may, in their discretion, regjtine owner of the lost or destroyed
certificate, or his legal representatives, to ghe corporation a bond, in such sum as they magtlinot exceeding double the value of the
stock, to indemnify the corporation against anynelthat may be against it on account of the alldged of any such certificate, or the
issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. - The shares ofkstddhe corporation shall be transferable onlyrufis books by the holders
thereof in person or by their duly authorized atéys or legal representatives, and upon such @rattef old certificate shall be surrendered to
the corporation by the delivery thereof to the parim charge of the stock and transfer books atigeles, or to such other person as the
directors may designate, by whom they shall be &lat; and new certificates shall thereupon beedsA record shall be made of each
transfer and whenever a transfer shall be madeoitateral security, and not absolutely, it shaldm expressed in the entry of the transfer.
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SECTION 4. STOCKHOLDERS RECORD DATE(a) In order that the corporation may determireestockholders entitled to notice of o
vote at any meeting of stockholders or any adjo@mnthereof, the Board of Directors may fix a rekdate, which record date shall not
precede the date upon which the resolution fixmegrecord date is adopted by the Board of Direc#didetermination of stockholders of
record entitled to notice of or to vote at a megtin stockholders shall apply to any adjournmerthefmeeting; provided, however, that the
Board of Directors may fix a new record date fa #ujourned meeting.

(b) In order that the corporation may determinedfoekholders entitled to consent to corporateoadth writing without a meeting, the Board
of Directors may fix a record date, which recortkdshall not precede the date upon which the réealfixing the record is adopted by the
Board of Directors.

(c) In order that the corporation may determinestoekholders entitled to receive payment of amydéind or other distribution or allotment
of any rights or the stockholders entitled to eissr@any rights in respect of any change, convemsiaxchange of stock, or for the purpose of
any other lawful action, the Board of Directors niixya record date, which record date shall notpde the date upon which the resolution
fixing the record date is adopted.

SECTION 5. DIVIDENDS. - Subject to the provisiorfstioe Certificate of Incorporation, the Board ofr@itors may, out of funds legally
available therefor at any regular or special megtiteclare dividends upon the capital stock ofctbrporation as and when they deem
expedient. Before declaring any dividend there imaget apart out of any funds of the corporatiaailable for dividends, such sum or sums
as the directors from time to time in their distmetdeem proper for working capital or as a reséuwel to meet contingencies or for
equalizing dividends or for such other purposethaslirectors shall deem conductive to the interekthe corporation.

SECTION 6. SEAL. - The corporate seal shall beutacin form and shall contain the name of the ooaion, the year of its creation and the
words "Corporate Seal, Delaware, 2000" Said seglleaused by causing it or a facsimile thereofdanbpressed or affixed or in any other
manner reproduced.

SECTION 7. FISCAL YEAR. - The fiscal year of therporation shall be determined by resolution ofBleard of Directors.

SECTION 8. CHECKS. - All checks, drafts or othedens for the payment of money, notes or other exide of indebtedness issued in the
name of the corporation shall be signed by sudkefbr officers, agent or agents of the corporgtand in such manner as shall be
determined from time to time by resolution of theaBd of Directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE. - Whenevany notice is required by these By-laws to be giyansonal notice is not
meant unless expressly so stated, and any notiesgsired shall be deemed to be sufficient if gibbgrdepositing the same in the United
States



mail, postage prepaid, addressed to the persattedrttiereto at his address as it appears on toed® of the corporation, and such notice
shall be deemed to have been given on the daycbfmailing. Stockholders not entitled to vote sinall be entitled to receive notice of any
meetings except as otherwise provided by Statute.

Whenever any notice whatsoever is required to bengunder the provisions of any law, or under ttwvigions of the Certificate of
Incorporation of the corporation of these By-laasyaiver thereof in writing, signed by the persompersons entitled to said notice, whether
before or after the time stated therein, shalléentked equivalent thereto.

ARTICLE VI
AMENDMENTS

These By-laws may be altered or repealed and Bg-taay be made at any annual meeting of the stod&hobr at any special meeting
thereof if notice of the proposed alteration ore@mf By-law or Bylaws to be made be contained in the notice of speleial meeting, by tf
affirmative vote of a majority of the stock issustd outstanding and entitled to vote thereat; ahbyaffirmative vote of a majority of the
Board of Directors, at any regular meeting of tlwail of Directors, or at any special meeting ofBloard of Directors, if notice of the
proposed alteration or repeal of Bylaw or By-lawdé made, be contained in the notice of such apegeting.

ARTICLE VII
INDEMNIFICATION

No director shall be liable to the corporation ny &f its stockholders for monetary damages foabneof fiduciary duty as a director, exc
with respect to (1) a breach of the director's aiitpyalty to the corporation or its stockholdg®) acts or omissions not in good faith or
which involve intentional misconduct or a knowinghation of law, (3) liability which may be speaiflly defined by law or (4) a transaction
from which the' director derived an improper peeddrenefit, it being the intention of the foregoim@vision to eliminate the liability of the
corporation's directors to the corporation or fteckholders to the fullest extent permitted by Ialwe corporation shall indemnify to the full
extent permitted by law each person that such lantg the corporation the power to indemnify.
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STATEMENT OF ORGANIZATION
BY THE SOLE INCORPORATOR

OF
IAMG HOLDINGS, INC.
I, the undersigned, as sole incorporator of IAMGIHIINGS, INC. does hereby make the following statatedo organize the corporation:
That the name of the corporation is:
IAMG HOLDINGS, INC.

That the Certificate of Incorporation was duly dilm the office of the Secretary of State of Deleavan the 10th day of May, 2000 and a
certified copy thereof was forwarded for recordatiath the Recorder of Deeds of the county in whtoh registered office of the corporation
is located.

That the By-laws, which are annexed hereto, arellyeadopted as the By-laws of the corporationHerregulation of its affairs.

That the following named person(s) shall constitbtefirst Board of Directors, who shall hold offiantil the first annual shareholders'
meeting or until successors are elected and qualify

Jahn Avarello Thomas A. Verola William Weber
| hereby execute the Statement as sole incorpattzitof Oth day of May, 2000

/sl M CHAEL A. BARR

M chael A. Barr, Sole |ncorporator

1



EXHIBIT 4.1

[LOGO OF IAMG]

Number Shares
CUSIP 448966 10 1

THIS CERTIFIES THAT

IS THE RECORD HOLDER OF SHARES

transferable on the books of the Corporation is@eror duly authorized attorney upon surrendehisf€ertificate properly endorsed. This
certificate is not valid until countersigned by fheinsfer Agent and registered by the Registrar.

WITNESS the facsimile seal of the Corporation dmelfacsimile signatures of its duly authorized a#fs.
RESTRICTED

Count er si gned

Dat ed: Hol | aday Stock Transfer, Inc.
Aut hori zed Signature

[ SEAL] /s/ THOVAS VERCLA

Thomas Verol a

/sl JAHN AVARELLO

Jahn Avarello



Notice: Signature must be guaranteed by a firm wii@ member of a registered national stock exghaor by a bank (other than a sav
bank), or a trust company. The following abbrewasi, when used in the inscription on the face isfc¢krtificate, shall be construed as though
they were written out in full according to applitabaws or regulations:

TEN COM -as tenants in common UNIF GIFT MIN ACT-....... Custodian.................
TEN ENT - as tenants by the entireties (Cust) (Minor)

JT TEN - as joint tenants with right of under Uniform Gifts to Minors
survivorship and not as tenants ACt.cciiiiiiieiieeees

in common (State)

Additional abbreviations may also be used thoughimthe above list.

FOR VALUE RECEIVED, heredly assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUBG ZIP CODE OF ASSIGNEE)

Shares of thiaksioick represented by the within Certificated do hereby irrevocably constitt

and appoint

Attorney to transfer the sick on the books of tt

within-named Corporation with full power of substibn in the Premises.

DATED

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRPOND WITH THE NAME AS WRITTEN UPON THE FACE C
THE CERTIFICATE IN EVERY PARTICULAR WITHOUT ALTERATON OR ENLARGEMENT OR ANY CHANGE WHATEVER.

The shares of stock represented by this certificate not been registered under the Securitie®®t®33, as amended, and may be sold or
otherwise transferred unless a compliance wittrglgestration provisions of such Act has been madmtess availability of an exemption
from such registration provisions has been estaddisor unless sold pursuant to Rule 144 undeBéueirities Act of 1933.
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EXHIBIT 10.1
LICENSE AGREEMENT

This LICENSE AGREEMENT (the "Agreement”) is enteigtb as of the ____ day of May 1999, by and betwBA TOUR, INC., an Ohio
non-profit corporation ("PBA") and IAM GROUP, LTDa,New York corporation ("IAM Group").

WITNESSETH, THAT:

WHEREAS, in addition to other activities associatéth the promotion of the interests of professidmawlers and the bowling industry in
general, PBA sponsors professional bowling tourmasthroughout the United States for the benefitsofnembers; and

WHEREAS, PBA owns all rights to and interest intagr PBA Tour trade names and trademarks usedrinezion with its activities, as
more specifically set forth on Exhibit "A" attachkdreto and incorporated herein (collectively, fReoprietary Marks"); and

WHEREAS, as more specifically set forth in this Agment, PBA has agreed to grant to IAM Group afuske license to use the
Proprietary Marks during the term hereof in conioectvith the manufacture, marketing and sale ofaiemproducts.

NOW, THEREFORE, in consideration of good and valeaonsideration, the receipt and sufficiency ofclihare hereby express
acknowledged, the parties hereto do hereby agréslaws:

1. GRANT OF LICENSE.

(a) Upon the terms and subject to the conditiohosth in this. Agreement and specifically subjexthe limitations on use set forth in
Sections 4 and 5 hereof, PBA hereby grants to IAMU@, and IAM Group hereby accepts from PBA. a transferable and, except as
otherwise provided herein, exclusive license tothseProprietary Marks during the Term (as sucimtisrdefined in Section 2 hereof) in the
Territory (as such term is hereinafter definedgiofor the purpose of placing the Proprietary Maok the Products (as such term is
hereinafter defined) and on any packaging assattherewith and for the purpose of including thefPietary Marks on marketing and sales
literature and other materials promoting the Preslu€or purposes of this Agreement, certain tenreslafined as follows:

() The term "Products” shall mean those goodstified on Exhibit "B" attached hereto and incorpgedhherein, as well as any additional
goods that may come under the purview of this Ay at a later date pursuant to the terms of @eétihereof, and, subject to the terms of
Section 9 hereof, shall specifically exclude thgeeds identified on Exhibit "C" attached heretalanicorporated hereii



(i) The term "Territory" shall mean any locatioritlin or outside of the United States in which IAB4oup conducts business during the
Term; provided. however, that if after one (1) yiram the effective date of this Agreement, IAM @Gpoais not conducting business in a
certain geographical location and PBA receivesrab@e offer from a third party to market and slke# Products in that location, PBA shall
provide IAM Group with written notice of such offprior to its acceptance thereof and IAM Group ksthedn have the right, for a period of
fifteen (15) days from the date of PBA's noticentaify PBA of IAM Group's intention to market aseéll Products in such location pursuant
to the terms hereof. If IAM Group fails to notiffBR within the stated time period or elects not ¢enenence business operations in such
location, or fails to commence operations withi (&) months from the date of its notice to PBAdwrder, PBA shall be entitled to enter |
a licensing arrangement with respect to the margeind sale of the Products in such location oh $erens and conditions as PBA may d¢
appropriate in its sole discretion and without liertnotice to IAM Group.

(b) IAM Group shall have the right, subject to timaitations set forth in this Agreement. to sektRroducts directly to the general public and
to distribute the Products to any appropriate tpady, including but not limited to bowling cerdeand mass merchandise retail stores, for
resale to the general public. IAM Group agreesittegtiall promote and sell the Products to the gdrpublic at all PBA Tour national
tournaments, not including PBA Tour regional touneats or PBA Senior Tour tournaments, held dudirgTterm. With respect, however, to
all PBA Tour regional tournaments and PBA SeniourTournaments held during the Term. PBA may dleeingage, on behalf of IAM
Group, appropriate sales personnel to promote alhthe Products at such tournaments. IAM Groupgl $fearesponsible for paying: a
commission to any such personnel, the amount oflwséihall be periodically mutually determined by P&#d IAM Group. IAM Group

further agrees to provide a sufficient quantity aetéction of the Products for sale at each PBA Bod PBA Senior Tour tournament to be
held during the Term. In addition, IAM Group agréeprovide PBA with One Thousand Dollars ($1,000.@orth of the Products annually
during the Term at no charge to PBA.

(c) PBA agrees that IAM Group shall be entitleatight (8) thirty

(30) second commercial spots on ESPN each calgedaduring the Term, or for so long as PBA's aurlgoadcasting arrangement with
ESPN continues, at no charge for purposes of priogtite Products; provided, however, that the sgjranted to IAM Group hereunder sl
continue following the expiration of PBA's arrangamhwith ESPN if PBA enters into a comparable boaating arrangement with another
television network. TAM Group shall be responsitdehandling the production of such commercial spid for paying all cots and exper
associated therewith. IAM Group further agrees thatfinal content of such commercial spots shalsbbject to the prior approval of PBA.

(d) IAM Group shall have the exclusive right, sudbjo the limitations set forth in this Agreemetiotown and operate an Internet Service
Provider ("ISP") system to promote and sell thedBots and to distribute information relating to PBaur and PBA Senior Tour events to
general public during the Term. IANI Group agrezpay to PBA a royalty fee in the amount of eightgent (8%) of all subscriber fees that
IAM Group may receive during the Term



in connection with the ISP. PBA agrees that TAM @rashall have access to its web site in orderdwige link access with the ISP.

(e) PBA agrees that, except as expressly provigegi, the license granted to TAM Group hereuntlat e exclusive in nature with resp
to the Products. Notwithstanding the foregoing,libense granted hereunder with respect to eardangskey chains shall be non-exclusive in
nature unless and until IAM Group acquires an esigkiright with respect to such products as sehfior Section 9 hereof. Notwithstanding
the foregoing and subject to the terms of Secia){il) and Section 9 hereof, this Agreement shatlbe deemed to prevent PBA from
granting a license in the Proprietary Marks todlgarties for purposes other than those specificiscribed in this Section 1.

2. TERM. The initial term of this Agreement shadinemence as of the date first written above and srahinate on June 30, 2004 (the
"Initial Term"). This Agreement shall be renewed &m additional term of five (5) years commencimglaly 1, 2004 and terminating on June
30, 2009 (the "Renewal Term"); provided, howeueat such renewal is expressly conditioned on IAMrhaving paid to PBA pursuant to
Section 3 hereof royalty payments in the minimurgragate amount of not less than Four Hundred Fifiyusand Dollars ($450,000.00)
during the period commencing January 1.2000 anthgridecember 31, 2002. Notwithstanding the foregoPBA shall have the right to
terminate this Agreement at any time upon IAM Greupeach of any significant material term contdiimethis Agreement. For purposes of
this Agreement, the terms "Initial Term" and "Rea¢Werm" are sometimes collectively referred tdhes"Term."

3. LICENSING FEE.

(&) In consideration of PBA granting to it the righ use the Proprietary Marks hereunder duringrfi@l Term, IAM Group agrees to pay
the following to PBA:

(i) During the period commencing with the effectid@te of this Agreement and ending June 30, 2004, Group shall pay to PBA a
guaranteed minimum payment in the amount of OnedrthTwenty-Five Thousand Dollars ($125,000.00yabte as follows:

Payment Due Date Amount of Paymen t
Date of execution of this $50,000

Agreement

August 1, 1999 $25,000

December 1, 1999 $25,000

April 1, 2000 $25,000
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(i) For the remainder of the Initial Term, IAM Qup shall pay to PBA a guaranteed minimum paymean¢éech twelve (12) month period in
the following amounts, payable in equal quartemstallments no later than July 1, October 1, Jgnliand April 1 of the twelve (12) month
period in question;

Period in Question Amount of Payme nt
July 1, 2000 to June 30, 2001 $100,000
July 1, 2001 to June 30, 2002 $150,000
July 1, 2002 to June 30, 2003 $175,000
July 1, 2003 to June 30, 2004 $200,000

(iii) In addition to the guaranteed minimum paynseptovided for in subsections 3(a)(i) and 3(aj{@yeinabove, IAM Group shall pay to
PBA a royalty fee for the period commencing ashef date hereof and ending June 30, 2000 and faredisequent twelve (12) month pel
in an amount equal to eight percent (8%) of the 3&des (as such term is hereinafter defined) oPtioelucts made during the period in
guestion, to the extent that the amount of NetsSalade during said period exceeds the following:

Period in Question Amount of Net Sales

Date of Agreement to

June 30, 2000 $1,562,50 0
July 1, 2000 to June 30, 2001 $1,250,00 0
July 1, 2001 to June 30, 2002 $1,875,00 0
July 1, 2002 to June 30, 2003 $2,187,50 0
July 1, 2003 to June 30, 2004 $2,500,00 0

The royalty fee provided for in this subsection)@iia shall be payable as follows:

(1) No later than thirty (30) days following thedeof the quarter during which the amount of NeeSalf the Product made during the twelve
(12) month period in question first exceeds the amof the guaranteed minimum payment for saidgagiAM Group shall pay to PBA an
amount equal to eight percent (8%) of the amount by



which the Net Sales for said quarter exceeded theagteed minimum payment for said twelve (12) ringuatriod.

(2) No later than thirty (30) days following thedeof each subsequent quarter during the twelvertidt)th period in question, if any, IAM
Group shall pay to PBA an amount equal to eighter(8%) of the Net Sales made during said quarter

(b) In consideration of PBA granting to it the righ use the Proprietary Marks during the ReneveahT, if applicable, IAM Group agrees to
pay to PBA a guaranteed minimum payment for eagiviev(12) month period of the Renewal Term in thmant of Two Hundred Thousand
Dollars ($200,000.00), payable to PBA in equal tgrar installments no later than July 1, Octobeddnuary 1 and April 1 of the period in
guestion. In addition to such guaranteed minimugmpnts. IAM Group shall pay to PBA a royalty fee éach twelve (12) month period of
the Renewal Term in an amount equal to eight pei@8a) of the amount of Net Sales of the Produaslenduring the period in question, to
the extent that the amount of Net Sales made dsaidjperiod exceeds Two Million Five Hundred Than Dollars ($2.500.000.00). This
royalty fee shall be payable as follows:

() No later than thirty (30) days following thecdkof the quarter during which the amount of NeeSaif the Product made during the twelve
(12) month period in question first exceeds the amof the guaranteed minimum payment for saidgagiAM Group shall pay to PBA an
amount equal to eight percent (8%) of the amounvbigh the Net Sales for said quarter exceededulaganteed minimum period for said
twelve (12) month period.

(i) No later than thirty (30) days following the@ of each subsequent quarter during the twelvertiihth period in question. if any, IAM
Group shall pay to PBA an amount equal to eighter(8%) of the Net Sales made during said qurter

(c) Within thirty (30) days of the end of each geaduring the Initial Term and, if applicable, tRenewal Term, IAM Group shall furnish to
PSA its sales report for the preceding quarteramexpin accordance with the terms hereof. Eacls safgort that IAM Group furnishes to PI
shall contain the following information: (i) a deigtion of each Product sold during the quartequestion; (ii) the sales price of each Product
sold and the amount of federal, state and locag@xf any, that IAM Group is required to pay imoection with each sale; (iii) the amount
the royalty payment being paid to PBA on each Bateunder; and (iv) such additional informatiorP8A may reasonably require. In
addition to the sales reports, IAM Group agreefsitoish to PBA as soon as the same become ava#aioliéed financial statements of its
operations, prepared in accordance with generattg@ed accounting principles, for each fiscal yeamg the Term.

(d) For purposes of this Agreement, the term "N&e$§' shall mean IAM Group's retail list price #fRroducts that IAM Group sells
hereunder, minus the following: (i) the amount oy éederal, state and local taxes that IAM Grougetpuired to pay in connection
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with such sales; (ii) the amount of any costs afEkases reasonably incurred by IAM Group with respethe shipment of the Products; (
the cost to IAM Group of any promotional discougtanted with respect to the Products, providedgbah discounts are reasonable in
amount and made within the normal course of busin@} customer returns of the Products; and (¢pilacted accounts of IAM Group for
Products sold, but not to exceed One Hundred ThLBallars ($100,000.00) per year during the lhifierm or any Renew Term. With
respect to any bulk sales of the Products madeihdeg. The Products shall be deemed to have bégatsihe time of shipment to a
customer, F.O.B. point of departure.

(e) Notwithstanding anything to the contrary settfan this Section 3, IAM Group agrees that theailty fee payable on Products sold
hereunder that feature a specific PBA member sleativelve percent (12%) rather than eight perc@dti) (of Net Sales with six percent (6%)
of said royalty fee being payable to PBA and siscpat (6%) being payable to the member in quesBaid royalty fee shall be calculated
payable as otherwise provided in this

Section 3.

4. OWNERSHIP OF PROPRIETARY MARKS: ADDITIONAL MARKS

(a) IAM Group hereby acknowledges that PBA is dmallsat all times remain the sole and exclusive emof all right, title and interest in and
to the Proprietary Marks and that its use of thepRetary Marks hereunder shall not create in IABFoup's favor any right, title or interest in
or to the Proprietary Marks. During' the Term ahdlbtimes thereafter, IAM Group shall not do @use to be done any act or thin which |
in any way impair or tend to impair the rightsletiand interest of PBA in and to the Proprietaryiéanor shall IAM Group in any manner
represent that it has any interest in the Propgidétarks except as set forth herein. IAM Group ffiert acknowledges and agrees that as the
sole and exclusive owner of the Proprietary N/laB8A shall have the sole and exclusive right te, lisense or otherwise transfer any an
of its rights, title and interest in and to the [ietary Marks, subject only to the terms of thigréement, including but not limited to the tel
of Section 7 hereof. and of any other agreemepttffg PBA's right. title and interest in and te tProprietary Marks that PBA may be a
party to or may enter into at a later date with #rsd party. Upon the termination of this Agreerhar any reason, all rights to use the
Proprietary Marks granted to IAM Group hereundelisterminate and revert to PBA, and thereafter Bkbup shall cease and desist from
use of the Proprietary Marks, including the usarof Products, materials or documents upon whichoditlye Proprietary Marks appears.

(b) PBA agrees to use its best efforts following #ixecution hereof to register the name "PBA ToeauG as well as any accompanying lo
that PBA may approve, with the United States Pafefitademark Office (the "PTO"). In the event PBAsuccessful in registering said name
and any accompanying logos with the PTO, the sdrak Ise deemed to be "Proprietary Marks" for pugsosf this Agreement and IAM
Group shall have the right to use the same dutiagierm in accordance with the terms and conditsetgorth herein. IAM Group agrees to
pay for any and all reasonable costs and expeimadsding but not limited to registration fees attbrneys' fees, incurred in connection with
the registration of said name and any accomparigimgs with the PTO hereunder; provided, howevet FHBA agrees to
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reimburse IAM Group for all costs and fees assediatith registering said name and logos with th®RTthe event this Agreement is not
renewed for the Renewal Term.

(c) Upon termination of this Agreement for any masPBA shall have the right to purchase all ineeietl Products at manufacturers cost.
plus any costs associated with duties, freightsjpartation and taxes, or in the alternative, PB&llpermit IAM Group to liquidate said
Products through usual and customary sources.

5. RESTRICTIONS ON USE. Notwithstanding any otrents of this Agreement. IAM Group shall at all terduring the Term use the
Proprietary Marks in accordance with the follownegtrictions:

(a) PBA shall have the right to review and approf/all uses of the Proprietary Marks hereunder,tivbieon the Products or otherwise. prior
to the same being shown or distributed to any tpédy. Furthermore, all uses of the ProprietaryRdgursuant to this Agreement shall be
tasteful in nature and shall be of a type thatisrided to promote and protect the goodwill and imsrests of PBA. and in no event shall any
such use disparage PBA, its members or the bowdithgstry in general in any manner. If at any tinB2Rin its sole discretion, has reason to
guestion whether any particular use of the PrognyeMarks violates the terms of this Agreement, |&vbup shall, upon reasonable prior
notice, provide PBA with a copy of any documentatimd other materials with respect to such usePd8#, following its inspection thereof,
shall have the right to require that IAM Group @easch use if it reasonably determines that suetisuis fact in violation hereof, regardless
of whether PBA had formerly approved of the usadoordance with this Section 5.

(b) No use of the Proprietary Marks shall statetberwise give the impression that the owner ofRhaprietary Marks is any party other than
PBA.

(c) All uses of the Proprietary Marks shall attaties be in accordance with applicable laws andlegigns including but not limited to those
federal and state laws governing the use and ratjiest of trade names and trademarks.

(d) IAM Group shall at no time make the Proprietitgrks available for use by any third party, exagpodn obtaining the prior written
consent of' PBA or as may otherwise be necessargrinection with an initial public offering or pete placement offering of the stock of
IAM Group.

6. WARRANTIES AND REPRESENTATIONS OF PARTIES.
(2) WARRANTIES AND REPRESENTATIONS OF PSA. PBA repents and warrants to IAM Group the following:

(i) PBA has the full corporate power and authotityenter into and perform this Agreement and hlasrtall necessary corporate action to
authorize and approve the execution, delivery arfbpmance hereof; and
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(if) This Agreement constitutes a legal, valid diding obligation of PBA, enforceable in accordamdgth the terms hereof.

(b) WARRANTIES AND REPRESENTATIONS OF IAM GROUP. M\ Group represents and warrants to PBA the follgwin

(i) This Agreement constitutes a legal, valid aimttling obligation of IAM Group, enforceable in acdance with the terms hereof; and
(i) IAM Group shall at all times use the Proprigtdlarks in accordance with the terms of this Agneet.

7. ASSIGNMENT, SUBLICENSE OR TRANSFER. The rightedebenefits conferred upon IAM Group hereunderlshate to the sole
benefit of IAM Group, shall not be deemed to bepted with an interest and shall not, in whole opéant, be assigned, sublicensed or
otherwise transferred by IAM Group to any thirdtgawithout the prior consent of PBA, which PBA maithhold in its sole discretion;
provided, however. that IAM Group may assign ights hereunder to market the Products to a thirty path the prior consent of PBA,
which consent shall not be unreasonably withh&ldAM Group owns at least fifty percent (50%) ofcthird party. Notwithstanding the
foregoing, IAM Group shall be entitled to assigmbkcense or otherwise transfer any of its righeselunder to a third party in the event such
transfer is necessary in connection with an intiathlic offering or private placement offering betstock of IAM Group.

8. AGENCY. Both parties agree and acknowledgelihlst Group and any of its respective employees agehés. if any, shall not, at any ti
for any reason, be deemed to be employees or ageRBA.

9. RIGHT OF FIRST REFUSAL.

(a) PBA agrees that it shall notify IAM Group ofyatinird-party proposals that it receives during Treem with respect to the manufacture,
marketing and sale of goods other than the Produrctghich the Proprietary Marks are to be placatitaat IAM Group shall have the right,
for a period of fifteen (15) days from the datdP&A's notice to IAM Group, to notify PBA of IAM Gup's desire to manufacture. market
sell such goods under the terms of this Agreenienthich case the term "Products” as used hereift B deemed to include such goods. If
IAM Group fails to notify PBA of its desire to mafacture, market and sell such goods within satédifi (15) day period, PBA shall be
entitled to enter into a licensing arrangement wépect to such goods on any terms and conditi@is?BA may deem appropriate in its ¢
discretion.



(b) PBA further agrees that in the event any licemsigreements that it maintains with third partiéth respect to the manufacture, promo
and sale of consumer goods other than the Protkroténates during the Term. IAM Group shall have tights, for a period of fifteen (15)
days following the date of said termination. toifyoPBA of IAM Group's desire to manufacture, marked sell such goods under the terms
of this Agreement, in which case the term "Prodastsised herein shall be deemed to include sudsgtfd AM Group fails to notify PBA ¢
its desire to manufacture, market and sell suclilgeathin said fifteen (15) day period, PBA shall éntitled to enter into a licensing
arrangement with respect to such goods with amg fharty on such terms and conditions as PBA mayndappropriate in its sole discretion.
The rights granted to IAM Group under this subsecf(b) shall not be deemed to apply in those oistances in which PBA is entitled to
renew an existing licensing arrangement with altparty.

(c) Notwithstanding the foregoing, the right offirefusal granted herein shall not include orciffie any manner whatsoever any existing
licensing arrangements with respect to the Prapwdtlarks to which PBA is a party as of the dateebé

10. PUBLIC STOCK OFFERING. IAM Group agrees thaatifany time during the Term any shares of its comstock or the common stock
of any affiliate marketing the Products under thigeement are offered to the general public by medran initial public stock offering, PBA
shall be entitled to receive a percentage of th@receeds received by IAM Group with a guarante@dmum of One Million Five Hundred
Thousand Dollars ($1,500,000) and a maximum of Milbon Dollars ($2,000.000), provided the Termitereased to such period as may be
required by the underwriter of the IPO (the "Undétsy"). In the event the Underwriter conditiong tterms of the IPO so as to prohibit PBA
from receiving monetary payment of the IPO proce#usparties agree that PBA shall receive a péagerof unrestricted IPO stock and/or
warrants equal to Two Million Dollars ($2.000,00BBA shall be entitled to assign all or a portidrit®rights to receive any monetary
payment, stock and/or warrants to which it is é&dihereunder to one or more of its key employeesich manner as it may deem
appropriate, provided that any such assignment dogaffect the Underwriter's approval of the Il®any event PBA members shall be
given the unrestricted right to purchase a maxinofitventy-five percent (25%) of the IPO at the diffig price under such reasonable and
commercially customary restrictions as may be megliby the Underwriter.

11. PRIVATE PLACEMENT STOCK OFFERING. IAM Group ags that if at any time during the Term a privdae@ment offering
("PPQO") is made to qualified investors. PBA ormitembers shall be given the exclusive right to paseha maximum of fifty percent (50%) of
the PPO, and broker commissions thereon, if araf| bk paid to PBA.

12. MISCELLANEOUS.
() SURVIVAL. The provisions of Sections 4 and Sdud shall survive the termination of this Agreermen
(b) ENTIRE AGREEMENT. This Agreement representsehére understanding of the parties with respetié subject matter hereof.

(c) AMENDMENT OR MODIFICATION OF THIS AGREEMENT. Tis Agreement may be amended or modified from tionénie only by
a written instrument executed by both of the partiereto.



(d) NOTICE. All notices required or permitted bysttAgreement shall be in writing and shall be addegl to the respective parties at the

following addresses:

(e) PBA:

With a copy to:

IAM Group:

With a copy to:

(e) OHIO LAW CONTROLLING. The laws of the state ©hio shall govern the validity of this Agreemeihig construction of its terms and

PBA Tour, Inc.
1720 Merman Road
P.O. Box 5118
Akron, Ohio 4433
Phone: (330) 836
Fax: (330)836-2
ATTN: Mark Gerbe

Stark & Knoll Co
76 South Main St
Suite 1512
Akron, Ohio 4430
Phone: (330) 376
Fax: (330) 376-6
ATTN: Thomas G.

IAM Group, Ltd.
85 10th Avenue
Sixth floor
New York,New Yor
Phone: (212) 229
Fax: (212) 229-3
ATTN: Thomas Ver

Weber & Weber
Federal Plaza
300 Rabro Drive,
Hauppauge, NY 11
Phone: (516) 232
Fax: (516) 232-0
ATTN: William F.

the interpretation of the rights and duties of plaeties hereto.

4-0018

-5568

107

rich, Commissioner

., LPA
reet

8-1824
-3300

237

Knoll, Esq.

k 1001
-3960
968
ola

Suite 122
788

-0301

817

Weber. Esq.



(f) BINDING NATURE. Except as otherwise provided$ection 6 hereof, this Agreement shall be bindipgn and shall inure to the benefit
of the parties hereto and their respective successul assigns.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

SI GNED | N THE PRESENCE OF: " PBA"
PBA TOUR, | NC.
By: /s/ MARK GERBERI CH
"1 AM GROUP"

I AM GROUP, LTD.

By: /s/ JAHN AVARELLO

Jahn Avarello, President
By: /s/ THOVAS VERCLA

Thomas Verol a, Vice President
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EXHIBIT "A"

LIST OF TRADENAMES AND TRADE MARKS

Existing Tradenames

PBA

PBA TOUR

PBA SENIOR TOUR

PROFESSIONAL BOWLERS' ASSOCIATION

PROFESSIONAL BOWLERS' ASSOCIATION OF AMERICA

Existing Trademarks

PBA

PBA TOUR

PBA w/logo

PBA TOUR w/logo

PBA SENIOR TOUR w/logo

Any and all rights that PBA Tour, Inc. may haveidgrthe Term in the name "PBA Hall of Fame" and logo or logos associated therewith,
and any rights that PBA Tour. Inc. may have duthmgTerm in any names or marks associated withrelayed entities

12



EXHIBIT "B"

LIST OF PRODUCTS
1. All shirts, woven, knitted, screen-printed, heahsferred and embroidered.
2. All jackets and backpacks, leather, woven, &ditscreen printed. heat transferred and embraidaral all water-resistant outerwear.
3. All pants, woven, knitted, screen-printed, heatsferred and embroidered.
4. All shorts, woven, knitted, screen-printed, heasferred and embroidered.
5. All sweaters, woven, knitted, screen-printedithimansferred and embroidered.
6. All hats, woven, knitted, screen-printed, heamsferred and embroidered.
7. All footwear, woven, knitted, screen-printedah&ansferred and embroidered.

8. Bowling bags, gloves, glove soakers, wrist sugspgarment bags, bowlers tape, ball slings, tewekin bags, shoe covers, PBA shoes,
accessory bags, pennant flags and banners ofals ty

9. All accessories, including jewelry, cuff link clips, ties, tie pins, logo pins, pocket knivemney clips, key chains, pens, pen holders,
coffee mugs, beer steins, seat cushions, tour btankhains both genuine gold and faux with PBA afedrovided, that the right to
manufacture, promote and sell earrings and keynstshall be non-exclusive in nature.

10. Umbrellas with logos.

11. Trophies; provided, however, that no trophidkimwany way give the appearance of being for PB#ur or PBA Senior Tour events, and
provided farther that PBA shall be under no obl@ato purchase or use such trophies.

12. On-line catalogs, printed catalogs, Internetise provider PBAOL.
13. Pet products of a type to be agreed upon bpdhées at a later date.
NOTE: The products listed above include those fenmwomen and childre
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EXHIBIT "C"

LIST OF EXCLUDED PRODUCTS

. Framed laminates and posters featuring PBA Trambers.

. Birthday party sets, including paper plates,gpajps and napkins.

. Bottled water.

. Bowling balls.

. Computer gaming software, including games u€iBgrom technology.

. Calendars.

. Fishing lures, trailer hitch plugs, metal streighs and metal license plates.
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EXHIBIT 10.2
PBA TOUR, INC.
January 26, 2000

IAM Group, Ltd.

85 10th Avenue
Sixth Floor

New York, NY 10011

ATTN: Thomas Verola

Re: License Agreement (the "License Agreement" ), dated as
of May, 1999, by and between PBA TOUR, INC ., an Ohio
non-profit corporation ("PBA") and IAM GRO UP, LTD.,

a New York corporation ("IAM Group").

Dear Gentlemen,

Based upon our recent discussions of the Licenseehgent in light of the prospective purchase of PBA desire to amend and clarify the
License Agreement to provide more particularlytfor respective rights and obligations of PBA anii&roup.

Accordingly, subject to paragraph 4 below, we hgradpree to amend and clarify the License Agreerasifitllows:

1. PBA'S RIGHT TO SELL PRODUCTS. PBA shall have tight to sell Products on which the Proprietaryrkéaare placed ("Licensed
Products"), subject to the following terms and dtiods:

(a) Notwithstanding the provisions of Section 3{t}he License Agreement (as amended by Paragrégto®), for a period of one (1) year
after the date of this Agreement, PBA shall notaey Licensed Products to any wholesaler, retailistributor, bowling center or bowling
pro shop (collectively, "Commercial Customers")heitit the prior written consent of IAM Group; progiti however, that, subject to the
provisions of Paragraph 1(d) below and Section &{dhe License Agreement (as amended by Para@&gow), PBA may sell Licensed
Products to persons other than Commercial Custofhergonsumers) without such consent.

(b) Subject only to the provisions of Section gft}he License Agreement (as amended by Paragréeio®), at any time following the date
that is one (1) year after the date of this AgresimeBA may sell Licensed Products to any Commeéistomer to which IAM Group has
not sold Licensed Products within the prior oney@ar, provided such sales are not materially metntal to any relationship between IAM
Group and its existing customer(s) with respedtitensed Product:



(c) PBA shall not sell Licensed Products at any PIEAIr or PBA Senior Tour event (collectively, "PBAent") at which IAM Group is
selling Licensed Products without the prior writmsent of IAM Group.

(d) For any Licensed Products which IAM Group doeselect to manufacture pursuant to Section S{theLicense Agreement (as
amended by Paragraph 3 below), PBA shall pay to Bidup a royalty fee, for the period commencingfathe date of this letter and ending
June 30, 2000 and for each subsequent twelve (@8)mperiod during the term of the License Agreetneran amount equal to eight perc
(8%) of the PBA Net Sales (as such term is hertnalefined) of such Licensed Products sold duttiregperiod in question.

(i) For purposes of this letter and the Licensee®gnent, the term "PBA Net Sales" shall mean PBtalrlist price of all Licensed Products
that PBA sells hereunder, except such Productgitesicin Item 12 of Exhibit B to the License Agresmhand such Products which IAM
Group elects to manufacture pursuant to

Section 9(d) of the License Agreement (as amengedebbagraph 3 below), minus the following: (a) &meount of any federal, state and local
taxes that PBA is required to pay in connectiorhwiich sales; (b) the amount of any costs and sggaeasonably incurred by PBA with
respect to the shipment of Licensed Productsh@)xbst to PBA of any promotional discounts gramtét respect to Licensed Products,
provided that such discounts are reasonable in atreoud made within the normal course of businejsgi{stomer returns of Licensed
Products; and (e) uncollected accounts of PBA foethsed Products sold, but not to exceed One Hdrhieusand Dollars (5100,000) per
year during the Initial Term or any Renewal Te

(i) Within thirty (30) days of the end of each gtex during the Initial Term and, if applicablegtRenewal Term, PBA shall furnish to IAM
Group its Licensed Products sales report for teequting quarter prepared in accordance with timestérereof. Each sales report that PBA
furnishes to IAM Group shall contain the followingormation: (a) a description of each Licensedd®i which IAM Group did not elect to
manufacture and which was sold by PBA during thartgu in question; (b) the sales price of each suoénsed Product sold and the amount
of federal, state and local taxes, if any, that R8Pequired to pay in connection with each salgtt{e amount of the royalty payment being
paid to IAM Group on each such sale hereunder; and

(iv) such additional information as IAM Group maasonably require.

(e) Notwithstanding any provisions of this Paragrafo the contrary, for general promotional adsary purposes, PBA shall have the right
from time to time to provide up to 50,000 unitd @fensed Products on each occasion free of chargayt person, including without
limitation (i) any Commercial Customer (other thaholesaler or distributor)
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and (ii) any person at any PBA Event, whether drlAM Group is selling Licensed Products at suckrévPBA's rights under this Paragraph
1(e) shall not be subject to any of the provisiohSection 9 of the License Agreement (as amengdedbagraph 3 below).

() RIGHTS AND OBLIGATIONS OF PBA. Notwithstandingnything to the contrary contained in this lettethee License Agreement, PBA
shall have the right to own and operate one or matgsites (collectively, the "PBA Website") for therposes of (i) promoting and selling
goods or services, including without limitation eitsed Products, and (i) distributing to the gelngualic information relating to PBA
Events, including without limitation coverage othuevents. PBA shall provide a link, the size ofaltshall not be less than the size of a
standard advertising link at a place of prominemcéhe PBA Website, from the PBA Website to a wiebswvned and operated by IAM
Group (the "IAM Website").

(9) RIGHTS AND OBLIGATIONS OF IAM GROUP. IAM Grouphall not have any rights to alter, modify or othise manipulate the PBA
Website. In connection with the IAM Website, IAM @ip shall have the right to use as the uniformuesolocator only "PBAOL",
"PBATOURGEAR" and/or one additional name to be nalljuagreed upon between the parties, each witheatgnsion (including, without
limitation, ".COM", ".NET", and ".ORG"), but shatlot have the right to use any other uniform reselwcator incorporating or bearing a
resemblance to "PBA" or "PBATOUR", each with anyemsion (including, without limitation, ".COM", "IRT", and ".ORG"). Any rights
granted by PBA to IAM Group to distribute informatirelating to PBA Events, including without lintitan such rights granted in connection
with the right to own and operate an ISP pursua@dction 1(d) of the License Agreement, shallimciude any right to use or distribute any
copyrighted material owned by PBA other than PBgae. IAM Group shall provide a link, the size ofialhshall not be less than the size of
a standard advertising link on the IAM Website pirthe IAM Website to the PBA Web site.

3. RIGHT OF FIRST REFUSAL. Section 9 of the Licedggreement is hereby deleted in its entirety apdaeed with the following:

(a) PBA agrees that it shall notify IAM Group ofyatinird-party proposals that PBA receives during Term with respect to the
manufacturing, marketing and sale in any territmirgoods other than the Products on which Propsidtiarks are to be placed. IAM Group
shall have the right, for a period of fifteen

(15) days from the date of PBA's notice to IAM Gppto notify PBA of IAM Group's election to manuface, market or sell such goods
under the terms of this Agreement. If IAM Groupidets such notice to PBA within such fifteen (18)yderiod, IAM Group shall commen
production of such goods within ninety (90) dayeiaflelivery of such notice and shall deliver sgolods within an additional forty-five (45)
days, or such other greater period of productiahdelivery that may be provided for in the third4ggroposal, all in accordance with a
standard of quality as would be reasonably aval&bPRA in an arms-length transaction with a Hpiagty, in which case the term "Produc
shall be



deemed to include such goods. If IAM Group failsl&diver such notice within such fifteen (15) dagripd, or if* having delivered such noti
IAM Group fails to comply with such production adelivery schedule and quality standards, PBA diantitled to enter into a licensing
agreement with respect to such goods on any temchs@nditions that PBA may deem appropriate isdle discretion, and IAM Group shall
have no further rights under this subsection 9(#) vespect to such goods in any territory.

(b) PBA further agrees that in the event any licemsigreements that it maintains with third partiéth respect to the manufacture, promo
and sale of consumer goods other than the Proteraténates during the Term, IAM Group shall have tight, for a period of fifteen (15)
days following the date of said termination, toifyoPBA of IAM Group's desire to manufacture, marked sell such goods under the terms
of this Agreement. If IAM Group delivers such netim PBA within such fifteen (15) day period, IAMd@&Ip shall commence production of
such goods within ninety (90) days after deliveinguch notice and shall deliver such goods witlradditional forty-five

(45) days, all in accordance with a standard ofityuas would be reasonably available to PBA ireams-length transaction with a thipaty.

in which case the term "Products” shall be deernéddiude such goods. If IAM Group fails to delivarch notice within such fifteen (15) ¢
period, or if having delivered such notice, IAMdap fails to comply with such production and defjvechedule and quality standards, PBA
shall be entitled to enter into a licensing agreatméth respect to such goods on any terms anditonsl that PBA may deem appropriate in
its sole discretion, and IAM Group shall have ndtfar rights under this subsection 9(b) with respesuch goods in any territory. The rights
granted to IAM Group under this subsection 9(b)Isihat be deemed to apply in those circumstanceshich PBA is contractually obligated
to renew an existing licensing arrangement withitparty.

(c) PBA further agrees that it shall notify IAM Guno of its desire to sell, at any time following tik&te that is one (1) year after the date of
Agreement, Products on which Proprietary Markstafge placed to any wholesaler, retailer, distobubowling center or bowling pro shop
to which IAM Group has not sold such Products wattiie prior one (1) year. IAM Group shall have tigint, for a period of fifteen (15) days
from the date of PBA's notice to IAM Group, to fiptPBA of IAM Group's desire to sell Products toyauch customer under the terms of
this Agreement. If IAM Group delivers such noticeRBA within such fifteen (15) day period, JAM Gposhall negotiate in good faith and
use its best efforts to enter into a purchase avdan unconditional contract for the sale of sBebducts to such customer within thirty (30)
days after delivery of such notice. If IAM Groupl$ato deliver such notice within such fifteen (&y period, or, if' having delivered such
notice, IAM Group fails to enter into such purchasder or unconditional contract within such thi¢®0) day period, PBA shall be entitled to
enter into an agreement with such customer onemystand conditions that PBA
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may deem appropriate in its sole discretion, ardept any right to receive royalties that IAM Grampy have under this Agreement, |IAM
Group shall have no further exclusive rights urtiex subsection 9(c) with respect to sales to suctomer.

(d) PBA further agrees that, in addition to anyesthotifications required under this Section $hiall notify IAM Group of any Products on
which Proprietary Marks are to be placed and wRIB#A intends to sell in accordance with the termthisf Agreement. PBA's notice shall
specify the terms and conditions upon which a thady is willing to manufacture such Products. I&oup shall have the right, for a per
of fifteen (15) days from the date of PBA's noticdAM Group, to notify PBA of IAM Group's electioto manufacture such Products on the
same terms specified in PBA's notice to IAM Grosyxch election to be irrevocable once made. If IAM@ delivers such notice to PBA
within such fifteen (15) day period, IAM Group shalanufacture such Products in accordance with serchs (other than terms respecting
licensing fees or commissions payable by such thérdy and delivery schedule terms in excess dfdtset forth in Section 9(a) above). If
IAM Group fails to deliver such nonce within sudhiefen (15) day period, or if having made suclcds, IAM Group fails to manufacture
such Products in accordance with such terms, PB# b entitled to obtain one or more alternatigarses for the manufacture of such
Products, and IAM Group shall have no further sgimder this subsection 9(d) with respect to theufecture of such Products.

(e) Notwithstanding the foregoing, the right osfirefusals granted herein shall not include aafin any manner whatsoever any existing
licensing arrangements with respect to the Pragwydtlarks to which PBA is a party as of the dateebg"

4. CONDITION PRECEDENT. This letter shall be efigetupon, and only upon, consummation of a sakdlair substantially all of the
assets of PBA to Christopher Peters and his invgstup, or to any entity or entities in which helfor they together directly or indirectly
have a controlling interest, and in the event s@h consummation does not occur, this letter steadif no further force or effect.

5. GENERAL. All defined terms used and not defiledein shall have the meanings ascribed to thetheihicense Agreement. Except as
expressly provided herein, the License Agreemeait sbmain in full force and effect, unmodified,aecordance with its terms. In the ever
any conflict between the terms of this letter amelterms of the License Agreement, the terms eflétiier shall prevail. For convenience
purposes, this letter may be executed by facsiamtbin any number of counterparts, all of whichewltaken together, shall constitute one
and the same ori2inal agreement.



Sincerely,
PBA TOUR, INC., an Ohio non-profit corporation

BY: /s/ MARK GERBERI CH

Its: Conmm ssioner

cc: Weber & Weber

Federal Plaza

300 Rabro Drive, Suite 122 Hauppauge, NY 11788
ATTN: William E. Weber, Esq.

The foregoing is hereby agreed to and accepted thag of January, 2000.
IAM GROUP, LTD., a New York corporation
By: /s/ Jahn Avarello/lts: CEO
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EXHIBIT 10.3
LEASE AGREEMENT

This Agreement made the 5th day of May, 2000 bylatdieen IAMG Holdings, Inc. a Delaware public amgtion, whose principal place of
business is located at 1400 Broadway, 19th floewwNork, NY 10018 ("Lessor") and F&L Apparel, Lté New Jersey corporation, whose
principal place of business is located at 2045 8&#et, North Bergen, New Jersey ("Lessee").

WHEREAS, Lessor is the owner of IAMNY, Inc, a subiary corporation, previously engaged in the appasnufacturing business; and

WHEREAS, Lessor is the owner of machinery, inveptamd other related equipment necessary to coratuapparel manufacturing busine
and is willing to lease said equipment to the Leagmon the terms and conditions set forth hereid; a

WHEREAS, Lessee is desirous of leasing said equipiore the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual pisee exchanged herein, it is agreed as follc

1. Lessor agrees to lease the machinery, inveramy equipment as described in Schedule "A" annbreeto, for a period of five (5) years,
beginning June 1, 2000 and ending May 31, 2005.

2. Lessee agrees to accept and to lease the iesuslgkd in Schedule "A", and to keep and mairgaid property at premises 2045 85th
Street, North Bergen, New Jersey, during the tertheagreement.

3. Lessee agrees to pay lessor as follows.

A. IAMNY shall retain 15% of all billings, invoicesr accounts receivable issued by Lessee for walplor and services rendered to all
customers.

4. Lessee agrees to submit to IAMNY all documeatatiecessary to prepare a billing, invoice, or ant®receivable for work, labor, and
services rendered. IAMNTY shall prepare all bilkpgnvoices and accounts receivables for Lessastemers, and shall render accounting
Lessee on a bi-monthly basis.

5. During the terms of this lease, Lessee shatidbely responsible to maintain the property liste&chedule A in good working condition. In
the event the equipment requires repairs or replaog the Lessee shall have the sole responsitilipay for same ar



title to said property, including replacement pntpeshall remain in lessor's name. On the expiradf this lease, all equipment and
machinery shall be turned over to the Lessor.

6. Lessee shall rot cause any lien or encumbranbe placed on any of the property listed in Schedy without the written consent of
Lessor. In the event any lien or encumbrance isgalagainst the property in Schedule A withoutdessvritten consent, this agreement is
null and void, and Lessor shall have the rightriteethe premises to take possession of the propert

7. As additional security to guarantee the lesgmr®rmance under this agreement Lessor agremetute an assignment of lease and to
obtain the landlord's consent to assignment. Thigasient shall be held in escrow by lessor's agfarm the event of breach of any terms of
this agreement, the lessor's attorney, with 48 $auatice of defaults, shall turn over the leadeessor.

8. In the event Lessor is required to institutealgroceedings against the Lessee, or is requireddfend any action commenced by a third
party, all reasonable attorney fees arid expemsasried by Lessor shall be paid by Lessee.

9. This Lease agreement shall be personally gusedrity Fernando Lantegua and Julius Avarello.
IAMG Holdings, Inc.

By: /s/ JAHN AVARELLO

Pr esi dent

F&L Apparel, Ltd.

By: /s/ FERNANDO LANTEGUA

Pr esi dent

By: /s/ FERNANDO LANTEGUA

I ndi vi dual I'y
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EXHIBIT 10.4

AGREEMENT OF LEASE, made as of this 26th day of M2900, between 1400 BROADWAY ASSOCIATES, a parshgy having offices
in care of Helmsley-Spear, Inc., party of the fpatt, hereinafter referred to as "Landlord" ors&er”, and IAM GROUP, LTD, a domestic
corporation having offices at New York City, padfythe second part, hereinafter referred to as &héror "Lessee".

WITNESSETH: Landlord hereby leases to Tenant anthifehereby hires from Landlord the space on tlle fl@or, as more particularly
shown on the plan annexed hereto and made a padfhBoom 1907/08 in the building known as 1406dg8kway in the Borough of
Manhattan, City of New York for the term of 5 yeéos until such term shall cease and expire asitgfter provided) to commence on the
day of August 2000 and to end on the 31st day lgf2Q05, both dates inclusive at an annual rent of

$146,720.00 p.a.; $12,226.67 p.m. - 8/1/2000 -2303 $150,912.00 p.a. $12,576.00 p.m. - 8/1/20031/2005

WHICH TENANT AGREES TO PAY IN LAWFUL MONEY OF THE MITED STATES WHICH SHALL BE LEGAL TENDER IN
PAYMENT OF ALL DEBTS AND DUES, PUBLIC AND PRIVATEAT THE TIME OF PAYMENT IN EQUAL MONTHLY
INSTALLMENTS OF $ AS ABOVE IN ADVANCENDTHE FIRST DAY OF EACH MONTH DURING SAID TERM AT
THE OFFICE OF LANDLORD OR SUCH OTHER PLACE AS LANMRD MAY DESIGNATE, WITHOUT ANY SET OFF OR
DECUTION WHATSOEVER, EXCEPT THAT TENANT SHALL PAY HE FIRST MONTHLY INSTALLMENT(S) ON THE
EXECUTION HEREOF (UNLESS THIS LEASE BE A RENEWAL).

The parties hereto, for themselves, their heigributees, executors, administrators, legal remagives, successors and assigns, hereby
covenant and agree as follows:

FIRST: - Tenant shall pay the rent and additional r ent as above RENT

and as hereinafter provided.

SECOND: - (a) Tenant shall pay to Landlord, as addi tional rent  ADDITIONAL
hereunder, in advance, on the first day of each and every month  RENT
during the term hereof, all sums expended by Landlo rd and/or

which become due to Landlord under this lease and u nder any

collateral agreements relating to the premises. Ten ant's use and

occupancy thereof, the supplying by Landlord to Ten ant of any

services in connection therewith, together with any fines or

penalties imposed or assessed by any governmental a uthority by

reason of failure to comply with its requirements.

(b) If Tenant shall default in the observa nce or
performance of any term or covenant on Tenant's par t to be
observed or performed under or by virtue of any of the terms or
provisions in any paragraphs of this lease. Landlor d may
immediately or at any time thereafter and without n otice perform
the same for the account of Tenant, and if Landlord makes any

expenditures or incurs any obligations for the paym ent of money



in connection therewith including, but not limited
fees in instituting, prosecuting or defending any a
proceeding, such sums paid or obligations incurred
and costs shall be deemed to be additional rent her

(c) The receipt by Landlord at any time of
installment of the regular stipulated rent hereunde
additional rent shall not be deemed to be a waiver
additional rent then due. For the nonpayment of any
rent, Landlord shall have all the rights and remedi
would have in the case of a default in the payment
stipulated rent hereunder or any installment thereo

THIRD: - In the vent that, at the commencement of t
this lease, or thereafter, Tenant shall be in defau
payment of rent to Landlord pursuant to the terms o
lease with AS Landlord or with Landlord's predecess
interest. Landlord may, at Landlord's option and wi
to Tenant, add the amount of such arrearages to any
installment of rent payable hereunder, and the same
payable to Landlord as additional rent.

FOURTH: - Tenant shall use and occupy the demised p
office and showroom use, sale of apparel at wholesa

in additional to licensees of apparel and related i
including E commerce and website sales. and for no
whatsoever, without the prior written consent of La
instance.

FIFTH: - Tenant at its sole expense shall comply wi
orders and regulations of Federal, State, County an
Authorities and with any direction of any public of
officers, pursuant to law, which shall impose any v
order or duty upon Landlord or Tenant with respect
premises, or the use or occupation thereof. Tenant
or permit to be done, any act or thing upon said pr
shall or might subject Landlord to any liability or
responsibility for injury to any person or persons

by reason of any business or operation being carrie
premises or for any other reason.

SIXTH: - Tenant will not at any time use or occupy
premises in violation of the certificate of occupan
certificate of compliance issued for the building o
demised premises forma part and in the event that a
of the City or State of New York shall hereafter at
contend and/or declare by notice, violation, order
other manner whatsoever that the premises hereby de
for a purpose which is a violation of such certific
occupancy. Tenant shall, upon five (5) days' writte
Landlord, immediately discontinue said use of such
Failure by Tenant to discontinue such use after suc
be considered a default in the fulfillment of a cov
lease. and Landlord shall have the right to termina
immediately, and in addition thereto shall have the
exercise any and all rights and privileges and reme
Landlord by and pursuant to the provision of Paragr
The statement in this lease of the nature of the bu
conducted by Tenant in demises premises shall not b
construed to constitute a representation or
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guaranty by Landlord that such business may continu
conducted in the premises for the entire period of

is lawful or permissible under the certificate of o
effect of the building of which the demised premise
or otherwise permitted by law. If alternations or a
including but not limited to a sprinkler system, ar
permit lawful conduct of Tenant's business or to co
certificate of occupancy, the same shall be made by
sole expense of Tenant.

SEVENTH: - Tenant shall not suffer any act to be do
condition to exist on the demised premises or any p
any article to be brought thereon, which may be dan
safeguarded as required by law, or by any insurance
having any interest in such conduct or condition or
law, constitute a nuisance, public or private, and
void or voidable any insurance applicable to the bu
penalty of damages and forfeiture.

EIGHTH: - Tenant shall not any time allow smoking o
the premises where stock is stored. Tenant shall st
and other textiles in steel bins or shelving the bo
shall be at least six inches above the floor, and t
which shall extend at least three inches and shall
points so as to shed water from the goods. No shelv
be installed without Landlord's prior written conse
shall make all floors water-tight by painting or co
with linoleum or other water-tight floor covering.
fluid is used, it shall be non-inflammable. Tenant
cleaning fluid not approved in writing by Landlord.
not permit the accumulation of waste or refuse matt
premises.

NINTH: - Tenant will conduct its business in such a
enable Landlord other tenants in the building to ob
lowest possible insurance rate upon the entire buil
the demised premises are located, and will, at its
comply with all rules, orders, regulations or requi
public liability, fire and insurance policies in fo

time with respect to the demised premises, as well
orders, regulations or requirements of the New York
Underwriters or any other similar body, and shall n
permit anything to be done in or upon said premises
keep anything therein, except as now or hereafter p
the Fire Department, Board of Fire Underwriters, Fi
Rating Organization, or other authority having juri
then only in such quantity and manner of storage as
increase the rate for fire insurance applicable to

or use the premises in a manner which shall increas
fire insurance on the building of which demised pre
part, or on property located therein, over that in

to this lease. If by reason of failure of Tenant to

the provisions of this paragraph including, but not
the mere use to which Tenant puts the premises, the
insurance rate shall at the beginning of this lease
time thereafter be higher than it otherwise would b
shall reimburse Landlord, as additional rent hereun
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the New York Fire Insurance Exchange or other body
insurance rates for said premises, shall be conclus
of the facts therein stated and of the several item

in the fire insurance rate then applicable to said
Tenant shall not bring, permit to be brought or kep
demised premises any inflammable, combustible or ex
chemical substance or material other than silk or o

or cause or permit any odors of cooking or other pr
any unusual or other objectionable odors to permeat
demised premises. That the premises are being used
purposes set forth herein shall not relieve Tenant
foregoing duties, obligations and expenses.

TENTH: (a) Tenant shall not assign, mortgage or enc
agreement nor underlet the demised premises or any
or permit the demised premises or any part thereof
by anybody other than Tenant, without the prior wri
of Landlord in each instance. The transfer of a maj
issued and outstanding capital stock of any corpora
this lease or a majority of the total interest in a
Lessee, however accomplished, and whether in a sing
or in a series of related or unrelated transactions
deemed an assignment of this lease. If this lease b

if the demised premises or any part thereof be unde
occupied by anybody other than Tenant, Landlord may
default by Tenant, collect rent from the assignee,

or occupant and apply the net amount collected to t
reserved, but no such assignment, underletting, occ
collection shall be deemed a waiver of this covenan
acceptance of the assignee, under-tenant or occupan
or a release of Tenant from the further performance
covenants on the part of Tenant herein contained. T
Landlord to an assignment or underletting shall not
be construed to relieve Tenant from obtaining the e
in writing of Landlord to any further assignment or

(b) If the demised premises shall be under
or in part by Tenant or its heirs, executors, admin
legal representatives, successor or assigns, such p
within three (3) days of such underletting, furnish
a duplicate original of such underlease and shall,
Landlord, supply Landlord within three (3) days of
written list of all such undertenants, the terms, i
expiration dates of their under-tenancies, the rent
thereunder, and any additional information requeste
This provision of compliance therewith, however, sh
event be construed to be a consent to any underlett
waiver of the covenant against underletting contain
Non-compliance by Tenant with the provisions of thi
shall be deemed to be a breach of this lease.

(c) Tenant assumes and shall be responsibl
liable to Landlord, for all acts and omissions on t
present or future under-tenant, their agents, emplo
or licenses, and any breach or violation of any of
covenants, agreements, provisions, conditions and |
this lease,

following such outlay by Landlord. In any actionmoceeding wherein Landlord and Tenant are parisshedule or "make up" of rate for
the building or demised premises issued by
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whether by act or omission, by any under-tenant sha
a breach or violation of this lease by Tenant.

ELEVENTH: - Throughout the term of this lease, Tena
good care of the demised premises and appurtenances
waste, damage, disfigurement or injury thereto or a
thereof.

TWELFTH: - (a) Tenant shall make no alternations, d
installations, additions or improvements in or to t
premises, including, but not limited to, an air-con
cooling system, unit or part thereof or other appar

or other nature, nor bring materials in connection

the demised premises, without Landlord's prior writ
and then only by contractors or mechanics approved
and subject to plans and specifications approved by
such work, alterations, decorations, installations,
improvements shall be done at Tenant's sole expense
times and in such manner as Landlord may from time
designate. All alterations, decorations, installati

or improvements upon demises premises, made by eith
including all paneling, decorations, partitions, ra
mezzanine floors, galleries, steam, water and air-c
systems and units, shelving electric fixtures and t
shall, unless Landlord elects otherwise(which elect
made by giving a notice pursuant to the provisions
less than thirty (30) days prior to the expiration
termination of this lease or nay renewal or extensi
become the property of Landlord, and shall remain u
surrendered with, said premises, as a part thereof,
the term or renewal term, as the case may be. In th
Landlord shall elect otherwise, then such alteratio
installations, additions or improvements made by Te
demised premises as the Landlord shall select, shal
by Tenant at Tenant's sole cost and expense. All al
decorations, installations, additions or improvemen
by Tenant may be used by Tenant without additional
such use, and without any right in the Landlord to
same in the absence of any default under this lease
term hereof, (b) Tenant, at its own expense, will p

all damage and injury resulting form such removal a
space theretofore occupied by such fixtures and ins
good order and condition and to character and appea
that of the area adjacent thereto, in default of an
Landlord may at its option cause the same to be don
expense.

THIRTEENTH: - Tenant shall take good care of the de
and the fixture sand appurtenances therein, and at
and expense make all repairs thereto as and when ne
preserve them in good working order and condition.
injury to the demised premises and to its fixtures,

and equipment or to the building of which the same
to its fixtures, appurtenances and equipment caused
moving property in or out of the building or by ins
removal of furniture, fixtures or other property, o

from fire, explosion, air-conditioning unit or syst
circuits flow or leakage of water, steam, illuminat

gas, sewerage or odors or by frost or by bursting o
pipes or
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plumbing works or gas or form any other cause of an
or nature whatsoever due to carelessness, omission,
improper conduct or other cause of Tenant, its serv
employees, agents, visitors or licenses shall be re
restored or replaced promptly by Tenant at its sole
expense to the satisfaction of Landlord. All afores
restorations, and replacements shall be in quality
equal to the original work or installations. If Ten
make such repairs, restorations or replacements wit
reasonable time same may be made by Landlord at exp
and collectible as additional rent.

FOURTEENTH: - (a) Except where otherwise provided i
there shall be no allowance to Tenants for a diminu
value and no liability on the part of Landlord by r
inconvenience, annoyance or injury to business aris
Landlord, Tenant or others making any repairs, alte
additions or improvements in or to any portion of t
demised premises, or in or to fixtures, appurtenanc
equipment thereof, and no liability upon Landlord f
Landlord or others to make any repairs, alterations
improvements in or to any portion of the building o
premises, or in or to the fixtures, appurtenances o
thereof, (b) Landlord reserves the right to stop se
electric water, sprinkler, steam, air conditioning,
heating and plumbing systems, when necessary, by re
accident, or emergency or for repairs, alterations

or improvements, in the judgment of Landlord desira
necessary to be made until said repairs, alteration

or improvements shall have been completed.

FIFTEENTH: - Tenant agrees that whenever any altera
additions, improvements, changes or repairs to the

are consented to by Landlord, or in the moving of m
fixtures for equipment into the said building, or m
same therefrom, only such labor under agreement wit
Trades Employers' Association of New York City, or
not cause strikes or concerted labor action by othe

the building, and which have the same or similar la
affiliations as those employed by Landlord or Landl
contractors shall be employed.

SIXTEENTH: - (a) Any mechanic's lien filed against
premises, or the building of which the same form a
claimed to have been done for, or materials claimed
furnished to Tenant, shall be discharged by Tenant
(10) days thereafter, by payment in full or at Tena
by filing the bond required by law. If Tenant fails

file any bond, Landlord may pay the amount of said
discharge the same by deposit, or otherwise, billin
all expenses in connection therewith as additional

(b) Nothing in this lease shall be deemed

in any way as constituting the consent or request o
express or implied by inference or otherwise, to an
sub-contractor, laborer or materialman for the perf
labor or the furnishing of any materials for any sp
improvement, alteration to, or repair of the demise
any part thereof, or for the demolition or replacem
demised premises or any part thereof.
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(c) Tenant agrees to obtain and deliver to Landlord
written and unconditional waivers of liens and agre ements that is
filed plans may be replaced) for all plans, specifi cations and
drawings for work or material to be furnished to Te nant at the
premises, signed by all architects, engineers and d esigners to
become involved in such work for Tenant; with respe ctto
contractors, subcontractors, materialmen and labore rs and all
work or materials to be furnished to Tenant at the premises.
Tenant agrees to obtain and deliver to Landlord wri tten and
unconditional waiver of mechanics liens upon the pr emises or the
building after payments to the contractors and subj ect to any

applicable provisions of the Lien Law.

SEVENTEENTH: - Tenant will not, without Landlord's
consent place, affix or paint any signs, awnings, p

written SIGNS
rojections or

advertising material of any kind upon the exterior of the
premises or of the building, not upon the windows, nor in any
location that may be visible from any of the lobbie sor
passageways. If Tenant shall cause or permit any si gn or other
object, similar or dissimilar, to be placed on or a ffixed to any
part of the building not inside the space specifica lly demised
hereunder. Landlord shall have the right, without n otice or
liability to Tenant, to remove and dispose of the s ame and to
make any repairs necessitated by such removal, all at Tenant's
sole expense and risk. Landlord's expenses in so do ing shall be
deemed additional rent hereunder and collectible as such.

EIGHTEENTH: - (a) Tenant will not cause or permit a
to be made to the wiring on the electrical panel bo
building without the prior written consent and supe

ny connection MISCELLANEOUS
ards of the PROHIBITED
rvision of  ACTIONS OF

Landlord. TENANT
(b) Tenant agrees that it will not drive n ails in, drill

in, disfigure or deface any part of the building no r suffer the

same to be done, nor cause or permit the floors, wa lIs, doors or

ceilings of the demised premises to be drilled, ham mered, pounded

or otherwise dealt with in a noisy or disturbing ma nner at any

time during customary business hours (i.e. between 9:00 a.m. and

5:00 p.m.) whether or not such activities are incid ental to or

part of work to which Landlord has consented.

(c) Tenant shall not install any pressing equipmehether connected to Tenant's gas-fired boileéo dne building steam system without first
having plans and specifications approved by Lamidlor

The vacuum used by Pressing machines for the dofiggrments shall be created by an electricailyedrvacuum pump. Tenant shall not
any vacuum created by the use of steam from aigasHoiler or from the building steam system.

(d) Tenant shall not permit any connection to belenat the demised Premises with any high presseaendines, electric current lines or
water lines without Landlord's Prior written consen

(e) Tenant shall not make any electrical or plurgbirstallation without Landlord's prior written czent. All water lines must be installed in
red brass.



(f) Window air-conditioning units shall in no evdm installed without Landlords' Prior written apyal or be mounted so as to extend
outward beyond the line of the window frame.

(9) Tenant shall install no linoleum, rubber, masti vinyl tile floor covering, unless it is laidver a layer of felt, double cemented in the
manner approved by Landlord.

(h) Tenant shall not place a load upon any floathefdemised premises exceeding the floor loadgeare foot area which such floor was
designed to carry and which is allowed by law. Uardireserves the right to prescribe the weight gogition of all safes which must be
placed so as to distribute the weight. Businesshmas and mechanical equipment shall be placedraidtained by Tenant at Tenant's
expense in settings sufficient in Landlord's judgtrte absorb and prevent vibration. noise and aanog. Tenant agrees that upon the written
request of Landlord, Tenant will, within fifteenS)ldays of the mailing of such request, providebartor other approved settings for
absorbing, preventing and decreasing noise andication from any or all machines or machinery,tsirsulation or other devices for the
prevention. decrease or elimination of noise satisfry to Landlord shall be made in such manneradsdich material as Landlord may dir
In the event that Tenant fails to comply with tierasaid request within the fifteen (15) days afeeationed, Landlord may, at its option, by
notice in writing to Tenant. cause the term of thse to expire. Landlord in such event shall iheaight to re-enter the premises by
summary proceedings or otherwise without liabilitgndlord shall not give less than thirty (30) dayatice of its election to terminate the
lease as above provided. Landlord shall have gt to enter the demised premises with workmennaatérials and to insulate the machin
as above provided, collecting from Tenant the obsuch work as additional rent in the event themdnt fails to comply with the written
request aforementioned after the expiration oédift

(15) days from the receipt thereof.

() Tenant shall not move any safe, heavy machineegvy equipment, freight, bulky matter. or fixdsiinto or out of the building without
Landlord's prior written consent and the filing lwitandlord of a Riggers Liability Insurance Ced#te satisfactory of Landlord. If such safe,
machinery, equipment, freight, bulky matter ordids require special handling, Tenant agrees tdasnomly persons holding a Master
Rigger's License to do said work, and that all wiarkonnection therewith shall comply with the Adrstrative Code of the City of New
York.

(j) If the demised premises be or become infestiéldl wermin, Tenant shall, at Tenant's expense,e#us same to be exterminated from time
to time to the satisfaction of Landlord. and skeafiploy such exterminators and such exterminatimgpamy or companies as shall be
approved by Landlord.



(k) The water and wash closets and other p
fixtures shall not be used for any purposes other t
which they were designed or constructed. and no swe
rubbish, rags, acids or other substances shall be d
therein.

(I) Tenant agrees to provide Proper recept
called for by the Fire Department, Board of Fire Un
Fire Insurance Rating Organization or of the author
jurisdiction. Tenant hereby agrees to cause its rub
to be disposed of at its own cost and expense, subj
rules and regulations that from time to time may be
connection therewith by Landlord, including a regul
Tenant shall use a single rubbish or waste remover
Landlord for the removal of the rubbish or waste of
in the building. Tenant further agrees that it shal
time store any of its rubbish or waste in the lobbi
passage-ways or other spaces adjacent to the premis
demised, nor shall Tenant place the rubbish (which
by the waste remover) in the said areas prior to 5:

(m) If Tenant is a lessee of any store in
the said Tenant hereby agrees to keep the sidewalk.
passage-ways unencumbered and unobstructed and agre
remove all ice and snow from the sidewalks immediat
of the demised premises.

(n) Tenant will not suffer, permit or allo
objectionable odors to be produced upon or permeate
demised Premises.

NINETEENTH: - Tenant will not clean. nor require, p
or allow any window in the demised Premises to be ¢
the outside in violation of Section 202 of the Labo
the rules of the Board of Standards and Appeals or
board or body having or asserting jurisdiction.

TWENTIETH: - Tenant shall give prompt notice to Lan
accidents to or defects in the pipes and apparatus
building or of any fire that may occur.

TWENTY-FIRST: - Tenant shall permit Landlord to ere
maintain, pipes and conduits in and through the dem
Landlord or Landlord's agents shall have the right
demised premises at all times to examine the same,
them to prospective purchasers or lessees of the bu
make such decorations, repairs, alterations, improv
additions as Landlord may deem necessary or desirab
Landlord and its representatives shall be allowed t
store all material into and upon said premises that
required therefor without the same constituting an
Tenant in whole or in part and the rent reserved sh
abate while said decorations, repairs, alterations,

or additions are being made, by reason of loss or i
business of Tenant, or otherwise, During the six mo
the expiration of the term of this lease or any ren
Landlord may exhibit the premises to prospective te
purchasers, and place upon said premises, or the, e
thereof the usual notice "To Let" or "For Sale", wh
Tenant shall permit to remain thereon without moles
during the last month of the term, Tenant shall hav
or substantially all of Tenant's property therefrom
immediately enter and alter, renovate and redecorat
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the demised premises. without elimination or abatem
or incurring liability to Tenant for any compensati
acts shall have no effect upon this lease. If Tenan
personally present to open and permit an entry into
at any time when for any reason an entry therein sh
necessary or permissible, Landlord or Landlord's ag
the same by a master key, or may forcibly enter the
rendering Landlord or such agents liable therefor (
entry Landlord or Landlord's agents shall accord re
to Tenant's propeny). and without in any manner aff
obligations and covenants of this lease. Nothing he
contained. however shall be deemed or construed to
Landlord any obligation, responsibility or liabilit

for the care, Supervision or repair of the building
thereof other than as herein provided. Landlord sha
the right at any time, without the same constitutin
constructive eviction and without incurring any lia
Tenant therefor, to change the arrangement and/or |
entrances or passageways, doors and doorways, and ¢
elevators, stairs, toilets, or other public parts o

and to change the name, number or designation by wh
building is commonly known.

TWENTY-SECOND: - Tenant agrees that Landlord may fu
electricity to Tenant on a "submetering" basis or o
inclusion" basis". Electricity and electric Service

herein, shall mean any element affecting the genera
transmission, and/or distribution or redistribution
electricity, including but not limited to services

facilitate the distribution of service.

(a) Submetering: If and so long as Landlor
electricity to the demised premises on a submeterin
Tenant covenants and agrees to purchase the same fr
Landlord's designated agent at charges, terms and r
time to time, during the term of this lease by Land
more than those specified in the service classifica
on January 1, 1970 pursuant to which Landlord then
electric current from the public utility corporatio
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part of the city where the building is located,\pded however. said charges shall be increasdtkisame percentage as any percentage
increase in the billing to Landlord for electricfiyr the entire building, by reason of increaséamdlord's electric rates or service
classifications, subsequent to January 1, 1970saras to reflect any increase in Landlord's dectrarges, including changes in market
prices for electricity from utilities and/or othproviders in fuel adjustments or by taxes or cheugfeany kind imposed on Landlord electric
purchases or redistribution, or for any other swason, subsequent to said date. Any such pereemegase in Landlord's billing for
electricity due to changes in rates, service diassions, or market prices, shall be computedhgyapplication of the average consumption
(energy and demand) of electricity for the entindding for the twelve (12) full months immediatgdyior to the rate and/or service
classification change, or any changed methods afles on billing for same, applied on a consisteatis to the new rate and/or service
classification or market price, and to the sendkessification and rate in effect on January 1,01%f7the average consumption of electricity
for the entire building for said prior twelve (12pnths cannot reasonably be applied and used esghect to changed methods of or



rules on billing, then the percentage shall be aaegh by the use of the average consumption (ersrdydemand) for the entire building for
the first three (3) months after such change, ptegkto a full twelve (12) months, so as to reftbet different seasons; and that same
consumption so projected, shall be applied to #neise classification and rate in effect on Janudar¥970. Where more than one meter
measures the Service of Tenant in the buildings#reice rendered through each meter may be coahpmi@ billed separately in accordance
with the rates herein specified. Bills thereforalkbe rendered at such times as Landlord may aletthe amount, as computed from a m
shall be deemed to be, and be paid as, additienalin the event that such bills are not paid wiftve (5) days after the same are rendered,
Landlord may, without further notice, discontinhe tService of electric current to the demised psemivithout releasing Tenant from any
liability under this lease and without Landlordl@ndlord's agent incurring any liability for anyrdage or loss sustained by lessee by such
discontinuance of service. If any tax is imposedrupandlord's receipt from the sale, resale orstetiution of electricity or gas or telephone
service to Tenant by any Federal. State, or Mual@pthority, Tenant covenants and agrees thateyemmitted by law, Tenant's pro-rata
share of such taxes shall be passed on to andladtlin the bill of. and paid by. Tenant to Landlord

(b) Rent Inclusion: If and so long as Landlord pdes electricity to the demised premises on airehtision basis, Tenant agrees that the
fixed annual rent shall be increased by the amofitite Electricity Rent Inclusion Factor ("ERIFgs hereinafter defined. Tenant
acknowledges and agrees (i) that the fixed anmurlhereinabove set forth in this lease does robye is to include an ERIF of $2.95 per
rentable square foot to compensate Landlord fatédal wiring and other installations necessany &nd for its obtaining and making
available to Tenant the redistribution of electicrent as an additional service; and (ii) thatl &RIF shall be subject to periodic adjustments
as hereinafter provided, has been partially baped an estimate of the Tenant's connected elelctoad, in whatever manner delivered to
Tenant, which shall be deemed to be the demand @&W)hours of use thereof, which shall be deemée tihe energy (KWH), for ordinary
lighting and light office equipment and the Operatof the usual small business machines, includlieipx or other copying machines (such
lighting and equipment are hereinafter called "@ady Equipment") during ordinary business hoursdiftary business hours" shall be
deemed to mean 50 hours per week), with Landloogliging an average connected load of 4 1/2 wattdesftricity for all purposes per
rentable square foot. Any installation and usequfigment other than Ordinary Equipment and/or annected load and/or energy usage by
Tenant in excess of the foregoing shall resultdjustment of the ERIF as hereinafter provided. froposes of this lease the rentable square
foot area of the presently demised premises sballdemed to be 4,192 square feet.

If the cost to Landlord of electricity shall havedm, or shall be increased or decreased subsdguday 1, 1996 (whether such change oc
prior to or during the term of this Lease), by ofpain Landlord's electric rates or service clasatfons or electricity charges, including
changes in market prices, or by any increase subs¢dp the last such electric rate or servicesdiaation change or market price change, in
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fuel adjustments or charges of any kind, or by $argposed on Landlord's electricity purchases dcamdlord's electricity redistribution. or
for any other such reason, then the aforesaid pRition of the fixed annual rent shall be changethe same percentage as any such change
in cost due to changes in electric rates, sentassifications or market prices. and, also Tengaignent obligation. for electricity
redistribution, shall change from time to time sa@reflect any such increase in fuel adjustmentharges and such taxes. Any such
percentage change in Landlord's cost due to charigendlord's electric rates or service classifaad or market prices shall be computed on
the basis of the avenge consumption of electrfoitthe building for the twelve full months immetiéy prior to the rate change or other such
changes in cost. energy and demand. and any chamgthdds of or rules on billing for same, appli@daocconsistent basis to the new electric
rate or service classification or market price tmthe immediately prior existing electric ratesarvice classification or market price. If the
average consumption (energy and demand) for theedntilding for said prior (12) months cannot reably be applied and used with
respect to changed methods of or rules on billingn the Percentage increase shall be computdtehyse of the average consumption
(energy and demand) for the entire building forfthet three (3) months after such change. progetea full twelve (12) months, so as to
reflect the different seasons; and that same copsamprojected, shall be applied to the rate anskovice classification or market price
which existed immediately prior to the change. Pheies agree that a reputable, independent elactdnsultant firm, selected by Landlord
("Landlord's electrical consultant"), shall detemmihe percentage change for the changes in ERIFoduandlord's changed costs, and that
Landlord's electrical consultant may from timeitod make surveys in the demised premises of tlerielal equipment and fixtures and use
of current (i) If such survey shall reflect a cootegl electrical load in the demised premises ireesof 4 1/2 watts of electricity for all
purposes per rentable square foot and/or energyeuraexcess of ordinary business hours (eachexmass hereinafter called "excess
electricity") then the connected electrical load/an the hours of use portion(s) of the then exgsiERIF shall be increased by an amount
which is equal to a fraction of the then existifgIE. the numerator of which is the excess eledyrigie. excess connected load and/or excess
usage) and the denominator of which is the conddoted and/or the energy usage which was the basie then existing ERIF. Such
fractions shall be determined by Landlord's eleatrconsultant. The fixed annual rent shall themyyeropriately adjusted, effective as of the
date of any such change in connected load andageuss disclosed by said survey. (i) If such eyishall disclose installation and use of
other than Ordinary Equipment, then effective athefdate of said survey. there shall be addeldet&ERIF portion of fixed annual rent
(computed and fixed as hereinbefore describeddditianal amount equal to what would be paid unierSC-4 Rate | Service Classification
in effect on May 1, 1996 (and not the time-of-daterschedule) for such load and usage of elegtrisith the connected electrical load
deemed to be the demand (KW) and the hours othgsedf deemed to be the energy (KWH), as hereinbghmvided, (which addition to the
ERIF shall be increased or decreased by all etétgticost changes of Landlord. as hereinabove gemlifrom May 1.1996 through the date
billing).
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In no event, whether because of surveys, rateestrohanges, or for any other reason, is the @ilgispecified $2.95 per rentable square foot
ERIF portion of the fixed annual rent (plus any inetease thereof, but not decrease. by virtudl @ectricity rate, service classification or
market price changes of Landlord subsequent to Md®96) to be reduced.

(c) General Conditions: The determinations by Lardis electrical consultant shall be binding andctasive on Landlord and Tenant from
and after the delivery of copies of such deternimatto Landlord and Tenant. unless, within fifteen

(15) days after delivery thereof, Tenant disputeshsetermination. If Tenant so disputes the deteation, it shall, at its own expense, obtain
from a reputable, independent electrical consuliamits own determinations in accordance with phevisions of this Article. Tenants
consultant and Landlord's consultant then shak sgagree. If they cannot agree within thirty (8@)ys they shall choose a third reputable
electrical consultant, whose cost shall be shagedley by the parties, to make similar determinagiavhich shall be controlling. (If they
cannot agree on such third consultant within t€) ¢fays, than either party may apply to the Supr€mart in the County of New York for
such appointment.) However, pending such contigliaterminations. Tenant shall pay to Landlordatmunt of additional rent or ERIF in
accordance with the determinations of Landlordsteical consultant. If the controlling determimets differ from Landlord's electrical
consultant, then the parties shall promptly makesihent for any deficiency owed by Tenant or ogerpaid by Tenant.

At the option of Landlord. Tenant agrees to pureifasm Landlord or its agents all lamps and bulkbsdiin the demised premises and to pay
for the cost of installation thereof. Supplementirgjcle 53 hereof, if all or part of the submeteriadditional rent or the ERIF payable in
accordance with subdivision (a) or (b) of this Algibecomes uncollectible or reduced or refundeditbye of any law, order or regulation,

the parties agree that, at Landlord's option,dn tif submetering additional rent or ERIF, anddngideration of Tenant's use of the building's
electrical distribution system and receipt of retlisited electricity and payment by Landlord of sohant's fees and other redistribution cc
the fixed annual rental rate(s) to be paid undisrléase shall be increased by an "alternativegeliawhich shall be a sum equal to $2.95 per
year per rentable square foot of the demised pesntiBanged in the same percentage as any inciedbescost to Landlord for electricity f
the entire building subsequent to May 1, 1996, bseaf electric rate. service classification orkeaprice changes. such percentage change
to be computed as in subdivision (b) provided.

Landlord shall not be liable to Tenant for any losslamage or expense which Tenant may sustaimcar if either the quantity or charactel
electric Service is changed or is no longer aviglab suitable for Tenant's requirements. Tenaméoants and agrees that at all times its use
of electric current shall never exceed the capaifigxisting feeders to the building or Wiring ialiation. Tenant agrees not to connect any
additional electrical equipment to the buildingatte distribution system, other than lamps, typeavs and other small office machines wt
consume comparable amounts of electricity withaartdlord's prior written consent, which consentlshatl be unreasonably withheld. Any
riser or risers to Supply Tenant's electrical reguients, upon written request of Tenant, will ketdiied by Landlord. at
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the sole cost and expense of Tenant, if, in Landlor
judgment, the same are necessary and will not cause
damage or injury to the building or demised premise
create a dangerous or hazardous condition or entail
unreasonable alterations, repairs or expense or int
disturb other tenants or occupants. In addition to
installation of such riser or risers. Landlord will

sole cost and expense of Tenant, install all other
proper and necessary in connection therewith subjec
aforesaid terms and conditions. The parties acknowl
understand that it is anticipated that electric rat

etc., may be changed by virtue of time of day rates
other methods of billing, and/or electricity purcha
redistribution thereof, and fluctuation in the mark
electricity, and that the references in the foregoi

to changes in methods of or rules on billing are in
include any such changes. Anything hereinabove to t
notwithstanding, in no event is the submetering add
or ERIF. or any "alternative charge", to be less th
equal to the total of Landlord's payments to public
and/or other providers for the electricity consumed
(and any taxes thereon or on redistribution of same
thereof for transmission line loss, plus 15% thereo
redistribution costs. The Landlord reserves the rig
time upon thirty (30) days' written notice, to chan
furnishing of electricity to Tenant from a rent inc

to a submetering basis, or vice versa, or to change
distribution of less than all the components of the
service to Tenant. The Landlord reserves the right
the furnishing of electricity on a rent inclusion.

or any other basis at any time. upon thirty (30) da
notice to the Tenant. in which event the Tenant may
application directly to the public utility and/or o

for the Tenant's entire separate supply of electric
Landlord shall permit its wires and conduits to the
available and safely capable, to be used for such p
only to the extent of Tenant's then authorized load
risers, or other equipment or connections necessary
electricity on a submetering basis or to enable Ten
electric current directly from such utility and/or
providers shall be installed at Tenant's sole cost
Only rigid conduit or electricity metal tubing (EMT
allowed. The Landlord, upon the expiration of the a
thirty (30 ) days' written notice to the Tenant may
furnishing the electric current but this lease shal
remain in full force and effect. If Tenant was prov
electricity on a rent inclusion basis when it was s
discontinued, then commencing when Tenant receives
service and as long as Tenant shall continue to rec
service the fixed annual rent payable under this le
reduced by the amount of the ERIF which was payable
prior to such discontinuance of electricity on a re
basis.

TWENTY-THIRD: - (a) If Landlord installs a water me
Tenant's water consumption for all purposes, Tenant
Landlord for the cost of the meter and the cost of
installation thereof and throughout the duration of
occupancy Tenant shall keep said meter and installa
in good working order and repair at Tenant's own co
expense, in default of which Landlord may cause suc
equipment to be replaced or repaired and collect th
from Tenant.
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Tenant agrees to pay for water consumed, as shown o
as and when bills are rendered, and on default in m
payment Landlord may pay such charges and collect t
Tenant. Landlord may inspect such water meter at an
shall have access thereto at all times for the purp
inspection.

(c) In addition to the foregoing. Tenant a
its proportionate share of the water consumed in th
other portions of the premises over which Landlord
control, irrespective of the fact that the same sha
outside of the demised premises.

(d) Tenant covenants and agrees to pay its
share of the sewer rent, charge or any other tax, r
charge which now or hereafter is assessed, imposed
the demised premises or the realty of which they ar
pursuant to law, order or regulation made or issued
with the us. consumption, maintenance or supply of
system or sewage or Sewage connection or system.

(e) The bill rendered by Landlord for mete
sewer or any other charges provided for in this par
shall be based upon Tenant's consumption and shall
Tenant as additional rent. Any such costs or expens
payments made by Landlord for any of the reasons or
hereinabove stated, shall be deemed to be additiona
by Tenant and collectible by Landlord as such. If t
the demised premises or any part thereof be supplie
through a meter through which water is also supplie
premises, Tenant shall pay to Landlord as additiona
first day of each month, $55.00 as Tenant's portion
Independently of and in addition to any of the reme
to Landlord hereinabove or elsewhere in this lease.
sue for and collect any monies to be paid by Tenant
Landlord for ANY of the reasons or purposes hereina
forth.

TWENTY-FOURTH: - If the sprinkler system or any of
shall be damaged or injured or not in proper workin
reason of ANY act or omission of Tenant, Tenant's a
servants, employees, licensees or visitors, Tenant
forthwith restore the same in good working conditio
expense: and if the New York Board of Fire Underwri
New York Fire Insurance Rating Organization or any
department or official of the State or City Governm
or recommend that any changes, modifications. alter
additional sprinkler heads or other equipment be ma
by reason of Tenant's business, or the location of
trade fixtures. or other contents of the demised pr
any other reason. or if any such changes, modificat
alterations, additional sprinkler heads or other eq
become necessary to prevent the imposition of a pen
against the full allowance for a sprinkler system i
insurance rate as fixed by said Rating Organization
Fire Insurance Company, Tenant shall, at Tenant's e
promptly make and supply such changes, modification
alterations. additional sprinkler heads or other eq
Tenant shall pay to Landlord as additional rent the
on the first day of each month during the term of t
Tenant's portion of the contract price for sprinkle
service.
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TWENTY-FIFTH: - Tenant shall have the privilege of
conditioning system which affects the whole or a po
demised premises, and shall. at its own cost and ex
and operate said system in compliance with all pres
laws and governmental requirements, and shall obtai
governmental licenses and permits now or hereafter
Tenant shall pay for all electric current, water an
used in connection with said system. Tenant, at its
expense, shall make or cause to be made. all repair
alterations. changes. additions or improvements in
system which may be necessary or which may be requi
recommended by Landlord or by any governmental auth
shall furnish all parts and supplies necessary or d
connection therewith. but no alterations, changes,
improvements shall be made by Tenant without the ad
consent of Landlord. Landlord's charges for electri
water and refrigerants and for such parts, supplies
alterations, changes, additions or improvements as
be furnished or made by Landlord shall be payable b
additional rent upon presentation of Landlord's bil
Tenant shall default in paying any such bill for fi
Landlord shall have the right, in addition to any o
under this lease to terminate the operation of said
conditioning system without notice to Tenant, and i
shall continue for sixty (60) days. Landlord shall

to remove the whole or any part of said system from
premises without notice to Tenant. The non-function
defective functioning of said air conditioning syst
Tenant's inability to operate or maintain the same
with lawful requirements, or Landlord's removal the
termination of the Operation thereof as provided in
paragraph, or any delay, discomfort or inconvenienc
Tenant in connection therewith or. without limitati

the foregoing, any other matter or thing related to
shall not give rise to any obligation or liability
Landlord and shall not affect this lease or be deem
or discharge Tenant of any of Tenant's obligations
under this lease or otherwise. Title to said system
present and future parts thereof is and shall be ve
Landlord.

TWENTY-SIXTH: - (a) As long as Tenant is not in def
of the covenants of this lease. Landlord shall prov
elevator facilities on business days from 8:00 A.M.
and on Saturdays 8:00 A.M. to 1:00 P.M. On Sundays.
nights. Landlord will furnish at least one (1) elev

the building of which the demised premises are a pa
manually operated elevator service. Landlord may pr
alterations necessary to substitute automatic contr
service upon ten (10) days' written notice to Tenan
any way affecting the obligations of Tenant hereund
that the same shall done with the minimum amount of
to Tenant, and Landlord pursues with due diligence
of the alterations. Where automatic control elevato
now, or hereafter furnished, and the premises conta
floor or floors. Tenant will provide. at its own co
expense, locks for all entrances to such floor or f
elevators; (c) Tenant agrees it will not permit its

other than office help to use the passenger
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elevator in said building. nor will it permit them

stair leading to and from the passenger entrance to
building. Landlord may prescribe and regulate which
entrance shall be used by Tenant's employees and fo

shipping.

TWENTY-SEVENTH: Landlord will: (a) Furnish heat to
premises when and as required by law, on business d
regular Cause to be kept clean the public halls and
portions or the building.

(f) Cause to be kept clean the public halls
portions of the building, which are used in common
Tenants.

TWENTY-EIGHTH: - It is expressly agreed that if in
the use of the demised premises for manufacturing p
Municipal or State Authority requires alterations a

to such premises or the building of which they are
Landlord, in addition to other remedies provided fo
lease, shall have the option of terminating this le

60) days' written notice to Tenant. Upon expiration
(60) days, the term of this lease shall terminate,
shall immediately vacate the premises. In such even
shall refund to Tenant the unearned pro rata portio
paid in advance. Landlord reserves the privilege of
with any order, rule or regulation as aforementione
remove such violation, if any. In any event, Tenant
and all claims for damages growing out or the work
building or on the premises in connection therewith
that the violation can be removed by Tenant's limit
of employees in the demised premises, Tenant shall
number of employees immediately and no claim for da
loss may be made against Landlord therefore.

TWENTY-NINTH: - Tenant shall have the use of the pa
existing in the premises demised herein and of all
equipment, fixtures and appurtenances installed by

to or during the term hereof. The ownership of all

shall at all times be vested in Landlord and Posses
shall revert to Landlord upon the expiration of the

THIRTIETH: - If any vault space is adjacent to the
premises, the same shall not be or be decreed to be
demised premises or its appurtenances. Landlord may
to use alien vault space gratuitously, but such per
revoked by Landlord at any time on two (2) days' no
shall have the right at any time to cause a wall to

for the purpose of sealing off such vault space fro
premises. Said wall my be erected wholly or partly
portion of the demised premises which abuts such va
Landlord and its designees shall have the right fro

to enter and remain upon the demised premises which
vault space. Landlord and its designees shall have
time to time to enter and remain upon the demised p
men and materials for the purposes of erecting such
shall not be entitled to any compensation, abatemen
other claim by reason of any action taken under thi

by on behalf of Landlord. Any fee or license charge
municipal authorities for such vault shall be paid
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THIRTY-FIRST: - Landlord or its agents shall not be
any damage to Property of Tenant or of others entru
employees of the building, nor for the loss of or d
property of Tenant by theft or otherwise, Landlord
shall not be liable for any injury or damage to per
property resulting from fire, explosion, falling ce
falling plaster, steam, gas, electricity, water. ra
leaks from any part of said building or from the pi
appliances or plumbing works or from he roof, stree
subsurface or from any other place or by dampness o
cause whatsoever nature, including but not limited
of repairs and improvements. unless caused by or du
negligence of Landlord, his agents, servants or emp
shall Landlord or its agents be liable for any such

by other tenants or persons in said building or cau
operations in construction of any private, public o
work; nor shall Landlord be liable for any latent d
demised premises or in the building of which they f
Tenant shall give immediate notice to Landlord din
or accidents in the demised premises or in the buil
defects therein or in any fixtures or equipment.

THIRTY-SECOND: - Tenant shall throughout the term a

indemnify Landlord and save it harmless and free fr
liabilities, penalties, losses, expenses, causes of
claims, suits and judgments, as well as all expense
attorneys' fees, arising from injury during said te

or property of any nature, and also for any matter
growing out of the occupation of the demised premis
streets, sidewalks, or vaults adjacent; thereto occ
whole or part by any act or acts, omission or omiss
Tenant, its employees, guests, assigns or undertena

THIRTY-THIRD: - Neither this lease nor any obligati
Tenant's part to be performed including, but not li
Tenant's obligation to pay the rents provided for h
shall in any wise be released, discharged, impaired
otherwise affected because of Landlord's inability
furnish or make such services, fixtures, equipment,
additional improvements, alterations and/or decorat
as Landlord may be required to supply, furnish or m
or in connection with herewith or because of any de
supplying, furnishing or making any of the foregoin
inability or delay directly or indirectly results f
caused by or attributable to any cause or thing wha
Landlord's control, including, but not limited to,
ordinance or any governmental Order, rule, regulati
requirement, or any shortages in supplies, material
any acts of God or any labor difficulties, disaster
public enemies and in any such event Landlord shall
of any liability to Tenant which it might otherwise
reason of any such requirement. Lessee agrees to lo
Lessor's estate and interest in the land and buildi
lease of the building or of the land and building a
premises, for the satisfaction of any right or reme
for the collection of a judgment (or other judicial
requiring the payment of money by Lessor, in the ve
liability by Lessor, and no other property or asset
shall be

18

liable for  LIABILITY OF
sted to LANDLORD
amage to any PROPERTY
or its agents LOSS DAMAGE
sons or

ilings,

in or snow or

pes,

t or

r by any other

to the making

e to the

loyees; nor

damage caused

sed by

r quasi public

efect in the

orm a part.

case of fire

ding or of

nd thereafter INDEMNITY
om damages,

action,

s and

rm to person

or thing

es or the

asioned in

ions of

nts.

on hereunder on LIABILITY OF
mited to, LANDLORD
ereunder) SERVICE

, excused or INERRUPTION
to supply, ACTS BEYOND
repairs, CONTROL

ions, if any,

ake hereunder

lay in

g, if such

rom or is

tsoever beyond

any law or

on or

s or labor, or

s or acts of

be relieved

have had by

ok solely to

ng or the

nd the demise

dy of Lessee

process)

nt of any

s of Lessor



subject to levy, execution or other enforcement pro
satisfaction of Lessee's remedies under or with res
lease, the relationship of landlord and tenant here
Lessee's use and occupancy of the demised premises
liability of Lessor to Lessee (except for negligenc

THIRTY-FOURTH: - This lease is and shall be subject
subordinate at all times to all present or future |
subleases of the entire building or the land and en
of which the demised premises form a part and to al
which now affect or may hereafter affect or be made
such leases and subleases or the real property of w
demised premises form a part (whether or not such |
mortgages also affect any other or additional real

to all renewals, modifications , consolidations, re
extensions thereof, and to all advances made or her
made upon the security thereof. This clause shall b
self-operative and no further instrument in writing
such subordination shall be necessary. In confirmat
subordination, however, Tenant shall, on demand, pr
execute, acknowledge and deliver such further instr
certificates that Landlord may request. Tenant here
appoints Landlord the attorney-in-fact of Tenant to
acknowledge and deliver any such instrument or cert
on behalf of Tenant. In the event that any Master L
other ground or underlying lease is terminated, or
foreclosed, this lease shall not terminate or be te
Lessee unless Lessee was specifically named in any
foreclosure judgment or final order. In the event t
Lease or any other ground or underlying lease is te
aforesaid, Lessee agrees to enter into a new lease
within premises, for the remaining term of this lea
otherwise on the same terms, conditions and rentals
provided, with and at the election of the holder of
lease, or if there is no superior lease in existenc

and at the election of the holder of any superior |
there is no superior lease in existence, then with
election of the holder of the fee title to the prem
current term of the Master Lease shall expire prior
set forth herein for the expiration of this Lease,

this lease shall expire on the date of expiration o
Lease, notwithstanding the later expiration date he
forth. If the Master Lease is renewed, then the ter
lease shall expire as hereinabove set forth. Form t
Lessee, on at least ten (10) days' prior written re
Lessor, will deliver to Lessor a statement in writi
that this lease is unmodified and in full force and
there shall have been modifications, that the same
force and effect as modified and stating the modifi
the dates to which the rent and other charges have
stating whether or not the Lessor is in default in

any covenant, agreement or condition contained in t
if so, specifying each such default of which Lessee
knowledge. This paragraph shall not be deemed modif
or in part by any provision of this lease or any ri
during the term hereof, unless such provisions or r
its terms expressly so modify it.

THIRTY-FIFTH: - Provided the damage not be caused b
neglect of Tenant or its -employees, agents, visito
licenses, in the even of damage by fire or other ac
elements, to the demised premises, not rendering al
unfit for

19

cedure for the
pect to this
under, or

or any other
e.)

to SUBORDI-
eases and NATION
tire building

| mortgages

in respect of
hich the
easees or
property), and
placements and
eafter to be

e

to effectuate
ion of such
omptly
uments or

by irrevocably
execute,
ificate for or
ease or any
any mortgage
rminable by
termination or
hat the Master
rminated as
covering the
se and

as herein

any superior
e, then with
ease, or if
and at the
ises. If the

to the date
the term of

f the Master
reinabove set
m of this

ime to time,
quest by

ng certifying
effect (or if

is in full
cations) and
been paid and
performance of
his lease and,
may have

ied in whole
der thereof
ider shall by

y the fault or FIRE
rs or

tion of the

| of them



occupancy, Landlord shall repair them with reasonab le dispatch

after notice of such damage and the rent accrued or accruing;
shall not cease but if the damage be so extensive a s to render
all of the demised premises untenable, the rent sha Il cease until
repaired, provided the damage be not caused by the carelessness
or negligence of Tenant or of the agents or servant s of Tenant.
No penalty shall accrue for reasonable delay which may arise by
reason of adjustment of insurance on the part of La ndlord and/or
Tenant. No penalty shall accrue for reasonable dela y which may
arise by reason of adjustment of insurance on the p art of
Landlord and/or Tenant, and for reasonable delay on account of
"labor troubles" or any other cause beyond Landlord 's control. If
the demised premises are totally damaged or are ren dered wholly
untenable by fire or other cause, and if Landlord s hall decide
not to restore or not to rebuild the same, or if th e building
shall be so damaged that Landlord shall decide to d emolish it or
to rebuild it, or if the cost of restoration of the building of
which the demised premises are a part resulting fro m the
aforesaid fire or other casualty shall exceed the s um of
$3,000.000, then or in any of such events Landlord within ninety
(90) days after such, fire or other cause give Tena nt a notice in
writing of termination, which notice shall be given as provided
in this lease, and thereupon the term of this lease shall expire
by lapse of time upon the third day after such noti ce is given,
and Tenant shall vacate the demised premises and su rrender the
same to Landlord. If Tenant shall not be in default under this
lease then, upon the termination of this lease unde r the
conditions provided for in the sentence immediately preceding.
Tenant's liability for rent shall cease as of the d ay following
the casualty. Tenant hereby expressly waives the pr ovisions of

Section 227 of the Real Property Law and agreesdftttee ongoing provisions of this paragraph sigalvern and control in lieu thereof If the
damage or destruction be due to the fault or négletenant, the debris shall be removed by arieaexpense of Tenant.

THIRTY-SIXTH: - If the whole or any part of the désed premises shall be acquired or condemned bypé&rthDomain for any public or
guasi public use or purpose, then and in that etieatterm of this lease shall cease and terminae the date of title vesting in such
proceeding. If any part of the land or the buildafgvhich the demised premises or a part shallob@&cguired or condemned, then and in that
event the term of this lease, at the option ofLifwedlord, shall cease and terminate on ten (103'dagtice by Landlord to Tenant. In neither
event shall Tenant have any claim for the valuanyf unexpired term of said lease.

THIRTY-SEVENTH: - When and to the extent permittediaw, the names agree that the following Prowvisishall apply to this lease and
tenancy, (and that the provisions of 11 U.S.C365(b) shall be applied): (a) If at any time ptiothe date herein fixed as the commencer

of the term of this lease there shall be filed agal enant thereof or if such filing is made by denin any court pursuant to any statute either
of the United States or of any State a petitiohdnkruptcy or insolvency or for reorganization ar the appointment of receiver or trustee of
all or a portion of Tenant's property and withiirtth(30) days thereof Tenant fails to secure gltisge thereof. or if Tenant makes an
assignment for the benefit of creditors, or patitior or enters into an agreement this lease gh&dl facto be cancelled and terminated, and in
which event
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neither Tenant nor any person claiming throughnatew Tenant or by virtue of any statute or of afeoiof any court shall be entitled to
possession of the demised premises and Landloadidition to the other rights and remedies giveiid)yhereof and by virtue of any other
provision herein or elsewhere in this lease coethior by virtue of any statute or rule of law, mmatain as liquidated damages any rent,
security, deposit or monies, received by him froemdnt or others on behalf of Tenant upon the ei@thereof.

(9) If at the date fixed as the commencement ofehm CONDEMNATION of this lease or if at any tirdaring the term hereby demised,
there shall be filed against Tenant thereof oudtsfiling is made by Tenant in any court pursuardny statute of the United States or any
State a petition of bankruptcy or insolvency orreorganization or for the appointment of a receoretrustee of all or a portion or Tenant's
property and within thirty (30) days thereof if e fails to secure a discharge thereof or if Tenaakes an assignment for the benefit of
creditors or petition for or enter into an arrangemthis lease, at the option of Landlord, exeatiwithin a reasonable time after notice of the
happening of any one or more of such events, mayabeelled and terminated, and in which event eeiftenant nor any person claiming
through or under Tenant by virtue of ant statutefan order of any court shall be entitled to pss#on or to remain in possession of the
premises demised, but shall forthwith quit andeuler the premises, and Landlord. In addition ¢oatier rights and remedies Landlord has
by virtue of any other provision herein or elsevéhigr this lease contained or by virtue of any $eatu rule of law, may from time to time
retain as liquidated damages any rent, securitpglepr monies received by him from Tenant or cghaar behalf of Tenant.

(h) It is stipulated and agreed that in the verthefBANKRUPTCY termination of this lease pursuem(a) or (b) hereof, Landlord shall
forthwith, notwithstanding any other provisionstlis lease to the contrary, be entitled to recdrsmm Tenant as and for liquidated damages
in an amount equal to the difference between thereserved hereunder for the unexpired portiothefterm demised and the then fair and
reasonable rental value of the demised premisabéosame period. In the computation of such damdpe difference between any
installment of rent becoming due hereunder afterddite of termination and the fair and reasonaital value of the demised premises for
the period for which such installment was payahkdise discounted to the date of termination atrtite of four percent (4%) per annum. If
such premises or any part thereof be re-let by lomddor the unexpired term of said lease, or aast thereof, before presentation of proof of
such liquidated damages to any court, commissidritarnal, the amount of rent reserved upon sudkettang shall be prima facie to be fair
and reasonable rental value for the part or thelewbbthe premises so re-let during the term ofrtéhetting. Nothing herein contained shall
limit or prejudice the right of Landlord to proverfand obtain as liquidated damages by reasonabf teumination, an amount equal to the
maximum allowed by any statue or rule of law ireeffat the time when and governing the proceedinghich, such damages are to be
proved, whether or not such amount be greater | ¢éguar less than the amount of the differencemefd to above.
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THIRTY-EIGHTH: - Tenant has deposited with Landlaheét sum of $27,000.00 as security for the faitpfidformance and observance by
Tenant of the terms, provisions and conditionhf fease, it is agreed that in the event Tenafiaiudts in respect of any of the terms,
provisions and conditions of this Lease, includimgt, not limited to, the payment of rent and addisil rent, Landlord may use, apply or re:
the whole or any part of the security so depodibetthe extent required for the payment of any et additional rent or any other sum as to
which Tenant is in default or for any sum as toakhTenant is in default or for any sum which Lamdlmay expend or may be required to
expend by reason of Tenant's default in respeahgfof the terms, covenants and conditions ofléase, including but not limited to, any
damages or deficiency in the re-letting of the gees, whether such damage or deficiency accruextdef after summary proceedings or
other re-entry by Landlord. Tenant shall upon derdeposit with Landlord the full amount so usedoiider that Landlord shall have the full
security deposit on hand at all times. In the etieait Tenant shall fully and faithfully comply widil of the terms, provisions, covenants and
conditions of this lease, including but not limite] any damages or deficiency in the re-lettinghef premises, whether such damage or
deficiency accrued before or after summary proagegdor others re-entry by Landlord. Tenant sh@brudemand, deposit with Landlord the
full amount so used, in order that Landlord shallénthe full security deposit on hand at all timlaghe event that Tenant shall fully and
faithfully comply with all of the terms, provisionsovenants and conditions of this lease, the #gahall be returned to Tenant after the date
fixed as the end of the lease and after delivemnbife possession of the demised premises to beshdh the event of any transfer or
conveyance by Landlord of its lease to the buildihgrhich the demised premises form a part, hefeineeferred to, Landlord shall have the
right to transfer the security to the transferegrantee, and Landlord shall thereupon be relelagdnant from all liability for the return of
such security; and Tenant agrees to look to thelrswdlord solely for the return of said securitgdat is agreed that the provisions hereof
shall apply to every transfer or assignment madbetecurity to a new Landlord. Tenant furtheresants that it will not assign or encumber
or attempt to assign or encumber the monies degubkiirein as security and that neither Landlordtaauccessors or assigns shall be bound
by any such assignment, encumbrance, attempteghassnt or attempted encumbrance.

THIRTY-NINTH: - (a) If Tenant defaults in fulfillig any of the SECURITY covenants of this Lease othan the covenants for the payment
of rent or additional rent, or of any ancillary agment, or if the demised premises become vacatasarted, then, in nay one or more of ¢
events, upon Landlord serving a written five (5yglanotice upon Tenant specifying the nature af gafault and upon the expiration of said
five (5) days. If Tenant shall have failed to coynpiith or remedy such default, or if the said déiffan omission complained of shall be of
such a nature that the same cannot be completedd aun remedied within said five

(5) days period, and if Tenant shall not have dility commenced curing such default within sucke {i%) day period, and shall not thereafter
with reasonable diligence and in good faith prodeegmedy or
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cure such default, then Landlord may serve a writte
day notice of cancellation of this lease upon Tenan
the expiration of said three (3) days, this lease a
thereunder shall end and expire as fully and comple
date of expiration of such three (3) day period wer
herein definitely fixed for the end and expiration
and the term thereof, and Tenant shall then quit an
the demised premises to Landlord, but Tenant shall
as hereinafter provided.

(b) If the notice provided for in (a) here
been given, and the term shall expire as aforesaid;
Tenant shall make default in the payment of the ren
herein or any item of additional rent herein mentio
part of either or in making any other payment herei
(2) if any execution or attachment shall be issued
or any of Tenant's property whereupon the demised p
be taken or occupied or attempted to be taken or oc
someone other than Tenant; or (3) if Tenant shall m
with respect to any other lease between Landlord an
(4) if Tenant shall fail to move into or take posse
premises within fifteen (15) days after commencemen
of this lease, of which fact Landlord shall be the
then and in any of such events Landlord may without
reenter the demised premises either by force or oth
dispossess Tenant by summary proceedings or otherwi
legal representative of Tenant or other occupant of
premises and remove their effect and hold the premi
lease had not been made, and Tenant hereby waives t
notice of intent to or to institute legal proceedin
end. If Tenant shall make default thereunder prior
the commencement of any renewal or extension of thi
Landlord may cancel and terminate such renewal or e
agreement by written notice.

(i) If Tenant is presently in possession o
premises pursuant to a lease in writing heretofore
before the commencement of the term herein provided
lease shall be terminated or Tenant shall be dispos
shall voluntarily or involuntarily vacate, surrende
from the demised premises, then this lease shall, a
of Landlord, be terminated, but Tenant shall nevert
liable as hereinbefore provided.

FORTIETH: - In case of any such default, re-entry,
and/or dispossess by summary proceedings or otherwi
rent and additional rent shall become due thereupon
up to the time of such re-entry, dispossess and/or
together with such expenses as Landlord may incur f
expenses, attorney's fees, brokerage, and/or puttin
premises in good order, or for preparing the same f
(b) Landlord may re-let the premises or any part or
thereof, either in the name of Landlord or otherwis

or terms, which may at Landlord's option be less th
the period which would otherwise have constituted t
the term of this lease and may grant concessions or
and/or (c) Tenant or the legal representatives of T
also pay Landlord as liquidated damages for the fai
to observe and perform said Tenant's covenants here
any deficiency between the rent hereby reserved and
to be paid and the net
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amount, if any, of the rents collected on account o
leases of the demised premises for each month of th
would otherwise have constituted the balance of the
lease. The rent received from any re-letting or re-
only for the un-expired portion of this lease, shal

first to the payment of Landlord's expenses in resu
possession and re-letting the premises, which expen
include abut not be limited to attorneys fees, brok
commissions, cleaning, repairs, painting and decora
balance, if any, shall be applied in payment of all
additional rent and other charges due from Tenant h
irrespective of whether the liability therefor aros
subsequent of the date of the expiration of the ter
Tenant hereby covenants and agrees to pay to Landlo
reasonable time after demand therefor shall be made
if any, remaining unpaid. In the vent that any re-|
hereunder results in Landlord's receiving from Tena
month an amount in excess of the amount due for suc
and in that event Tenant shall not be obligated to
payment to Landlord for rent due in such month, nor
Landlord at any time be obligated to make any refun
credit to Tenant with respect to such rent, and Ten
no claim by way of defense to a suit or otherwise t
has received for any prior month or that nay new te
agreed to pay for any subsequent month a greater am
hereinabove reserved to be paid as rent for that mo
failure or refusal of Landlord to re-let the premis

or parts thereof shall not releas3 or affect Tenant

for damages. Any security in Landlord's possession
by it as liquidated damages may be applied by it fo
of the aforesaid purposes. Any such liquidated dama
prepaid as additional rent hereunder in monthly ins
Tenant on the rent day specified in this lease and
brought to collect the amount of the deficiency for
shall not prejudice in any way the rights of Landlo
the deficiency for any subsequent month by a simila
Landlord at Landlord's option, may make such altera
repairs, replacements and/or decorations in the dem
as Landlord in Landlord's sole judgment considers a
necessary for the purposes of re-letting the demise
and the making of such alterations and/or decoratio
operate or be construed to release Tenant from liab
hereunder as aforesaid. Landlord shall in no event
any way whatsoever for failure to re-let the demise

in the event that the demised premises are re-let,
collect the rent thereof under such re-letting. In
breach or threatened breach by Tenant of any of the
provisions hereof, Landlord shall have the right of
and the right to invoke any remedy allowed at law o
if re-entry, summary proceedings and other remedies
herein provided for. Mention in this lease or any p
remedy, shall not preclude Landlord from any other
or in equity.

FORTY-FIRST: - Notwithstanding anything elsewhere c
this lease, if by reason of any present or future ¢
whatsoever (including, without limitation, by reaso
statute, ordinance or judgment, decree, court order
governmental rule or regulation). Tenant will not o
required to pay to Landlord the full amount of rent
additional rent reserved hereunder, then Landlord,
unrestricted option, may give Tenant not less than
notice of intention to end this lease
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and the term hereof and thereupon on the date speci
notice, this lease and the term hereof shall expire
completely as if that date were the date, herein or
for the expiration of this lease and the term hereo

FORTY-SECOND: - It is mutually agreed by and betwee
Tenant that the respective parties hereto shall and
do waive trial by jury in any action, proceeding or
brought by either of the parties hereto against the
matters whatsoever arising out of or in any way con
this lease, the relationship of landlord and tenant

use or occupancy of said premises, except for perso
property damage, or involving the right to any stat

or remedy. Tenant will not interpose any countercla
nature in any summary proceeding. The provisions of
paragraph shall be binding upon the respective heir
distributees, executors, administrators, successors
of the parties hereto and all subtenants hereunder.

FORTY-THIRD: - Tenant hereby expressly waives any a
of redemption granted by or under any present or fu

the event of Tenant being evicted or dispossessed f

or in the event of Landlord obtaining possession of
premises, by reason of the violation by Tenant of a
covenants and conditions of this lease, or otherwis

FORTY-FOURTH:- (A) If there by any agreement betwee
Tenant providing for the cancellation of this lease
provisions or contingencies, and/or an agreement fo
hereof at the expiration of the term first above me
right to such renewal or the execution of a renewal
between Landlord and Tenant prior to the expiration
mentioned term shall not be considered an extension
vested right in Tenant to such further term, so as
Landlord from canceling this lease and any such ext
during the remainder of the original term hereby gr
privilege, if and when so exercised by Landlord, sh
terminate this lease and any such renewal or extens
entered into between said Landlord and Tenant or th
Tenant to any such renewal or extension; any right
contained on the part of Landlord to cancel this le
continue during any extension or renewal thereof; a
the part of Tenant herein contained for an extensio
hereof shall not bee deemed to given Tenant any opt
further extension beyond the first renewal or exten

(i) No act or thing done by Landlord or La
agents during the term hereby demised shall constit
or constructive eviction by Landlord, nor shall be
acceptance of a surrender of said demised premises,
agreement to accept such surrender shall be valid u
writing signed by Landlord. In the event that any p
provided for by Tenant to Landlord shall become ove
period in excess of ten (10) days, then at Landlord
"late charge" for such period and for each addition
twenty (20) days or any part thereof shall become i
and owing to Landlord, as additional rent by reason
Tenant to make prompt payment, at the following rat
individual and partnership tenants, said late charg
computed at the maximum legal rate of interest; for
governmental entity tenants the late charge shall b
two percent per month unless there is an applicable
rate of interest which then shall be used. No emplo
Landlord or of Landlord's agents shall have any pow
the keys of said premises prior to the termination
The delivery of keys to any employee of Landlord or
agents shall not operate as a termination of the le
surrender of the premises . In the vent of Tenant a
desiring to have Landlord sublet the premises for T
account, Landlord or Landlord's agents are authoriz
said keys for such purposes without releasing Tenan
the obligations under this lease, and Tenant hereby
Landlord of any liability of loss of or damage to a
effects in connection with such subletting.
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(k) The failure of Landlord to seek redres s for violation COURT

of, or to insist upon the strict performance of any covenantor ORDER
condition of this lease, or any of the Rules and Re gulations set RELATING TO
forth or hereafter adopted by Landlord, shall not p revent a RENT
subsequent act, which would have originally constit uted a

violation, from having all the force and effect of an original

violation. The receipt by Landlord of rent with kno wledge of the



breach of any covenant of this lease shall not be d
of such breach.

() The failure of Landlord to enforce any
and Regulations set forth or hereafter adopted, aga
and/or any other tenant in the building shall not b
waiver of any such Rules and Regulations. No provis
lease shall be deemed to have been waived by Landlo
such waiver be in writing signed by Landlord.

(m) No payment by Tenant or receipt by Lan
lesser amount than the monthly rent herein stipulat
deemed to be other than on account of the earliest
rent, nor shall any endorsement or statement on any
letter accompanying any check or payment as rent be
accord and satisfaction, and Landlord may accept su
payment without prejudice to Landlord's right to re
balance of such rent or pursue any other remedy in
provided.

FORTY-FIFTH: - Tenant covenants that Tenant will no
consent of Landlord first obtained in each case, ma
any license in respect of the demised premises or a
thereof, or in respect of the use thereof, and will

any such license to be made or granted.

FORTY-SIXTH: - Landlord shall replace, at the expen
any and plate and other glass damaged or broker fro
whatsoever in and about the demised premises. Landl
insure, and keep insured, at Tenant's expense, all
other glass in the demised premises for and In the
Landlord. bills for the premiums therefor shall be
Landlord to tenant at such times as Landlord
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may elect, and shall be due form, and payable by te
rendered, and the amount thereof shall be deemed to
paid as additional rent.

FORTY-SEVENTH: - If an excavation shall be made upo
adjacent to the demised premises, or shall be autho
made, Tenant shall afford to the person causing or
cause such excavation, license to enter upon the de

for the purpose of doing such work as said person s
necessary to preserve the wall or the building of w
premises form a part from injury or damages and to
same by proper foundations without any claim for da
indemnity against Landlord, or diminution or abatem

FORTY-EIGHTH: - Except as otherwise in this lease p
bill, statement, notice or communication which Land
desire or be required to give to Tenant, shall be d
sufficiently given or rendered if in writing delive
personally or sent by registered or certified mail
Tenant at the building of which the demised premise
or at the last known residence address or business
Tenant or left at any of the aforesaid premises add
Tenant, and the time of the rendition of such bill

and of the giving of such notice or communication s
to be the time when the same is delivered to Tenant
left at the premises as herein provided. Any notice
Landlord must be served by registered or certified
to Landlord at the address first hereinabove given
other address as Landlord shall designate by writte

FORTY-NINTH: - If and so long as Tenant pays the re
additional rent reserved hereby and performs and ob
covenants and provisions hereof, Tenant shall quiet
demised premises, subject, however, to the terms, ¢
exceptions and reservations of this lease, and to t
underlying and overriding leases and mortgages here
mentioned.

FIFTIETH: - Upon the expiration or other terminatio

of this lease, Tenant shall quit and surrender to L
demised premises, broom clean, in good order and co
ordinary wear excepted. Lessee acknowledges that po
the demised premises must be surrendered to the Les
expiration or sooner termination of the term of thi
Lessee agrees it shall indemnify and save Lessor ha
costs, claims, loss or liability resulting from del

in so surrendering the demised premises, including,
limitation, any claims made by any succeeding tenan
such delay. The parties recognize and agree that th
Lessor resulting from any failure by Lessee timely
possession of the demised premises as aforesaid wil
substantial, will exceed the amount of monthly rent
payable hereunder, and will be impossible of accura
measurement. Lessee therefore agrees that if posses
demised premises is not surrendered to Lessor withi
days after the date of the expiration or terminatio

of this Lease, then Lessee agrees to pay Lessor as
damages for each month and for each portion of any
which Lessee holds over in the premises after expir
termination of the term of this Lease, a sum
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equal to three times the average rent and additiona
was payable per month under this Lease during the |
of the term thereof. The aforesaid provisions of th
shall survive the expiration or sooner termination
this Lease. If the last day of the term of this lea
renewal thereof falls on Sunday, this lease shall e
business day immediately preceding.

FIFTY-FIRST: - If Landlord shall be unable to give
the demised premises on the date of the commencemen
hereof for any reason, Landlord shall not be subjec
liability. Under such circumstances, the rent reser
covenanted to be paid herein shall not commence unt
possession of demised premises is given or the prem
available for occupancy by Tenant, and no such fail
possession on the date of commencement of the term
wise affect the validity of this lease or the oblig
Tenant hereunder, nor shall same be construed in an
extend the term of this lease. If Landlord is unabl
possession of the demised premises on the date of t
commencement of the term hereof by reason of the ho
retention of possession of any tenant, tenants or o

for any other reason, or if repairs, improvements o

of the demised premises or of the building of which
forma part, are not completed, no abatement or dimi
rent to be paid hereunder shall be allowed to Tenan
the validity of the lease be impaired under such ci

If permission is given to Tenant to enter into the

the demised premises or to occupy premises other th
premises prior to the date specified as the commenc
term of this lease. Tenant covenants and agrees tha
occupancy shall be deemed to be under all the terms
conditions and provisions of this lease, except as
covenant to pay rent. In either case rent shall com
case specified in this lease.

FIFTY-SECOND: - Landlord or Landlord's agents have
representations or promises with respect to the sai
demised premises except as herein expressly set for
possession of the demised premises by Tenant shall
evidence, as against Tenant, that Tenant accepts sa
and that said premises and the building of which th
part were in good and satisfactory condition at the
possession was so taken.

FIFTY-THIRD: - In the event the fixed annual rent o
rent or any part thereof provided to be paid by Les
provisions of this lease during the demised term sh
uncollectible or shall be reduced or required to be
refunded by virtue of any Federal, Sate, County or
order or regulation, or by any direction of a publi
body pursuant to law, or the orders, rules, code, o
of any organization or entity formed pursuant to la
such organization or entity be public or private, t
its option, may at any time thereafter terminate th
not less than thirty (30 days' written notice to Le
date set forth in said notice, in which event this
term hereof shall
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terminate and come to an end on the date fixed in s
if the said date were the date originally fixed her
termination of the demised term. Lessor shall not h
so to terminate this Lease if Lessee within such pe
(30) days shall in writing lawfully agree that the
reserved are reasonable rentals and agree t o conti
said rentals and if such agreement by Lessee shall
enforceable by Lessor.

FIFTY-FOURTH: - The covenants, conditions and agree
contained in this lease shall bind and inure to the
Landlord and Tenant and their respective heirs, dis
executors, administrators, successors, and, except
provided in this lease, their assigns.

FIFTY-FIFTH: - Except as may be otherwise contained
instrument or instruments duly executed and deliver
between the parties hereto, this lease contains the
agreement and understanding of the parties with res
demised premises and the respective rights and duti
parties in relation thereto and in relation to each

are no oral understandings or agreements between th
relation thereto and in relation to each other. The
understandings or agreements between the parties of
Landlord has made no representations or warranties
any kind. All oral representations, warranties and

to or contemporaneous with this written lease (if a
are and shall be deemed merged into this lease. Thi
be changed or supplemented orally. All promises and
made by or between the parties subsequent to the ex
delivery of this lease shall be and be deemed to be
and unenforceable unless contained in a writing dul
delivered by and between the parties hereto, whethe
same relate in any way to this lease or any manner
hereby.

FIFTY-SIXTH: - (a) The term "Landlord" as used in t
means only the owner or the mortgagee in possession
being, of the land and building (or the owner of a
entire building or of the land and entire building)
demised premises form a part so that in the event o
sales of said land and entire building or of any tr
conveyance of said lease or in the event of a lease
entire building or of the land and entire building,
Landlord shall be and hereby is entirely freed and

all liability for the performance of all covenants
obligations on the part of Landlord to be performed
and it shall be deemed and considered without furth
between the parties or other successors in interest
the parties and the purchaser at any such sale or a
or mortgagee or any lessee of the entire building o
and entire building that he purchaser, lessee, tran
grantee has assumed and agreed to carry out any and
and obligations of Landlord hereunder. Tenant ackno
it has been informed and understands that Landlord
the land and entire building o which the demise sha
to include a sublease thereof, and the term "lessee
building or of the land and entire building" shall
include a subleassee thereof.
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(b) The words "re-entry" as used in this |
restricted to their technical legal meaning.

(c) The term "business days" as used in th
exclude Saturdays (except such portion thereof as i
the insertion of specific hours herein). Sundays an
observed by the State or Federal Government as lega

(d) From time to time, Tenant, on at least
days' prior written request by Landlord, will deliv
a statement in writing certifying that this lease i
and in full force and effect (or if there shall hav
modifications, that the same is in full force and e
modified and stating the modifications) and the dat
the rent and other charges have been paid and stati
not Landlord is in default in performance of any co
agreement or condition contained in this lease and
specifying each such default of which Tenant may ha

FIFTY-SEVENTH: - The fixed annual rent reserved in
payable hereunder shall be adjusted, as of the time
manner set forth in this Article:

(a) DEFINITIONS: For the purposes of this
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Article, the

following definitions shall apply:
(i) The term "Base Year" shall mean the full cakengear 2000.*

(ii) The term "Price Index" shall mean the "Consumgce Index" published by the Bureau of LabottiStizs of the U.S. Department of
Labor, All Items, New York, N.Y. - Northeastern,IN.all urban consumers (presently denominated-tCRlor a successor or substitute
index appropriately adjusted.

(iii) The term "Price Index for the Base Year" dhmkan the average of the monthly All Items Priegeixes for each of the 12 months of the
Base Year.

(b) Effective as of each January and July subsedaahe Base Year, there shall be made a costingladjustment of the fixed annual rental
rate payable hereunder. The July adjustment skdlblsed on the percentage difference between iteeIRdex for the preceding month of
June and the Price Index for the Base Year. Thealgradjustment shall be based on such percenitigeedce between the Price Index for
the preceding month of December and the Price Ifalethe Base Year.

* 1st Escalation shall be due 7/2001.
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(i) In the event the Price Index for June in ankerdar year during the term of this lease reflactsncrease over the Price Index for the Base
Year, then the fixed annual rent herein provideddgaid as of the July 1st following such montldurfie (unchanged by any adjustments
under this Article) shall be multiplied by the pentage difference between the Price Index for dungethe Price Index for the Base Year, and
the resulting sum shall be added to such fixed alhmant, effective as of such July 1st. Said aéjisixed annual rent shall thereafter be
payable hereunder, in equal monthly installments] it is readjusted pursuant to the terms of thase.

(i) In the event the Price Index for December ity @alendar year during the term of this leaseotdl an increase over the Price Index for the
Base Year, then the fixed annual rent herein pexvi be paid as of the July 1st following such tha June (unchanged by any
adjustments under this Article) shall be multipledthe percentage difference between the Pricexifik December and the Price Index for
the Base Year, and the resulting sum shall be attdswdich fixed annual rent, effective as of suatuday 1st. Said adjusted fixed annual rent
shall thereafter be payable hereunder, in equatimhomstallments, until it is readjusted pursuemthe terms of this lease.

The following illustrates the intentions of the fpas hereto as to the computation of the aforeroeat cost of living adjustment in the annual
rent payable hereunder.

Assuming the said fixed annual rent is $10,000, t@ Price Index for the Base Year was 102.0 hatlthe Price Index for the month of June
in a calendar year following the Base Year was@Q,0ben the percentage increase thus reflected?i®1% (3.01/102.0) would be
multiplied by $10,000, and said fixed annual renuld be increased by $294.10 effective as of Jatyol said calendar year.

In the event that the Price Index ceases to us2-898100 as the basis of calculation, or if a sulighohange is made in the terms or nun
of items contained in the Price Index, then thed’hndex shall be adjusted to the figure that winade been arrived at had the manner of
computing the Price Index in effect at the datéhif lease not been altered. In the event sucle mdex (or a successor or substitute inde
not available, a reliable governmental or other-partisan publication evaluating the informatioeritofore used in determining the Price
Index shall be used.

(c) Landlord will cause statements of the cosivwhg adjustments provide for in subdivision (b)de prepared in reasonable detail and
delivered to Tenant.

(d) In no event shall the fixed annual rent oridfinprovided to be paid under this lease (exclusifthe adjustments under this Article) be
reduced by virtue of this Article.
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(e) Any delay or failure of Landlord, beyo
January of any year, computing or billing for the r
adjustments hereinabove provided, shall not constit
of or in any way impair the continuing obligation o
pay such rent adjustments hereunder.

(f) Notwithstanding any expiration or term
this lease prior to the lease expiration date (exce
of a cancellation by mutual agreement) Tenant's obl
rent as adjusted under this Article shall continue
cover all periods up to the lease expiration date,
survive any expiration or termination of this lease

FIFTY-EIGHTH: - Tenant shall pay to Landlord, as ad
tax escalation in accordance with this Article:

(a) For purposes of this lease the rentabl
area of the presently demised premises shall be dee
4,192 square feet.

(b) Definitions: For the purpose of this A
following definitions shall apply:

(i) The term "base tax year" as hereinafte
for the determination of real estate tax escalation
the New York City real estate tax year commencing J
2000/01.

(ii) The term "The Percentage", for the pu
computing tax escalation, shall mean .55 percent (0
Percentage has been computed on the basis of a frac
numerator of which is the rentable square-foot area
demised premises and the denominator of which is th
rentable square foot area of the office and commerc
the building project. The parties acknowledge and a
total rentable square foot area of the office and ¢
space in the building project shall be deemed to be
ft.

(iii) The term "the building project" shal
aggregate combined parcel of land on a portion of w
improvements of which the demised premises form a p
the improvements thereon, said improvements being a
block and lot for tax purposes which are applicable
aforesaid land.

(iv) The term "comparative year" shall mea
(12) months following the base tax year, and each s
Period of twelve (12) months (or such other Period
months occurring during the term of this lease as h
be duly adopted as the tax year for real estate tax
the City of New York).
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(v) The term "real estate taxes" shall mea
all taxes and special or other assessments levied,
imposed at any time by any governmental authority u
the building project, and also any tax or assessmen
assessed or imposed at any time by an governmental
connection with the receipt of income or rents from
project to the extent that same shall be in lieu of
portion of any of the aforesaid taxes or assessment
additions or increases thereof, upon or against sai
project. If, due to a future change in the method o
in the taxing authority, or for any other reason, a
income, transit, profit or other tax or governmenta
however designated, shall be levied against Landlor
substitution in whole or in part for the real estat
lieu of additions to or increases of said real esta
such franchise, income, transit, profit or other ta
governmental imposition shall be deemed to be inclu
definition of "real estate taxes" for the purposes
special assessments which are payable over a period
extending beyond the term of this lease, only a pro
thereof covering the portion of the term of this le
at the time of the imposition of such assessment, s
included in "real estate taxes". If by law, any ass
pain in installments, then, for the purposes hereof
assessment shall be deemed to have been payable in
number of installments permitted by law and (b) the
included in real estate taxes, for each comparative
such installments may be paid, the installments of

assessment so becoming payable during such comparat

together with interest payable during such comparat

(vi) Where more than one assessment is imp
City of New York for any tax year, whether denomina
assessment" or a "transitional assessment" or other
phrases herein "assessed value" and "assessments" s
whichever of the actual, transitional or other asse
designated by the City of New York as the taxable a
that tax year.

(vii) The phrase "real estate taxes payabl
base tax year" shall mean the amount obtained by mu
Fifty-Five One Hundredth of 1%, the assessed value
and buildings of the building project for the base
the tax rate for the base tax year for each $100 of
value.

(C) 1. In the event that the real estate t
for any comparative year shall exceed the amount of
estate taxes payable during the base tax year, Tena
to Landlord, as additional rent for such comparativ
amount equal to The Percentage of the excess. Befor
start of each comparative year, Landlord shall furn
a statement of the real estate taxes payable for su
year, and a statement of the real estate taxes paya
base tax year. If the real estate taxes payable for
comparative year exceed the real estate taxes payab
base tax year, additional rent for such comparative
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amount equal to The Percentage of the excess, shall
Tenant to Landlord, and such additional rent shall
Tenant to Landlord within ten (10) days after recei
aforesaid statement. The benefit of any discount fo
payment or prepayment of real estate taxes shall ac
the benefit of Landlord, and such discount shall no
subtracted from the real estate taxes payable for a
year.

Additionally, Tenant shall pay to Landlord
sum equal to The Percentage of any business improve
assessment payable by the building project.

2. Should the real estate taxes payable du
tax year be reduced by final determination of legal
settlement or otherwise, then, the real estate taxe
during the base tax year shall be correspondingly r
additional rent theretofore paid or payable hereund
comparative years shall be recomputed on the basis
reduction, and Tenant shall pay to Landlord as addi
within ten (10) days after being billed therefor, a
between the amount of such additional rent as there
computed and the amount thereof due as the result o
recomputations. Should the real estate taxes payabl
base tax year be increased by such final determinat
proceedings, settlement or otherwise, then appropri
recomputation and adjustment also shall be made.

3. If after Tenant shall have made a payme
additional rent under this subdivision (c), Landlor
receive a refund of any portion of the real estate
for any comparative year after the base tax year on
payment of additional rent shall have been based, a
a reduction of such real estate taxes by final dete
legal proceedings, settlement or otherwise, Landlor
ten (10) days after receiving the refund pay to Ten
Percentage of the refund less The Percentage of exp
(including attorneys' and appraisers' fees) incurre
in connection with any such application or proceedi
to the payment of taxes for any comparative year, L
have obtained a reduction of that comparative year'
valuation of the building project, and therefore of
then the term "real estate taxes" for that comparat
be deemed to include the amount of Landlord's expen
obtaining such reduction in assessed valuation, inc
attorneys' and appraisers' fees.

4. The statements of the real estate taxes
furnished by Landlord as provided above shall be ce
Landlord and shall constitute a final determination
Landlord and Tenant of the real estate taxes for th
represented thereby, unless Tenant within thirty (3
they are furnished shall give a written notice to L
it disputes their accuracy or their appropriateness
shall specify the particular respects in which the
inaccurate or inappropriate. If Tenant shall so dis
statement then, pending the resolution of such disp
shall pay the additional rent to Landlord in accord
statement furnished by Landlord.
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5. In no event shall the fixed annual rent
lease (exclusive of the additional rents under this
reduced by virtue of this Article.

6. If the commencement date of the term of
not the first day of the first comparative year, th
additional rent due hereunder for such first compar
shall be a proportionate share of said additional r
entire comparative year, said proportionate share t
upon the length of time that the lease term will be
during such first comparative year. Upon the date o
expiration or termination of this lease except term
because of Tenant's default) whether the same be th
hereinabove set forth for the expiration of the ter
or subsequent date, a proportionate share of said a
for the comparative year during which such expirati
termination occurs shall immediately become due and
Tenant to Landlord, if it was not theretofore alrea
paid. The said proportionate share shall be based u
of time that this lease shall have been in existenc
comparative year. Landlord shall promptly cause sta
said additional rent for that comparative year to b
furnished to Tenant. Landlord and Tenant shall ther
appropriate adjustments of amounts then owing.

7. Landlord's and Tenant's obligations to
adjustments referred to in subdivision (6) above sh
any expiration or termination of this lease.

8. Any delay or failure of Landlord in bil
escalation hereinabove provided shall not constitut
or in any way impair the continuing obligation of T
such tax escalation hereunder.

FIFTY-NINTH: - (A). Tenant acknowledges that its co
occupancy of the demised premises and the regular c
business therein, are of utmost importance to the L
renewal of other leases in the building, in the ren
space in the building, in the providing of electric
conditioning, steam and other services to the tenan
building, and in the maintenance of the character a
the tenants in the building. Tenant therefore coven
agrees that it will occupy the entire demised premi
conduct its business therein in the regular and usu
throughout the term of this lease. Tenant acknowled
Landlord is executing this lease in reliance upon t
and that these covenants are a material element of
inducing Landlord to execute this lease. Tenant fur
that if it vacates the demised premises or fails to

its business therein at any time during the term of
without the prior written consent of the Landlord,
and additional rent reserved in this lease, without
written consent of the Landlord, then all rent and
rent reserved in this lease from the date of such b
expiration date of this lease shall become immediat
payable to Landlord.
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(B). The parties recognize and agree that
Landlord resulting from any breach of the covenants
subdivision (A) hereof will be extremely substantia
greater than the rent payable for the balance of th
lease, and will be impossible of accurate measureme
parties therefore agree that in the event of a brea
threatened breach of the said covenants, in additio
Landlord's other rights and remedies, at law or in
otherwise, Landlord shall have the right of injunct
preserve Tenant's occupancy and use. The words "bec
deserted" as used elsewhere in this lease shall inc
failure to occupy or use as by this Article require

(C). If Tenant breaches either of the cove
subdivision (A) above, and this lease be terminated
such default, then, in addition to Landlord's right
restoration, preparation for and rerental, and anyt
in this lease to the contrary notwithstanding, Land
retain its right to judgment on and collection of T
aforesaid obligation to make a single payment to La
sum equal to the total of all rent and additional r
for the remainder of the original term of this leas
future credit or repayment to Tenant in the event o
rerenting of the premises by Landlord, after first
rerental income all expenses incurred by Landlord i
judgment or otherwise collecting Tenant's aforesaid
and in obtaining possession of, restoring, preparin
re-letting the premises. In no event shall Tenant b
a credit or repayment for rerental income which exc
payable by Tenant hereunder or which covers a perio
original term of this lease.

(D). If any provision of this Article of t
the application thereof to any person or circumstan
any extent, be invalid or unenforceable, the remain
Article, or the application of such provision to pe
circumstances other than those as to which it is he
unenforceable, shall not be affected thereby, and e
of this Article and of this lease shall be valid an
to the fullest extent permitted by law.

SIXTIETH: - The Landlord shall be under no obligati
access between the "A" Wing and the "B" Wing on the
premises demised herein, and any passageways which
hereafter exist between said wings may be discontin
time at the discretion of the Landlord.

SIXTY-FIRST: - The captions are inserted only as a
convenience and for reference and in no way define,
describe the scope of this lease nor the intent of
thereof.

SIXTY-SECOND: - Tenant and Tenant's servants, emplo
visitors, and licensees shall observe faithfully, a
strictly with, the Rules and
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Regulations and such other and further reasonable R
Regulations as Landlord or Landlord's agents may fr
time adopt. Notice of any additional rules or regul

be given in such manner as Landlord may elect. In c
disputes the reasonableness of any additional Rule
hereafter made or adopted by Landlord or Landlord's
parties hereto agree to submit the question of the

of such Rule or Regulation for decision to the or t
impartial person or persons as he may designate, wh
determination shall be final and conclusive upon th
hereto. The right to dispute the reasonableness of
Rule or Regulation upon Tenant's part shall be deem
unless the same shall be final and conclusive upon
hereto. The right to dispute the reasonableness of
Rule or Regulation upon Tenant's part shall be deem
unless the same shall be asserted by service of an
writing upon Landlord within ten (10) days after th
any such additional Rule or Regulation. Nothing in
contained shall be construed to impose upon Landlor
obligation to enforce the Rules and Regulations or
covenants or conditions in any other lease, as agai
tenant and Landlord shall not be liable to Tenant f

of the same by any other tenant, its servants, empl
visitors or licensees.

The use in the demised premises of auxilia
devices, such as portable electric heaters, heat la
devices whose principal function at the time of ope
produce space heating, is prohibited.

SIXTY-THIRD: - It is understood and agreed that thi
submitted to Tenant on the understanding that it sh
considered on offer and shall not bind Landlord in
(i) Tenant has duly executed and delivered duplicat
Landlord and (ii) Landlord has executed and deliver
originals to Tenant.

SIXTY-FOURTH: - Tenant expressly acknowledges that
inspected the demised premises and is fully familia
physical condition thereof. Tenant agrees to accept
premises in its "AS IS" condition. Tenant acknowled
Landlord shall have no obligation to do any work in
demised premises in order to make them suitable and
occupancy and use by Tenant.

SIXTY-FIFTH: - With respect to the security deposit
hereunder, Landlord agrees that same will be held i
bearing account and interest thereon will be paid t
least annually, less 1% to be retained by Landlord
administration.

SIXTY-SIXTH: - Anything contained herein to the con
notwithstanding, all deliveries to Tenant and shipm
must be made directly to and from Tenant's premises
freight elevators via freight elevator lobby. Under
circumstances may deliveries and/or shipments be ma
public corridors. In addition, if the Tenant's prem

used substantially for storage of Tenant's
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merchandise or samples, the entrance to Tenant's pr emises shall

be at freight elevator lobby and not otherwise. In any event, the
interior of Tenant's premises shall be so designed and maintained
by Tenant that said premises, when viewed from the public
corridors, present an appearance consistent with th e use of said

premises as offices and showroom and not otherwise.

In lieu of Landlord's work, Tenant shall r eceive rent
credits for up to $25,000.00 after submission of pa id invoices to
justify alteration work done to premises.

Work Will Include: Paint, Carpet, Minor Con struction,

................. Minor Electrical, Clean- Up, Space
Rehabilitations

IN WITNESS WHEREOF, Landlord and Tenant have reSpely signed and sealed this lease as of the ddyyear first above written.

1400 BROADWAY ASSOCIATES
HELMSLEY-SPEAR, INC., AGENT

By: /s/ | RVING SCHNEI DER

Chi ef Operating Oficer

IAM GROUP, LTD.

By: /s/ JAHN AVARELLO, PRESI DENT

PLEASE PRINT:
SIGNATORY'S NAME: JAHN AVARELLO

HOME ADDRESS: 18 MAINER CIRCLE, WEST | SLIP, NY 11795

HOME PHONE NO. 631-669-5258
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GUARANTY

For Value Received, and in consideration for, amthducement to Landlord making the foregoing leagk Tenant, the undersigned
guarantees to Landlord, its successors and assigng)ll performance and observance of all theecawts, conditions and agreements,
including the "Rules and Regulations", therein fled to be performed and observed by Tenant, withemuiring any notice or proof of
nonpayment, nonperformance, or nonobservance, ghdwdemand, to charge the undersigned thereflooy which the undersigned hereby
expressly waives.

The undersigned further covenants and agreeshbatidity of this agreement and its obligatioesdunder shall in no wise be terminated,
affected or impaired by reason of the assertiohdnydlord against Tenant of any of the rights oredies reserved to Landlord pursuant to
provisions of the within lease, that this guarastigll remain and continue in full force and effestto any renewal, modification or extension
of the within lease.

As a further inducement to Landlord to make théimitease and in consideration thereof, Landlom e undersigned covenant and agree
that in any action or proceeding or counterclaimulght by either against the other on any mattergtsdever arising out of, under, or in any
way connected with said lease or this Guarantpyorirtue of the terms thereof, Landlord and thdensigned shall and do hereby waive trial

by jury.

Dated: New York City

Witness
ADDRESS
STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )
ON THE DAY OF , 19, BEFORE ME PERSONME TO ME KNOWN AND KNOWN TO ME TO BE THE

INDIVIDUAL DESCRIBED IN, AND WHO EXECUTED THE FORE®ING GUARANTY AND ACKNOWLEDGEMENT TO ME THAT
HE EXECUTED THE SAME.

NOTARY PUBLIC
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RULES AND REGULATIONS

1. The sidewalks, entrances, passages, courtstetsyvestibules, stairways, corridors or halkslshot be obstructed or encumbered by any
Tenant or used for any purpose other than ingned®gress to and from the demised premises, aaidfpremises are situate on the ground
floor of the building the Tenant thereof shall het. at said Tenant's own expense, keep the silgwat curb directly in front of said
premises clean and free from ice, snow. etc,

2. The freight and not the passenger elevators lshalsed by the working hands or Tenant and persalting for and delivering goods to a
from the demised premises'

3. No awnings or other projections shall be attddiethe outside walk of the building without thi@pwritten consent of Landlord. No
curtains, blinds, shades or screens shall be a&itiatthor hung in, or used in connection with, amydew or door of the demised premises
without the prior written consent of the Landlo&lich awnings, projections, curtains, blinds, shast@eens or other fixtures must be of a
quality, type. design and color and attached imtla@ner approved by Landlord.

4. No sign, advertisement, notice or other letgghall be exhibited. inscribed, painted or affikgdany Tenant on any part of the outside or
inside of the demised premises or building withitvet prior written consent of Landlord. Interiorségon doors shall be inscribed, painted for
Tenant by Landlord at the expense of such Tenadtshall be of a size, color and style acceptableahdlord. Tenant names in the lease
shall be entitled to appear on the Directory Baard@ablet. Additional names may be added in Lart¥osole discretion under such terms
conditions as he may approve.

5. The sashes, sash doors, skylights, windows aasdhat reflect or admit light and air into thedls, passageways or other public places in
the building shall not be covered by any Tenant,ahall any bottles, parcels, or other articlebaglaced on the window sills.

6. The water and wash closets and other plumbktgrés shall not be used for any purposes otherttiase for which they were constructed,
and no sweepings, rubbish. rags, or other substasizdl be thrown therein. All damages resultimgrfrany misuse of the fixtures shall be
borne by Tenant who, or whose servants, emplogeesits, visitors or licensees shall have causesiime.

7. No Tenant shall mark, paint, drill into, or inyaway deface any part of the demised premiselseobtilding of which they form a part. No
boring, cutting or stringing of wires shall be péted, except with the prior written consent of déord, and as Landlord may direct. No
linoleum or other floor covering shall be laid imett contact with the floor of the demised prersjdaut if any such covering is required by
Tenant, an interlining or builder's deadening $élll first be affixed to the floor with lime ortar water soluble material. the use of ceme
other adhesive non-soluble in water is expressiipited.
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8. No Tenant shall make. or permit to be made arsgemly or disturbing noises or disturb or intexfeith occupants of this or neighboring
buildings or premises or those having business thiZin whether by the use or any instrument, radlking machine, musical noise,
whistling, singing or in any other way.

9. No Tenant nor any of Tenant's servants, empgagents, visitors or licensees shall at any binreg or keep upon the demised premises
any inflammable, combustible or explosive fluideofical and substance, or cause or permit any uhaosohjectionable odors to be produ
upon or permeate from the demised premises. Noasion birds shall be kept by Tenant in or aboatlihilding.

10. Landlord reserves the right to inspect allghtito be brought into the building and to exclfiden the building all freight which violates
any of these Rules and Regulations or the leasdizh these Rules and Regulations are a part.

11. Landlord shall have the right to prohibit amlyertising by any Tenant which, in its opinion,dsrto impair the reputation of the building
or its desirability and, upon written notice frorandlord, Tenant shall refrain from or discontinuetsadvertising.

12. Canvassing, soliciting and peddling in the ding) is prohibited and each Tenant shall coopemprevent the same.

13. There shall not be used in any space. or iptidic halls of any building, either by any Tenanty jobbers or others in the delivery or
receipt of merchandise, any hand trucks, excepetieguipped with rubber tires and side guards.

14. No Tenant shall purchase spring water, iceetsvor other like service from any company or pessnot approved by Landlord.

15. The use in the demised premises of auxiliaatihg devices, such as portable electric heateat, lamps or other devices whose principal
function at the time of operation is to producecgpleating, is prohibited.

16. Tenant has the right to install ISON, Tl andcB®puter lines and fiber optics if and when avddaat Tenant's sole expense.
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ASSIGNMENT AND SUBLETTING

A. Tenant, for itself, its heirs, distributees, extors, administrators, legal representatives.esgars and assigns, expressly covenants that it
shall not assign, mortgage or encumber this Leawmenderlet, or suffer or permit the demised psamior any part thereof to be used or
occupied by others, without the prior written cartsef Landlord in each instance. The merger or olbdation of a corporate lessee or
subleasee where the net worth of the resultingiosieng corporation is less than the net worthhaf lessee or sublessee immediately prior to
such merger or consolidation shall be deemed agrament of this lease or of such sublease. Ifidase be assigned, or if the demised
Premises or any part thereof be underlet or Ocdupyeanybody other than Tenant, Landlord my, afefault by Tenant, collect rent from t
assignee, under-tenant or Occupant, and applyehamount collected to the rent herein reservetnbassignment, underletting, occupancy
or collection shall be deemed a waiver of the miovis hereof, the acceptance of the assignee,tendet or occupant as tenant, or a release
of Tenant from the further performance by Tenantofenants on the part of Tenant herein contaifibd.Consent by Landlord to an
assignment or underletting shall not in any waygdestrued to relieve Tenant from obtaining the egprConsent in writing of Landlord to
any further assignment or underletting. In no ewstratl any permitted sublessee assign or encurtdsullease or further sublet all or any
portion of its sublet space, or otherwise suffepemit the sublet Space or any part thereof tovied or Occupied by others, without
Landlord's prior written Consent in each instacenodification, amendment or extension of a sul#estsall be deemed a sublease. If any
lien is filed against the demised premises or thiling of which the same form a part for brokeragevice Claimed to have been performed
for Tenant, whether or not actually performed,ghme shall be discharged by Tenant within ten da9% thereafter, at Tenants expense, by
filing the bond required by law, or otherwise, graying any other necessary sums, and Tenant agréetemnify Landlord and its agents
and hold them harmless from and against any ardadths, losses or liability resulting from sucénifor brokerage services rendered.

B. If Tenant desires to assign this Lease or téeswtl or any portion of the demised Premiseshdill first submit in writing to Landlord the
documents described in Section C hereof, and effall in writing, (i) with respect to a Prospectiassignment, to assign this Lease to
Landlord without any payment of moneys or other &ideration therefor, or, (ii) with respect to a §jrective subletting, to sublet to Landlord
the portion of the demised premises involved ("ledagsk Area") for the term specified by Tenant $npitoposed sublease or, at Landlord's
option for the balance of the term of the Leass te® (1) day, and at the lower of (a) Tenant'ésed subrental or (b) at the same rate of
fixed rent and additional rent, and otherwise angame terms, covenants and conditions (includingi$tons relating to escalation rents), as
are Contained herein and as are allocable andcajpdi to the portion of the demised premises todvered by such subletting. The offer
shall specify the date when the Leaseback Areabwilinade available to Landlord, which date shalhb® event earlier than ninety (90) d
nor later than one hundred eighty (180) days falhgwthe acceptance of the offer. If an offer ofleabe is made, and if the proposed sublease
will result in all or substantially all of the deseid premises being sublet, then Landlord shall teveption to extend the term of its propo
sublease for the balance of the term of this Léssseone (1) day.

Landlord shall have a period ninety (90) days fittin receipt of such offer to either accept or iteflee same. If Landlord shall accept such
offer (i) Tenant shall then execute and delivelcandlord, or to anyone designated or named by laaddhn assignment or sublease, as the
case may be, in either case in a form reasonabiffaztory to Landlord's counsel; and (ii) if theoposed transaction is a sublease and
Landlord accepts such offer, Tenant, on demandl, jsénato Landlord or its managing agent (as Landighall elect) an amount equal to the
brokerage commissions which would have been indusyeTenant but for Landlord's accepting such o



If a sublease is1/450 made it shall expressly:

(a) permit Landlord to make further subleases lobrahny part of -the Leaseback Area and (at nd @oexpense to Tenant) to make and
authorize any and all changes, alterations, irsdtalis and improvements in such space as necessary;

(b) provide that Tenant will at all times permiais®nably appropriate means of ingress to and efyjmraghe Leaseback Area;
(c) negate any intention that the estate creatddnsuch sublease be merged with any other estlitdoi either of the Parties.

(d) provide that: Landlord shall accept the Leasklfsrea "as is" except that Landlord, at Tenaekisense, shall perform all such work and
make all such alterations as may be required palgio separate the Leaseback Area from the reteaiof the demised premises and to
permit lawful Occupancy, it being intended that dethshall have no other cost or expense in cororeetith the subletting of the Leaseback
Area:

(e) provide that at the expiration of the term wéls sublease Tenant will accept the Leaseback iArigsithen existing condition, subject to
obligation of Landlord to make such repairs theatanay be necessary to Preserve the LeasebacknAgead order and Condition, ordinary
wear and tear excepted.

Landlord shall indemnify and save Tenant harmlessi fall obligation under this Lease as to the Lbask Area during the period of time it
sublet, except for fired annual rent and additioeal, if any, due under the within Lease, which iarexcess of the rents and additional sums
due under such sublease.

Subject to the foregoing, Performance by Landlordts designee, under a sublease of the Leasétraekshall be deemed performance by
Tenant of any similar obligation under this Leasd any default under any such sublease shall netrgge to a default under a similar
obligation contained in this Lease, nor shall Termnliable for any default under this Lease omdee to be in default hereunder if such
default is occasioned by or arises from any acnoission of the tenant under such sublease orcigsianed by or arises from any act or
omission of any occupant holding under or Purstmany such sublease.

C. If Tenant requests Landlord's consent to a fipexssignment or subletting, it shall submit irtimg to Landlord (i) the name and address
of the proposed assignee or Sublessee, (ii) aekdguted counterpart of the proposed agreemerssafranent or sublease, (iii) reasonably
satisfactory information as to the nature and dattaraf the business of the proposed assigneehtease and as to the nature of its proposed
use of the space, and (iv) banking, financialstbeocredit information relating to the proposesdigisee or sublessee reasonably sufficient to
enable Landlord to determine the financial respuilitsi and character of the Proposed assignee lnleasee.
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D. If Landlord shall not have accepted Tenant'smfis Provided in Section B, then Landlord wilt noreasonably withhold or delay its
consent to Tenant's request for consent to sudifiepa@ssignment or subletting, where Tenant wilt move the conduct of its business to
another building in New York City. Any Consent acdidlord under this Article shall be subject to tixens of this Article and conditioned
upon there being no default by Tenant, beyond aagegPeriod, under any of the terms, covenantsanditions of this Lease at the time t
Landlord's consent to any such subletting or asségn is requested and on the date of the commemtarhthe term of any proposed
sublease or the effective date of any proposedmssnt.

E. Tenant understands and agrees that no assigoemsulbletting shall be effective unless and urgihant, upon receiving any necessary
Landlord's written consent (and unless it was tioévee delivered to Landlord) causes a duly exetatmpy of the sublease or assignment to
be delivered to Landlord within ten (10) days a#ieecution thereof. Any such sublease shall prothdethe sublessee shall comply with all
applicable terms and conditions of this Lease tpdréormed by the Tenant hereunder. Any such asgghof lease shall contain an
assumption by the assignee of all of the termsgants and conditions of this Lease to be Perfotmgettie Tenant.

F. Anything herein contained to the contrary ndisianding:

1. Tenant shall not advertise (but may list witbKars) its space for assignment or sublettingrahtal rate lower than the greater of the then
building rental rate for such space or the rersttd then being paid by Tenant to Landlord.

2. The transfer of a majority of the issued andtanding capital stock of, or a controlling intéri@s any Corporate tenant or subtenant of this
Lease or a majority of the total interest in anytiRarship tenant or subtenant, however accomplistadi whether in a single transaction or in
a series of related or unrelated transactions| Bealeemed an assignment of this Lease or of suislease. The transfer of outstanding ca
stock of any Corporate tenant, for Purposes ofAhiigle, shall not include sale of such stock leygons other than those deemed "insiders"
within the meaning of the Securities Exchange Act384 as amended, and which sale is effected gjfirbover-the-counter market" or
through any recognized stock exchange.

3. No assignment or subletting shall be made:

(a) To any person or entity which shall at thatetibe a tenant, subtenant or other occupant of artyopthe building of which the demised
premises form a part, or who dealt with Landlord.andlord's agent (directly or through a brokerhwiespect to Space in the building dur
the six (6) months immediately preceding Tenaetgiest for Landlord's Consent:

(b) By the legal representatives of the Tenantyoatyy person Tenant's interest under this Leasgepds/ operation of law, except in
compliance with the provisions of this Article:



(c) To any person or entity for the conduct of gibass which is not in keeping with the standaristhe general character of the building of
which the demised premises form a part.

G. Anything hereinabove contained to the contrarywithstanding, the offer back to Landlord provisoof Section B hereof shall not apply
to, and Landlord will not unreasonably withholddalay its consent to an assignment of this Leassylnlease of all or part of the demised
Premises, to the parent of Tenant or to a whollpedvsubsidiary of Tenant or of said Parent of Tenaovided the net worth of the
transferor or sublessor after such transactioaqisl to or greater than its net worth immediageigr to such transaction, and provisions of
this Article.

H. Anything hereinabove contained to the contraymithstanding, the offer back to Landlord provissoof Section B hereof shall not apply
to, and Landlord will not unreasonably withholddalay its consent to an assignment of this Leassyllease of all or part of the demised
premises, to any corporation

(i) to which substantially all the assets of Teram transferred or (ii) into which Tenant may berged or Consolidated, provided that the net
worth, experience and reputation of such transferaes the resulting or surviving Corporation, he tase may be, is equal to or greater than
the net worth experience and reputation of Tenadtad any guarantor of this Lease immediately prdosuch transfer and provided, also, that
any such transaction complies with the other piowus of this Article.

No consent from Landlord shall be necessary undedisisions C and H hereof where (i) reasonablistattory proof is delivered 1

Landlord that the net worth and other Provision€afr H, as the case may be, and the other Progisibthis Article, have been satisfied and
(i) Tenant, in a writing reasonably satisfactanyLiandlord's attorneys, agrees to remain primdiglyle jointly and severally with any
transferee or assignee, for the obligation of Tenader this Lease.

I. If Landlord shall not have accepted any requifedant's offer and/or Tenant effects any assignmresubletting, then Tenant thereafter
shall pay to Landlord a sum equal to (a) any remtloer consideration paid to Tenant by any sulstewaich (after deducting the Costs of
Tenant, if any, in effecting the subletting, indlugl reasonable alteration costs, commissions agal fees) is in excess of the rent allocable to
the sub leased space which is then being paid barfido Landlord Pursuant to the terms hereof,(Bhdny other profit or gain (after
deducting any necessary expenses incurred) reddizd@énant from any such subletting or assignm&lhsums payable hereunder by Tenant
shall be payable to Landlord as additional rentugzeipt thereof by Tenant.

J. In no event shall Tenant be entitled to make shall Tenant make, any claim, and Tenant herediyas any claim, for money damages
(nor shall Tenant claim any money damages by waebbff, counterclaim or defense) based upon &ignwr assertion by Tenant that
Landlord has unreasonably withheld or unreasondélgyed its consent or approval to a proposed mssgt or subletting as provided for in
this Article. Tenant's sole remedy shall be anoactir Proceeding to enforce any such Provisiofospecific performance, injunction or
declaratory judgment.



1. CHANGE OF LOCATION.

a. Tenant covenants and agrees that Landlordlsénadl the absolute and unqualified right, upon ediicTenant, to designate as the Demised
Premises that part of any other floor in the Buigdiocated at 1400 Broadway New York, New York thaproximately corresponds to the
premises demised hereunder; provided, howevemfidlord must exercise this right only once durimg linitial Term of this Lease, (ii) such
substituted space shall be the equivalent or biettéyre appearance of the Demised Premises upopletion of Landlord's Initial

Construction (wear and tear, as well as damadeet®emised Premises caused by Tenant, exceptediiiphdndlord shall move Tenant to
the substituted space during a single weekend. Boitte shall specify and designate the space Isstiftuted to the Demised Premises.
Notwithstanding such substitution of space, thiadeeand all the terms, provisions, covenants andittons contained in this lease st

remain and continue in full force and effect, exdabpt the Demised Premises shall be and deemigel $ach substituted space (hereinafter
called "Substituted Space"), with the same forakeffect as if the Substituted Space were origyradecified in this lease as the premises
demised hereunder.

b. In the event of the substitution of space asidedl in section 38.01, Tenant, upon six (6) momttiar written notice, shall move to the
substituted space at Landlord's expense; and wgiloinef of Tenant to so move to the Substituted 8phandlord, may, as Tenant's agent,
remove Tenant from the Demised Premises to thetiButksl Space. Failure of Tenant to move to thesBtulted Space pursuant to this Arti
38 shall be deemed a substantial breach of thisd_dandlord shall reimburse Tenant for Tenanéisorable and necessary out-of-pocket
expense actually incurred with regard to the movhé Substituted Space. Upon request from Landlitedant shall supply Landlord with
satisfactory proof of out-of-pocket expenses inedrpy Tenant in moving from the Demised Premise¢kadSubstituted Space.

c. Following such substitution of space (pursuarthts Article 38) if any, Landlord and Tenant shatomptly at the request of either party,
execute and deliver an agreement in recordable $etting forth such substitution of Space
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EXHIBIT 10.5
EMPLOYMENT CONTRACT

Agreement made, effective as of March 25, 2000r1/lzetween 1AM Group, Ltd., a corporation duty aergad and existing under the laws
of the State of New York, with a place of businas85 Tenth Avenue, City of New York, County of N&wrk, State of New York,
hereinafter referred to as "EMPLOYER", and Ron Bialo, residing at 4612 Greenfield Road, Bethlehef 18017, hereinafter referred ta
"BLAUFARB".

RECITALS
The parties recite and declare:

A. EMPLOYER is a HOLDING COMPANY, and owns sevesabsidiary corporations engaged in the manufagudistribution and sales
private and labeled apparel and accessories, @xdirsive and non exclusive licensing agreements thie National Football League
("NFL") and its associates or affiliates, ProfessioBowlers Association ("PBA") and other sportsl @on sports entities; and

B. BLAUFARB represents he has been engaged inmaltgales activities in the apparel industry, huddeéxecutive positions as NATIONAL
SALES MANAGER and/or VICE PRESIDENT OF SALES; and

C. Itis the parties desire to enter into contreleerein BLAUFARB shall be appointed as Vice Prestd# Sales for EMPLOYER with
overall management and control of all EMPLOYER satdating to the manufacture and marketing of eglpa

For the reasons set forth above, and in considerafithe mutual covenants and promises of thegsaset forth in this Agreement and
intending to be legally bound, EMPLOYER and BLAUFBRgree as follows:

1. Definitions: For purposes of this Agreementfiiikowing definitions shall apply:

1.1. "Products" shall mean the products produceBEMPLOYER including private label, and licensed agh and accessories for the Natic
Football League ("NFL") and the Professional Bowl&ssociation ("PBA").

1.2. "Territory" shall mean the following: The wett States, Western Europe, Eastern Europe, Askiralia, Canada and South Ameri



1.3. "Customers" shall mean customers that buyyselighin the Territory (whether or not shipmentigthin the territory), exclusive of
internet sales made through the employer's whallyenl subsidiary, Guardian Internet Solution Ine-ommerce mall.

2. Hiring. EMPLOYER hereby hires BLAUFARB, and BLAARB hereby agrees to act as Vice-President ofsSaled National Sales
Manager for EMPLOYER with respect to the Produotthie Territory. BLAUFARB shall faithfully and dgently perform the duties typical
performed by a VP-Sales and National Sales Marfag&fMPLOYER. BLAUFARB shall be entitled to all befits generally available to
other executives and employees of the EMPLOYERuding stock options or warrants if offered by HH&IPLOYER. At present, benefits
are limited to company paid family medical heaitburance provided BLAUFARB's spouse is not coverrgder a separate policy.
EMPLOYER shall reimburse BLAUFARB monthly for abasonable and actual expenses incurred in therpenfice of his duties under this
Agreement not to exceed $40,000 per year, providaidsuch expense is in strict accordance withieleyant monthly line item of a written
budget that has been approved in advance, in gritip an officer of EMPLOYER. BLAUFARB'S annual aal under this Agreement shall
be the Compensation, payable in accordance wittaatite same times as EMPLOYER'S ordinary payroitedures.

3. Compensation. EMPLOYER shall pay BLAUFARB comgation for each 12-month contract period duringténm of this Agreement in
the amount of $175,000 per annum, payable as ghtlielow.

4. Additional Compensation. EMPLOYER shall pay BLRRARB first 12- month contract period during the ambof $20,000, payable as set
forth below.

5. Special Compensation EMPLOYER shall pay BLAUFA&&cial compensation after the first Calendar geaing the term of this
Agreement in an amount of One (1%) percent of N&lesover $5,000,000. After the second Calendarguang the term of this Agreeme
the special compensation shall be One (1%) peafdatployer's NFL sales, over $10,000,000. After tiird Calendar year during the term
of this agreement the special compensation shallre(1%) of Employer's NFL sales over 20,000,@06er each Calendar year of this
Agreement, Employer shall pay to BLAUFARB within 88ys the special compensation for such period. #myNFL sales shall be
compensated by mutual agreement between the patiieb must be reduced to writing prior to expioatiof the 2nd contract year.

6. Term of Employment. This Agreement shall beafqreriod of three (3) years commencing on or aBpuil 1, 2000, or sooner if Blaufarb
can do so, and ending on or about March 31, 204l8ss sooner terminated as provided herein.
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7. Termination. Unless terminated earlier purstiarie provisions of this Agreement this Agreensddll terminate on or about March 31,
2003. This Agreement may also terminate at theoopif the EMPLOYER, if the NFL licenses are candede not renewed by the National
Football League. Notwithstanding anything to thatcary in the preceding sentence, at any time@uaid cause(as defined below) exists or
has arisen, EMPLOYER may, at its election, ternartats Agreement by so notifying BLAUFARB in writinin which event such
termination shall be effective immediately. Forpases of this Paragraph, "Good cause" shall meaaxistence or occurrence of any of the
following: (a) any gross neglect of duty, (b) if BUFARB is convicted of a felony, (c) if BLAUFARBI&s for any protection under the
federal bankruptcy laws (or any such proceediritieid against BLAUFARB and is not dismissed witl§it days of such filing), (d) the
occurrence or existence of any facts that constijubunds for termination pursuant to New York &taaw, (e) if BLAUFARB commits thet
larceny, embezzlement, fraud, any acts of dishgn#letgality, or moral turpitude,

(f) If BLAUFARB otherwise materially breaches angopision of this Agreement (g) the death of BLAUFBRand/or (h) if BLAUFARB
becomes materially disabled to such an extenBhAlUFARB is precluded form performing the duties &&th in this Agreement of a perit
of 90 consecutive days, or 120 days in the aggeediating any one-year period upon termination &f Agreement,

() BLAUFARB shall return to Company all propertglbnging to EMPLOYER, including without limitaticadl Confidential Material,
promotional material, advertising information, saesp price lists and similar items, and (ii)) EMPLER shall have no obligation to make .
further payment to BLAUFARB, except for amountsrestt pursuant to this Agreement by BLAUFARB priosstach termination, which
amounts EMPLOYER shall pay to BLAUFARB upon theetatf (A) BLAUFARB's returning to EMPLOYER all sugiroperty, and (B) such
amounts are actually due and payable by EMPLOYERLAUFARB.

This agreement may also be terminated at the opfitimee EMPLOYER if the NFL licenses owned by EMPYER or its subsidiaries are
canceled or not renewed by the National Footbadigue.

BLAUFARB may likewise terminate this Agreement hyigg EMPLOYER ten (10) days advance written nofieGOOD CAUSE which
shall be limited to failure of BLAUFARB and EMPLOYEto reach a written agreement as to the amountezfsonable compensation..
which BLAUFARB is to receive from EMPLOYER as tomdIFL sales as previously referred to in Parag&pbove.

In the event any matter relating to GOOD CAUSE f{aation shall become a matter of dispute or corrsy, the parties hereto agree to
submit the same to arbitration by the American tabion Association or such other arbitration meltlas they may agree. Arbitration shall
a prerequisite to any right of legal action or éajolie action or suit



7(a). Alcohol and drug testing. BLAUFARB agreestiomit to random alcohol and drug testing, to id fix by EMPLOYER. In the event
BLAUFARB refuses to submit to such testing, EMPLOR' Ehay consider this grounds for termination in adaace with paragraph 7 above.

8. Schedule of Payments. A) During the first pebthis Agreement, EMPLOYER shall pay BLAUFARB aadditional compensation as
follows:

12-month contract compensation to April 1, 2000&z.31, 2000 $15,000 per month payable in casatdhe Company's option, payable in
part by issuing unrestricted "S-8" shares of thenany provided Company is a reporting Corporatioerthe OTCBB. If any compensation
paid during this period is paid in shares, EMPLOYHRaddition to issuing said shares to BLAUFARBak reimburse BLAUFARB for his
actual documented costs and expenses to redeershsaih, if held more then 3 months after issuarfove value of each share shall be
established in accordance with the terms of theR&@stration filed with the SEC.

Jan. 1,2001 to
March 31, 2001 $60,000 payable in cash in equakiyes bimonthly installments in accordanck with BMOYER'S normal payroll
procedures.

B) During the second and third 12-month this AgreemEMPLOYER shall compensation as follows:
April 1, 2001 to

March 31, 2003 $175,000 per annum payable in gashjial Weekly or bi-monthly installments in acade with Employer's normal
payroll procedures.

9. Blaufarb's Representations. BLAUFARB represéstbas the ability and experience to develop anthgma marketing and sales progr
that based on reasonable assumptions made by isipetsonal sales, exclusive of EMPLOYER'S satasNFL products should reach
$2,000,000 at the end of the first Calendar pewioithis Agreement, ending December 31, 2000; $5(@at the end of the second Calendar
period, ending December 31, 2001; and $9,800,0@@eatnd of the third Calendar period, ending Ddmr31, 2002.
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10. Revisions in Compensation and Special Compiemsdthe Parties agree that in the event BLAUFARssonal NFL sales are less than
($2,000,000.00) for the Calendar year ending Deeer@b, 2000, that BLAUFARB's Compensation for hibsequent contract year
beginning on or about April 1, 2001, shall be reztlifrom the amount specified in Paragraph 8 (byalto One Hundred Fifty Thousand
Dollars ($150,000.00) payable weekly or bi-montbitywhatever the normal payroll procedures are fapByer at that time.

If in the calendar years ending December 31, 200AW-ARB's personal NFL sales are less than 90%efassumptions outlined in
Paragraph 9 above, i.e. $5,900,000.00, BLAUFAREegtto reduce his compensation payable in theamintear beginning on or about
April 1, 2002 as follows:

80-90% of projections 160,000
70-79% of projections 145,000
0-69% of projections 130,000

If BLAUFARB's personal NFL sales in the period emgiDecember31, 2001 exceed $5,900,000 plus anyfahof projected sales for the
period ending December 31,2000 (e.g. Assuming lllibmof personal sales as of December 31, 20@D68 million of personal sales as of
December 31, 2001), BLAUFARB shall receive Make@gmpensation of $25,000.00 ($175,000 regular sédawng been reduced to
$150,000 per first subparagraph above).

If BLAUFARB's personal NFL sales in the period emgiDecember 31, 2002 exceed $9,800,000, plus amfahof projected sales for the
periods ending December 31,2000 and/or Decembet(81l, (e.g. Assuming 1.7 million of personal sals®f December 31, 2000, 5.2
million of personal sales as of December 31, 200/ £0.8 million of personal sales as of Decembef802), BLAUFARB shall receive
Make-up Compensation of $40,000 ( $175,000 regdkary having been reduced to $150,000 per filgparagraph above, plus $175,000
regular salary having been reduced to $160,008¢geond subparagraph above). Likewise, BLAUFARBII skaeive Make-up
Compensation following any other possible permatetiof make-up of projected personal sales in @alekear 2002 from shortfalls in
personal sales occurring in either the first andémond Calendar Years that have caused BLAUFAB®8ract Year regular Compensation
to be reduced in either the Contract Years begqaoimor about either April 1,2001 and/or April 1020

If BLAUFARB is entitled to any Make-up Compensatias outlined herein above, said Make-up Compensatiall be paid to BLAUFARB
within 90 days of the end of the then current cacttyear, i.e. March 31, 2002 and/or March 31, 2003

11. Representations and Warranties. BLAUFARB herepyesents and warrants that this Agreement wilcause or require BLAUFARB
breach any obligation to, or agreement or confidemith, any other person.
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12. Confidentiality. BLAUFARB hereby acknowledgést EMPLOYER has made (and/or may during the terthis Agreement make)
available to BLAUFARB certain customer lists, pratiidesign information, performance standards &ner @onfidential and/or proprietary
information of EMPLOYER or licensed to EMPLOYER(¢lading without limitation trade secrets and coghted materials (collectively, the
"Confidential Material"). Except as essential toRIFARB's obligations as a Sales Manager of EMPLOY&ER respect to the Products in
accordance with this Agreement, neither BLAUFARB any agent officer, representative or independentractor of or retainer by
BLAUFARB shall make any disclosure of this Agreeiti¢he terms of this Agreement or any of the Cosfiiial Material. BLAUFARB shall
notify each person to whom such disclosure is nthaesuch disclosure is made in confidence and bhdtept in confidence by such person.

13. Governing Law. This Agreement shall be goverrmustrued in accordance with the laws of the Sihitdew York.

14. Further Assurances. Each party to this Agreémsieadl execute all instruments and documents alkel &ll actions as may be reasonably
required to effectuate this Agreement.

15. Venue and Jurisdiction. For purposes of vemakgjarisdiction, this Agreement shall be deemed eraad to be performed in the City of
New York, State of New Yorlk

16. Counterparts. This Agreement may be executedunterparts, each of which shall be deemed @matiand all of which together shall
constitute one document

17. Expenses. If either party breaches any pravisfahis agreement, the other non-breaching &l have the right to sue for damages
and/or injunctive relief for such breach. The pilirg party in such litigation shall be entitled tecover from the unsuccessful party in such
litigation all costs, expenses, and actual attdmfes relating to or arising for the enforcenwrinterpretation of, or any litigation,
arbitration or mediation relating to or arisingrfr@ny violation of this Agreement

18. Modification. This Agreement may be modifiedyoby written instrument executed by both partieshis Agreement. EMPLOYEE shall
agree to any modification of this Agreement if Fedler State Agencies, Rules, Regulations or laagemmend or require such modification,
except that paragraphs 3, 4, 5, 6 & 8 cannot bdfiraddvithout EMPLOYEE'S consent.

19. Headings. The headings of the Paragraphsofiieement have been included only for conveniesee shall not be deemed in any
manner to modify or limit any of the provisionstbis Agreement or be used in any manner in thepnégation of this Agreement.
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20. Prior Understandings. This Agreement contdirsentire agreement between the parties to thisegkgent with respect to the subject
matter of this Agreement is intended as a finakrespion of such parties' agreement with respesich terms as are included in this
Agreement is intended as a complete and exclusatersent of the terms of such agreement and sujessdl negotiations, stipulations,
understandings, agreements, representations amdntias, if any, with respect to such subject mawttich precede or accompany the
execution of this Agreement.

21. Interpretation. Whenever the context so reguirghis Agreement all words used in the singstall be construed to have been used in
the plural (and vice versa), each gender shalbpstcued to include any other genders, and the Waeson" shall be construed to include a
natural person, a corporation, a firm, a partn@ishjoint venture, a trust an estate or any othéty.

22. Partial Invalidity. Each provision of this Agment shall be valid and enforceable to the fubestnt permitted by law. If any provision
this Agreement or the application of such provigiomany person or circumstance shall, to any exientvalid or unenforceable, the
remainder of this Agreement or the applicationwftsprovision to persons or circumstances other thase as to which it is held invalid or
unenforceable, shall not be affected by such iditglor unenforceability, unless such provisiorsach application of such provision is
essential to this Agreement.

23. Successors in Interest and Assigns. BLAUFAR&# stot assign or delegate to any other persorrigihys or obligations under this
Agreement Subject to such restriction on transiétgalthis Agreement shall be binding upon andlsimare to the benefit of the successors-
in-interest and assigns of each party to this Agi@ Nothing in this Paragraph shall create anlytsignforceable by any person not a party
to this Agreement except for the rights of the sssors-ininterest and assigns of each party to this Agreémngless such rights are expres
granted in this Agreement to other specificallyniifigied persons. BLAUFARB has been advised thatBMPLOYER is in the process of
being acquired by Helsinki Capital Partners, liicwhich event this Agreement will be assignedht® hew entity.

24. Notices. All notices or other communicationguieed or permitted to be given to a party to thiseement shall be in writing and shall be
personally delivered, sent by registered or cedifinail, postage prepaid, return receipt requestesknt by an overnight express courier
service that provides written confirmation of deliy, to such party at is address set forth abovldnntroductory Paragraph of this
Agreement. Each such notice or other communicatiail be deemed given, delivered and received itp@ttual receipt except that if it is
sent by mail in accordance with this Paragraphm thshall be deemed given, delivered and receiliask days after the date such notice or
other communication is deposited with the Uniteat&t Postal Service or overnight express courigicgein accordance with this Paragraph.
Any party to this Agreement may give a notice cdiatpe of its address to the other party to this Agrent.
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25. Waiver. Any waiver of a default under this Agmeent must be in writing and shall not be a wadfeany other default concerning the
same or any other provision of this Agreement Nlayler omission in the exercise of any right or egiy shall impair such right or remedy

be construed as a waiver. A consent to or appfahy act shall not be deemed to waive or rendaeaessary consent to or approval of any
other or subsequent act.

26. Receipt of Copy. BLAUFARB hereby acknowleddest the has received a signed copy of this Agreement
IN WITNESS WHEREOF the parties hereto have execthiesdagreement as of the day and year herein attated.
FOR THE EMPLOYEE:

By: /s/ RON BLAUFARB

Ron Bl aufarb

FOR THE EMPLOYOR:

By: /s/ JAHN AVARELLO

Jahn Avarello, President
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EXHIBIT 10.6
EMPLOYMENT AGREEMENT

THIS AGREEMENT is made this 25th of October, 19@een IAM Group, Ltd., a New York Corporation,gtEBmployer), located at 85
Tenth Avenue, New York New York and William E. WepbEsq. (the Employee), residing at 15 PickeriracB] Dix Hills, New York 11746.
In consideration of the mutual covenants containdtlis Agreement, the Employer and Employee heeagrge as follows:

RECITALS

The Employer, IAM Group, Ltd., ("IAM") recently esmted into agreements to merge with or to purchked thhe assets of the following
companies: Guardian Internet Services, Inc., IeBolutions of Vero Beach, Inc., Computer SolwiohVero Beach, Inc. and A Virtual
Presence, Inc., and Pro-Star Athletic of Florida, |

The Employee is admitted to practice in New Yor&t&tand has the requisite experience to rendergerwporate legal services to further
the business interests of IAM on a full time basis.

It is the intent of the Employer to develop a nagiband international manufacturing and marketiagifess for sports apparel through license
agreements, and to design, develop and market@oniinerce business through its wholly owned InteBssvice Provider business:
Guardian Internet Solutions, Inc. As a materialiceiment for the Employer to accomplish its busimesposes, the Employee has accepted a
position as a Vice-President of Legal Affairs f&iM, whose duties shall include general corporagalieservices as well as promoting the
business interests of Employer.

ARTICLE 1
TERM OF EMPLOYMENT

The Employer employs Employee and Employee acasppdoyment with the Employer for a period of thyears beginning on the Effective
Date of the Private Placement Offering ("PPO"pmiNovember 1, 1999 whichever date is sooner; hewdlre employment date for the
Employee may be accelerated at the Employer'smptio

At the sole discretion and option of the Employke, Employer may extend this Agreement for an &mtid period of three years if Employ
has satisfactorily performed all duties under fhigeement. If the Employer intends to exerciseritjet to extend the term of employment,
the Employer shall notify Employee in writing bedahe end of the original term of employment urttier Agreement. Employee shall acc
the offer to renew by written notice to the Emplow&thin 30 days from receipt of the offer. Emplogm during any extended term shall be
governed by the terms of the offer submitted. & tenewal offer is refused, Employee shall remath the Employer until a successor
counsel is obtaine:



The Employer has been advised that Employee's gmglot as an attorney is terminable at any timbdflegal services rendered are
unsatisfactory for any reason. If the Employer ieates without Employee's services without causeplByee shall continue to receive his
basic salary, personal expenses and medical insi@verage during the term of this Agreement intils re-employed or one year after he
establishes a law office and engages in the peaofitaw. At such time as Employee is re-employedstablishes a law office and engages in
the practice of law for one year, he shall receine-half his basic salary for the remainder oftédren of the Agreement.

ILLNESS, DISABILITY AND DEATH

In event of iliness, disability or death employeés survivor shall be entitled to receive compaiom as provided by the Employer pursuant
to a separate corporate policy statement to cdveffaers, directors and executives of the employ

ARTICLE 2
DUTIES OF EMPLOYEE
The primary responsibilities of Employee shall bdalows:

To provide legal services and advice whenever reduver all operations, projects, subsidiarieaffiliates of IAM. Assist in execution and
completion of corporate business including butlimoited to legal aspects of day to day operatidinghe Employer, in-house corporate legal
services, SEC regulatory requirement filings, prevalacement offerings, and initial public offering

Except to arrange for the orderly turnover of pnesdéients and to render legal services for th@ses pending in Employee's office,
Employee shall devote his entire working time te tluties of the Employer and shall not conductgreabkbusiness or engage in work for any
other person or entity during the term of this agnent. Employee shall perform all duties in comm&with the directions and according to
the policies of the Employer, as long as the dioastand policies are reasonable to both parties.

The duties of Employee may be changed from timere by mutual consent of Employer and Employedwitbstanding any such change,
the employment of Employee shall be construed asiraging under this Agreement as modified.

Until the Employer has the financial resourcesstain the services of a Human Resources or PersAdna@nistrator, in addition to his dutit
as Vice-President for legal affairs, Employee agiteeact as the Human Resources and PersonneeOfficl AM.
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Satisfactory Performance of Duties

The employment of Employee shall continue so lamtha services rendered by Weber are satisfaaidhetBoard of Directors of the
Employer. The Board of Directors of Employer stestiluate Employee's performance every 6 months.

Place of Employment

At the commencement of the employment, Employe# pheorm his duties at the office of the Employecated at 85 Tenth Avenue, New
York New York. or at such other location where Braployer maintains its principal place of businégsiployee shall relocate to the
Employer's offices on the Effective Date of the PBtf@ooner if Employer elects to accelerate thaenmégg date of this employment
agreement.

Office Facilities

Employer shall operate and maintain facilities, ahdll provide at its expense, the necessary eaqripand supplies, suitable to employee's
position and adequate for the performance of Igjallservices under and pursuant to this Agreenkemther, Employer shall supply and pay
for legal secretarial services reasonably needeshiployee in connection with his employment.

Engaging In Other Employment

Weber shall devote his entire productive time,ighiand attention to the business of the Emplaging the term of this Contract. Weber
shall not directly or indirectly render any senga# a business, commercial, or professional natuasmy other person or organization,
whether for compensation or otherwise, withoutghier written consent of the Employer. The Emploserognizes that Weber has current
pending legal matters which he can complete praviiey do not adversely conflict with Employer'guiements.

Matters Requiring Consent of Board of Directors
Weber shall not, without specific approval of theaBd of Directors of the Employer, do or contramtdny of the following:
1. Borrow money on behalf of the Employer during &éiacal year an amount in excess of $100.
2. Permit any customer of Employer to become ineld the Employer in an amount in excess of $100.
3. Purchase capital equipment in excess of expmedibudgeted by the Board of Directors.
4. Sell any single asset of the Employer havingaaket value in excess of $100 without approvahefBoard of Directors.
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5. Pay any office expenses and/or reimbursablersgsewithout approval of the President.
ARTICLE 3
COMPENSATION OF EMPLOYEE
Basic Salary

As compensation for all services rendered undsrAlgreement, Employee shall receive a salary o0F13.00 per year, payable in equal
weekly or bi-monthly installments during the permfdemployment, prorated for any partial employmestiod. After 6 months of
employment, Weber's salary shall be re-evaluateddan meeting IAM'S budget and sales projectitnany event Weber shall receive
minimum increases of salary of 2% for each six rhgagriod following the first year of employment|&s may be changed by mutual
agreement of the parties at any time. In the elzemployer elects to accelerate the date of employnkamployee shall be paid at the rate of
$10,000.00 per month plus medical insurance amdtr@isement for reasonable expenses incurred orff lnéhAM.

Bonus

In the event employer pays bonus' to officers atetetive employees on or before the last day df éiacal year of the corporation, Weber
shall be entitled to receive a bonus as negotiattétdthe employer.

Expenses

During the term of this Agreement, employer shay pll reasonable business expenses of employaezaordance with the general policy of
employer including but not limited to professiolieénse fees, dues to State and County Bar Assoiegateducational expenses incurred to
maintain or improve employee's professional skills] for employee's actual expenses for traveimrand meals for attending professional
conventions. Employee agrees to submit to emplsyen documentation as may be necessary to sulagéastich expenses.

Fringe Benefits
As additional compensation, the employer shall pt@¥he following further benefits not to exceeceihty thousand ($20,000.00) per year:

(1) Automobile lease

(2) Automobile insurance expenses

(3) Cell phone expenses

(4) Automobile repairs and maintenance



Additional Benefits

In the event IAM Group, Inc., offers pension, wedf@r employee stock benefit or incentive prograimés executives, Employee shall be
included therein. Within a reasonable time afte©PPmployer shall provide family medical insurameeerage for Employee.

Holidays
Employee shall be entitled to eight days for atiar@al legal holidays, to be scheduled in advanc&imployer and Employee.
Vacation

After the first year of employment Employee shalldntitled to two weeks paid vacation time. Aftex second year Employee shall receive
three weeks paid vacation time. All vacation timéo be scheduled in advance by Employer and Emaploy

ARTICLE 4
NON COMPETITION OF EMPLOYEE
Non Competition During Term of Employment

During the term of this Agreement, Employee shatl directly or indirectly, either as an employemployer, consultant, agent, principal,
partner, stockholder, corporate officer, directwrin any other individual or representative capa@ngage or participate in any business that
is in competition in any manner whatsoever withltheiness of Employer.

Post-Employment Noncompetition

Employee agrees that, upon termination of employrfa@rcause, he shall not directly or indirecthygage in competition with the Employer
for a period of two years from the date of termimatAs used in this paragraph, "competition with Employer" means entering or engaging
in the business of: Internet Service Provider affgexclusive or optional filtered access servizéd users, either individually, or as a part
or as a member of a joint venture, or as an employeas an agent, officer, director, or sharehadfl@ny entity or person or entering or
engaging in the apparel licensing business. Thismant shall be construed as an agreement indepteoideny other provision of this
employment agreement. The existence of any claioaose of action of Employee against the Emplaybgether predicated on this
agreement or otherwise shall not constitute a defém the enforcement by the Employer of this caménin the event of a breach or
threatened breach by Employee of the obligatiomeuthis paragraph, Employee acknowledges thatthgloyer will not have an adequate
remedy at law and shall be entitled to such eqlg@tabd injunctive relief as may be available tdraée Employee from the violation of the
provision of this paragraph. Nothing in this paeggr shall be construed as prohibiting the Emplérygen pursuing any other remedies
available for breach or threatened breach of tbn®pant not to compete, including the recoveryasfidges from Employee.
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ARTICLE 5
PROPERTY RIGHTS OF THE PARTIES
Soliciting Customers After Termination of Employmert

Employee shall not for a period of two years imnagely following the termination of this employmemith Employer, either directly or
indirectly:

1. Make known to any person, firm, or corporatiba hames or addresses of any of the customers &itiployer or any information
pertaining to them;

2. Call on, solicit, or attempt to call on, solioit take away any of the customers of the Employer.
Ownership of Customer Records

All customer agreements, and any other agreemedtb@oks relating to the Employer, whether prepaseEmployee or otherwise coming
into his possession, shall be the exclusive prgpdrthe Employer. All agreements, records and sastall be immediately returned to the
Employer on termination of employment.

Ownership of Legal Records

All legal records relating to 1AM, whether prepategd Employee or otherwise coming into his possessiball be the exclusive property of
the Employer. All legal records and books shalirmediately returned to the Employer on terminatibemployment.

ARTICLE 6
TERMINATION OF EMPLOYMENT

If Employee willfully breaches or habitually negledis duties or fails to perform the duties heepuired to perform under this Agreement,
the Employer may, at the Employer's option, terngirthis Agreement by giving written notice of tieenhination to Employee. Such
termination shall not prejudice any other remedwlich the Employer may be entitled either at laguity, or under this Agreement.
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Effect of Termination on Compensation

In the event of termination of this Agreement otthem for willful breach or habitual neglect of ths, Employee shall be entitled to the
compensation earned by him prior to the date ofiteation as provided for in this Agreement andltdudure compensation and benefits
entitled to be received during the term of this dgment.

Damages for Breach of Contract

In the event of breach of this Agreement by eitherEmployer or Employee resulting in damages ¢oother party, that party may recover
from the party breaching the Agreement any andaathages that may be sustained, unless the Empiaysrfuture compensation and
benefits for the remainder of the term of this Agment. In the event Employee sues and prevaildneach of contract action, damages will
be limited to compensation, benefits and reasorathdeney fees.

Attorney's Fees and Costs

If any action at law or in equity is necessary foece or interpret the terms of this Agreemerg, phevailing party shall be entitled to an
award of reasonable attorney fees, costs, and segegdisbursements in addition to any other retiaf the party may be entitled.

Entire Agreement

This Agreement supercedes any and all other agrgemehether oral or in writing, between the partiéth respect to the employment of
Employee by the Employer, and this Agreement castall of the covenants and agreements betwegpatties with respect to the
employment in any manner whatsoever. Each partyisoAgreement acknowledges that no representatiodscements, promises, or
agreements, orally or otherwise, have been madapyarty, that are not embodied in this Agreemamd, that no other agreement,
statement, or promise not contained in this Agraerakall be valid or binding. Any modification toi$ Agreement will be effective only if it
is in writing signed by the party to be charged.

AGREED TO AND ACCEPTED this 25th day of October, 199.

EMPLOYER: EMPLOYEE:
I AM GROUP LTD.

By: /s/ JAHN AVARELLO By: /s/ WLLIAM WEBER, ESQ

Jahn Avarello, President



EXHIBIT 10.7

This EXECUTIVE EMPLOYMENT AGREEMENT, dated as of ki ,2000 is by and between IAM Group, Ltd., a Néovk Corporation
(the "Company") with its principal executive offctbcated at 85 Tenth Avenue, New York, New YorR1D and Jahn Avarello, (the
"Executive").

WHEREAS, the Company and the Executive have enfatecan Employment Agreement dated as of Mard002the "Agreement");
WHEREAS, the Company and the Executive desiredie $he terms of the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoiagital and the respective covenants and agreeroktite parties contained in tf
document, the Company and the Executive agredlas/fo

1. Employment and Duties. During the Employmenideetas defined in paragraph 2 below), the Exeeutitll serve as President and Chief
Executive Officer of the Company. The duties argpomsibilities of the Executive shall include theigs and responsibilities for the
Executive's corporate offices and positions agas#t in the Company's bylaws from time to timeeiifect and such other duties and
responsibilities as the board of directors of tleenPany (the "Board of Directors") may from timetitoe reasonably assign to the Executive,
in all cases to be consistent with the Executivetporate offices and positions. The Executivelgieform faithfully the executive duties
assigned to him to the best of his ability.

2. Employment Period.

(a) Basic Rule. The employment period commencellarch , 2000 (the "Commencement Date") and shallicoe thereafter for three (3)
years (the "Employment Period"), unless sooneriteatad pursuant to the provisions of this Agreem



(b) Early Termination. The Company may terminate Executive's employment prior to the end of thepleryment Period by giving the
Executive 30 days' advance notice in writing. # thompany terminates the Executive's employmeant pyithe end of the Employment
Period for any reason other than Cause, as defieledv, or if the Executive terminates his employirfen Good Reason, as defined below,
the provisions of paragraphs 1

1(a)(l), 11(b) and 11(c) shall apply. The Executivay terminate his employment prior to the enchefEmployment Period by giving the
Company 90 days advance written notice. If the Biee terminates his employment prior to the enthefEmployment Period other than
Good Reason, the provisions of paragraph 1 1(a}{a)l apply. Upon termination of the Executivaigpédoyment with the Company, the
Executive's rights under any applicable benefihplghall be determined under the provisions ofahwans. Any waiver of notice shall be
valid only if it is made in writing and expresshfers to the applicable notice requirement of slsparagraph 2.

(c) Death. The Executive's employment shall terteimathe event of his death. The Company shalehavobligation to pay or provide any
compensation or benefits under this Agreement oot of the Executive's death, or for periodsoiwihg the Executive's death; provided
however that the Company's obligations under papgy 11 (a)(l), 11(b) and 11(c) shall not be inieted as a result of the Executive's death,
and the Executive's estate or its representatigég) be entitled to exercise all the rights @& Executive under such Sections. The
Executive's rights (and the rights of his estatejar the benefit plans of the Company in the evéttie Executive's death shall be determined
under the provisions of those plans.

(d) Cause. The Company may terminate the Execsit@raployment for cause by giving the Executive 8@stiadvance notice in writing. For
all purposes under this Agreement, "Cause" shafimaewillful act by the Executive which constitutgess misconduct and which is injurir
to the Company. No act, or failure to act, by txedutive shall be considered "willful" unless cortterd without good faith without a
reasonable belief that the act or omission wakénGompany's best interest. No compensation offitemnéll be paid or
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provided to the Executive under this Agreementa@oant of a termination for Cause for periods feileg the date when such a termination
of employment is effective. The Executive's righitsler the benefit plans of the Company in the egéattermination for Cause shall be
determined under the provisions of those plans.

(e) Disability. The Company may terminate the Exeels employment for Disability by giving the Exgwe 30 days advance notice in
writing. For all purposes under this Agreement,sdbiility” shall mean that the Executive, at theetinotice is given, has been unable to
substantially perform his duties under this Agreetrier a period of not less than six (6) conseautivonths as the result of his incapacity due
to physical or mental illness. In the event that Bxecutive resumes the performance of substanghlof his duties hereunder before the
termination of his employment under this subpanalgi@) becomes effective, the notice of terminasball automatically be deemed to have
been revoked. No compensation or benefits will el pr provided to the Executive under this Agreenmn account of termination for
Disability for periods following the date when suzhermination of employment is effective; providemvever that the Company's obligati
under paragraphs Il (a)(l), 11(b) and 11(c) shellbe interrupted as a result of the Executive&abiiity, and the Executive or his guardian(s)
or other representative(s) shall be entitled ta@ge all the rights of the Executive under suchbtias. The Executive's rights under the
benefit plans of the Company in the event of hisability shall be determined under the provisiohthose plans.

(f) Good Reason. Employment with the Company maxelgarded as having been constructively terminbyeithe Company, and the
Executive may therefore terminate his employmentfood Reason and thereupon become entitled tbahefits of paragraphs 11 (a)(i) and
11(b) below, if, before the end of the Employmeaeti®&d, one or more of the following events shatturc (i) without the Executive's express
written consent, the assignment to the Executivengfduties or the reduction of the Executive'seduteither of which results in a significant
diminution in the Executive's position or respoiigibs with the Company in effect immediately prim such assignment, or the removal of
the Executive from such position and responsibditi(ii) without the Executive's express writtemsent, a substantial reduction,
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without good business reasons, of the facilities perquisites (including office space and locatiavdilable to the Executive immediately
prior to such reduction; (iii) a material reductioy the Company in the Base Salary of the Execwtt/in effect immediately prior to such
reduction; (iv) a material reduction by the Companthe kind or level of employee benefits to whtble Executive is entitled immediately
prior to such reduction with the result that thee&ixtive's overall benefits package is significantiguced; (v) the relocation of the Executive
to a facility or a location more than 50 miles frtime Executive's then present location or fromGenpany's principal executive offices,
without the Executive's express written consen};dmy purported termination of the Executive's tayment by the Company which is not
effected for death, Disability or for Cause, or gyported termination for which the grounds relign are not valid; (vii) the failure of the

Company to obtain the assumption of this Agreerbgrany successor; or (viii) any material breachit®yCompany of any material provisi
of this Agreement.

3. Place of Employment. The Executive's serviced §le performed at the Company's principal exeeutiffices in Vero Beach, Florida and
New York City, and at such other places as the Gompnay locate its executive offices. The Compdrallseimburse the Executive f
expenses incurred by travel to and from Vero Bektirjda, and to and from New York City and by mhéttent living expenses (including
rent or equivalent hotel costs) in connection wlith performance of his duties hereunder.

4. Base Salary. For all services to be renderetthd¥xecutive pursuant to this Agreement, the Camparees to pay the Executive during
the Employment Period a base salary (the "BaseySpkt an annual rate of not less than $300,00@ Base Salary shall be paid in periodic
installments in accordance with the Company's @quéyroll practices. The Company agrees solelyhferpurpose of considering possible
salary increases to review the Base Salary at éamstally as of November of each year (beginning0id 1) and to make such increases a
Board of Directors may approve.



5. Bonus. For all services rendered by the Exeeutiwsuant to this Agreement during the perioditfdhBonus Period") beginning on

March , 2000 and ending on March 31, 2001 the Bezwas (or shall be if any such amount shalllvte been paid before the date hereof)
paid a bonus (the "Initial Bonus"). The Initial Bswas payable on a monthly basis for each monihglthe Initial Bonus Period at a rate
equal to the product of (a) .01% and (b) the amotihtet Sales by the Company during the precediitégal Bonus Period. For all services to
be rendered by the Executive pursuant to this Ages during the period ("Second Bonus Period") tieigig on April 1,2001 and ending on
March 31,2001 the Company agrees to issue in faithre Executive a fully-vested option (the "Sec@whus") to purchase 300,000 shares
of common stock of the Company at the price of 86r share pursuant to an option agreement ifotheof Exhibit A, such option to be
delivered oh or prior to April 1, 2001. For all giees to be rendered by the Executive pursuaritisogreement during the Employment
Period subsequent to the Second Bonus Period xiheuEve shall be paid a bonus which shall be aeltike, progressive, of a magnitude
comparable in aggregate to the magnitude of thelonus and the Second Bonus, as adjusted lexctdéhe growth in the Company's sales
of products (i.e. increased if such sales increasiedecreased if they decrease) and based on ajpeapeasures of success based on
Company Business Plans as adopted and modifiekebBdard of Directors of the Company. Any bonusaidg hereunder by reference to
financial results of the Company (such as thedhBionus) shall be verified in accordance with@mnpany's normal practices and policies
and shall be conclusively determined on the bdsdudited financial statements. No adjustmentfiénamount of any such Bonus previously
paid shall be made in any circumstance whatevezgbas a result of such audit revealing arithmatiors in amounts paid. Such amounts
shall be paid by the Executive or the Companyhear tase may be, within 30 days after such statsnhare been finally delivered to the
Board of Directors or as otherwise agreed by thar8of Directors and the Executive. Any bonus pé&yalereunder in equity of the Compi
or other securities of the Company (such as ther@Bonus) shall be treated as a negotiated amed@mount not subject to adjustment
after such amount has been established by the Bd&itectors of the Company, notwithstanding angsequent event.
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6. Stock Options. The Executive shall be entitte@drticipate in any stock option grant prograntaldished by the Company for the benefit
of its key employees. The terms of any individuang shall be determined pursuant to a stock ogt@greement or restricted stock purchase
agreement between the Company and the Executieeeghinto at the time of grant, subject to the mions of Section 11(c) hereof

7. Expenses. The Executive shall be entitled tonptaeimbursement by the Company for all reasonatzl?ary and necessary travel
(including travel and living expenses pursuantécti®n 3 hereof), entertainment, and other expeinsesred by the Executive during the
Employment Period (in accordance with the polieied procedures established by the Company foeitisexecutive officers) in the
performance of his duties and responsibilities utidis Agreement; provided, that the Executive Isbadperly account for such expenses in
accordance with Company policies and procedures pHifties agree that for purposes of this paragthptExecutive's air travel shall be
coach class domestically and business class irienadly.

8. Other Benefits. During the Employment Perio@, Executive shall be entitled to participate in &yppe benefit plans or programs of the
Company, if any, to the extent that his positiemure, salary, age, health and other qualificatinake him eligible to participate, subject to
the rules and regulations applicable thereto.

9. Vacations and Holidays. The Executive shalliiled to four (4) weeks paid vacation and Compholjdays in accordance with the
Company's policies in effect from time to time fisrsenior executive officers.

10. Other Activities. The Executive shall devotbsantially all of his working time and efforts g the Company's normal business hours
to the business and affairs of the Company amslibsidiaries and to the diligent and faithful parfance of the duties and responsibilities
duly assigned to him pursuant to this Agreemergepkfor vacations, holidays and sickness. HowedherExecutive may devote a reason:
amount of his time to civic, community, or charihbctivities and, with the prior written approwdlithe Board of Directors, to serve as a
director of other corporations and of other typebusiness or public activities not expressly mamed in this paragraph.
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11. Termination Benefits. In the event the Exealivemployment terminates prior to the end of tpleyment Period, then the Executive
shall be entitled to receive severance and otheefiie as follows: (a) Severance.

() Involuntary Termination. If the Company termiaa the Executive's employment other than for Caursié the Executive terminates his
employment for Good Reason, or if the Executiveipleyment terminates by reason of his death orlilisathen, in lieu of any severance
benefits to which the Executive may otherwise bi#led under any Company severance plan or progtlaeExecutive shall be entitled to
payment of his Base Salary until the end of the IBynpent Period or, if earlier, until a breach bg tixecutive of his obligations under
paragraph Il hereof.

(iOther Termination. In the event the Executivarsployment terminates for any reason other thateasribed in paragraph Il (a)(i) above,
including by reason of the Executive's resignatitrer than for Good Reason and the Company's tatioinof the Executive for Cause, then
the Executive shall be entitled to receive sevaramd any other benefits only as may then be ésftalol under the Company's existing
severance and benefit plans and policies at the dinsuch termination.

(b) Bonuses. In the event the Executive's employnseterminated as described in paragraph 11 @@ye, then the Executive shall be
entitled to receive continuing bonuses as desciib@dragraph 5 as though he had remained an esgplbyough the end of the Employment
Period. In the event the Executive's employmemiitggites for any other reason during the Employr®entod (other than for Cause), then
Executive shall be entitled to payment of a portibsubsequent bonuses determined, after the ethe discal year of the Company in which
such termination occurs, by



multiplying the amount of the most recent bonuslgihed by the Board of Directors of the CompasmyExecutive prior to such termination
(if in cash, calculated according to the applicdbtenula approved by the Board, and if in equiicalated by valuing the equity granted to
Executive upon such date of termination) by a feactthe numerator of which will be the number af/d in which he was employed by the
Company (or any of its subsidiaries) in such figar, and the denominator of which shall be thalmer of days in such fiscal year. To the
extent all or any portion of the Bonus is payabléie Executive pursuant to the preceding sentesucd, amount shall be paid in accordance
with paragraph 5. In the event the Executive's egmment is terminated by the Company for Cause, thercxecutive shall not be entitled to
receive any bonuses hereunder with respect to arngdysubsequent to such termination, but shadlivecany unpaid bonus with respect the
period prior to such termination and shall notiry @avent have any obligation to refund or reimbwasg bonus paid or granted to him prior to
such termination.

(c) Options and Restricted Stock. Notwithstandingthing to the contrary contained in any Option @gment or Restricted Stock Purchase
Agreement that the Executive may sign, upon anglimtary or involuntary termination of Executiveisiployment with the Company,
including without limitation termination by the Caany for Cause: (i) all unvested options to purehggares of the capital stock of the
Company then held by the Executive shall immedyaaeld without further action on the part of the &xtéve or the Company become fully
vested in the Executive, who may exercise thenmgatiane or from time to time during the three mantbllowing the date of such
termination; and (ii) repurchase rights with regmaty shares of the capital stock of the Compaanw tield by the Executive shall immedia
and without further action on the part of the Exte@ior the Company expire on the date of suchitetion.
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12. Proprietary Information. During the Employmé@atriod and thereafter, the Executive shall nofheit the prior written consent of the
Board of Directors, disclose or use for any purpg@seept in the course of his employment underAlgieement and in furtherance of the
business of the Company or any of its affiliateswvsidiaries) any confidential information or priepary data of the Company. As an expi
condition of the Executive's employment with thex@any, the Executive agrees to execute confidé@ytareements as requested by the
Company.

13. Non-Solicit. The Executive covenants and agwadsthe Company that during his employment with Company and for a period
expiring one (1) year after the date of terminatdsuch employment, he will not solicit any of tBempany's then-current employees to
terminate their employment with the Company ordéodme employed by any firm, company or other bssimaterprise with which the
Executive may then be connected.

14. Right to Advice of Counsel. The Executive ackiealges that he has had the right to consult wotmsel and is fully aware of his rights
and obligations under this Agreement.

15. Successors. The Company will require any ssccdwhether direct or indirect, by purchase, mergensolidation or otherwise) to all or
substantially all of the business and/or assetseCompany to expressly assume and agree to petiiis Agreement in the same manner

to the same extent that the Company would be redua perform it if no such succession had takanelFailure of the Company to obtain
such assumption agreement prior to the effectiveoéany such succession shall entitle the Exeeutivthe benefits described in paragraphs
11(a)(i), 11(b) and 11(c) of this Agreement, subjeche terms and conditions therein.
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16. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shallsettled exclusively by arbitration in
New York city, in accordance with the rules of #merican Arbitration Association then in effect &y arbitrator selected by both pari
within 10 days after either party has notified ttleer in writing that it desires a dispute betwd®am to be settled by arbitration. In the event
the parties cannot agree on such arbitrator wghioh 10-day period, each party shall select atratbi and inform the other party in writing
of such arbitrator's name and address within 5 dégs the end of such 10-day period and the thdrators so selected shall select a third
arbitrator within 15 days thereafter; provided, lewer, that in the event of a failure by either paotselect an arbitrator and notify the other
party of such selection within the time period pdexd above, the arbitrator selected by the othey zhall be the sole arbitrator of the
dispute. Each party shall pay its own expensescaged with such arbitration, including the expeasany arbitrator selected by such party
and the Company will pay the expenses of the jpislected arbitrator. The decision of the arbitratr a majority of the panel of arbitrators
shall be binding upon the parties and judgmentaoedance with that decision may be entered incanyt having jurisdiction thereof
Punitive damages shall not be awarded.

17. Absence of Conflict. The Executive representswarrants that his employment by the Companyeasribed herein shall not conflict
with and will not be constrained by any prior enyplent or consulting agreement or relationship.

18. Assignment. This Agreement and all rights unber Agreement shall be binding upon and inurhnéobenefit of and be enforceable by
the parties hereto and their respective personabal representatives, executors, administrataiss, distributees, devisees, legatees,
successors and assigns. This Agreement is persomaiure, and neither of the parties to this Agrest shall, without the written consent of
the other, assign or transfer this Agreement orrayht or obligation under this Agreement to anlyestperson or entity; except that the
Company may assign this Agreement to any of iifiat#s or wholly-owned subsidiaries, provided,tteach assignment will not relieve the
Company of its obligations hereunder. If the Examushould die while any amounts are still paydbléthe Executive hereunder, all such
amounts, unless otherwise provided herein, shadidiek in accordance with the terms of this Agreemethe Executive's devisee, legatee, or
other designee or, if there be no such designdbgetixecutive's estate.
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19. Notices. For purposes of this Agreement, netared other communications provided for in thisegnent shall be in writing and shall be
delivered personally or sent by United States foedtimail, return receipt requested, postage pte@aldressed as follows: If to the Executive:
Jahn Avarello do IAMNY, 85 Tenth Avenue, New Yolew York 10011, If to the Company: IAMNY, 85 Termilvenue, New York, New
York 10011 or to such other address or the atterdfcsuch other person as the recipient party hagqusly furnished to the other party in
writing in accordance with this paragraph. Suchaestor other communications shall be effectiverugelivery or, if earlier, three days after
they have been mailed as provided above.

20. Integration. This Agreement represents theeatireement and understanding between the pastiwsthe subject matter hereof and
supersedes all prior or contemporaneous agreemwdether written or oral. No waiver, alteration,neodification of any of the provisions of
this Agreement shall be binding unless in writimgl #igned by duly authorized representatives optrées hereto.

21. Waiver. Failure or delay on the part of eitharty hereto to enforce any right, power, or peg# hereunder shall not be deemed to
constitute a waiver thereof. Additionally, a waidsr either party or a breach of any promise hebgahe other party shall not operate as c
construed to constitute a waiver of any subsequaiter by such other party.

22. Severability. Whenever possible, each provisiotiis Agreement will be interpreted in such mamnas to be effective and valid under
applicable law, but if any provision of this Agreent is held to be invalid, illegal or unenforceainl@ny respect under any applicable law or
rule in any jurisdiction, such invalidity, illegafior unenforceability will not affect any othergwision or any other jurisdiction, but this
Agreement will be construed and enforced in sucidiction as if such invalid, illegal or unenfoetse provision had never been contained
herein.
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23. Headings. The headings of the paragraphs cautén this Agreement are for reference purpossand shall not in any way affect the
meaning or interpretation of any provision of tAgreement.

24. Applicable Law. This Agreement shall be goverbg and construed in accordance with the intesnbbtantive laws, and not the choic
law rules, of the State of New York.

25. Counterparts. This Agreement may be executedénor more counterparts, none of which need aottia signature of more than one
party hereto, and each of which shall be deeméea @n original, and all of which together shall stitnte a single agreement.

IN WITNESS WHEREOF, each of the parties has exettitis Agreement, in the case of the Company bgiutg authorized officer, as of tl
day and year first above written.

IAM Group, Ltd.

By: /s/ JAHN AVARELLO

CFO\ Executive
By: /s/ JAHN AVARELLO

Jahn Avarello
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EXHIBIT 10.8

This EXECUTIVE EMPLOYMENT AGREEMENT, dated as of kit , 2000 is by and between IAM Group, Ltd., a Néavk corporation
(the "Company") with its principal executive offctbcated at 85 Tenth Avenue, New York, New YorR1D and Thomas Verola, (the
"Executive").

WHEREAS, the Company and the Executive have enfatecain Employment Agreement dated as of Marchp2the "Agreement");
WHEREAS, the Company and the Executive desiredie $he terms of the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoiagital and the respective covenants and agreeroktite parties contained in tf
document, the Company and the Executive agredlas/fo

1. Employment and Duties. During the Employmenideetas defined in paragraph 2 below), the Exeeutill serve as Vice President and
Chief Productions Officer of the Company. The dug@d responsibilities of the Executive shall ideldhe duties and responsibilities for the
Executive's design, planning, production, marketind sales offices and positions as set forthendbmpany's bylaws from time to time in
effect and such other duties and responsibiliteetha board of directors of the Company (the "BadrBirectors") may from time to time
reasonably assign to the Executive, in all casé®toonsistent with the Executive's offices andtjprs. The Executive shall perform
faithfully the executive duties assigned to hintte best of his ability.

2. Employment Period.

(a) Basic Rule. The employment period commencelarch , 2000 (the "Commencement Date") and shallicoe thereafter for three (3)
years (the "Employment Period"), unless sooneriteatad pursuant to the provisions of this Agreem



(b) Early Termination. The Company may terminate Executive's employment prior to the end of thepleryment Period by giving the
Executive 30 days' advance notice in writing. # thompany terminates the Executive's employmeant pyithe end of the Employment
Period for any reason other than Cause, as defieledv, or if the Executive terminates his employirfen Good Reason, as defined below,
the provisions of paragraphs Il (a)(l), 11(b) arddc) shall apply. The Executive may terminate migpyment prior to the end of the
Employment Period by giving the Company 90 daysaade written notice. If the Executive terminatesdployment prior to the end of the
Employment Period other than for Good Reason, theigions of paragraph 11

(a)(ii) shall apply. Upon termination of the Exdwets employment with the Company, the Executiviglsts under any applicable benefit
plans shall be determined under the provisionbade plans. Any waiver of notice shall be validyahit is made in writing and expressly
refers to the applicable notice requirement of slisparagraph 2.

(c) Death. The Executive's employment shall terteimathe event of his death. The Company shalehavobligation to pay or provide any
compensation or benefits under this Agreement ocowt of the Executive's death, or for periodsoiwihg the Executive's death; provided
however that the Company's obligations under papgr 11

(a@)(i), 11(b) and 11(c) shall not be interruptechassult of the Executive's death, and the Exeestiestate or its representative(s) shall be
entitled to exercise all the rights of the Execaiiinder such Sections. The Executive's rights ffamdights of his estate) under the benefit
plans of the Company in the event of the Execigideath shall be determined under the provisiorisasfe plans.
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(d) Cause. The Company may terminate the Execsit@raployment for cause by giving the Executive 8@stiadvance notice in writing. For
all purposes under this Agreement, "Cause" shafimaewillful act by the Executive which constitutgess misconduct and which is injurir
to the Company. No act, or failure to act, by tkedutive shall be considered "willful" unless cortted without good faith without a
reasonable belief that the act or omission wakénGompany's best interest. No compensation offitemnéll be paid or provided to the
Executive under this Agreement on account of aiteation for Cause for periods following the dateemtsuch a termination of employment
is effective. The Executive's rights under the liepéans of the Company in the event of a termorafor Cause shall be determined under
the provisions of those plans.

(e) Disability. The Company may terminate the Exeels employment for Disability by giving the Exgive 30 days advance notice in
writing. For all purposes under this Agreement,sdhility" shall mean that the Executive, at thestinotice is given, has been unable to
substantially perform his duties under this Agreetfer a period of not less than six (6) conse@utivonths as the result of his incapacity due
to physical or mental illness. In the event that Bxecutive resumes the performance of substanghlof his duties hereunder before the
termination of his employment under this subparalgra

(e) becomes effective, the notice of terminatioallshutomatically be deemed to have been revokedcdinpensation or benefits will be paid
or provided to the Executive under this Agreemenaccount of termination for Disability for periofitdlowing the date when such a
termination of employment is



effective; provided however that the Company'sgailons under paragraphs 11 (a)(i), 11(b) and 1sl{a)l not be interrupted as a result of
the Executive's Disability, and the Executive ar puardian(s) or other representative(s) shalibiler to exercise all the rights of the
Executive under such Sections. The Executive'sgighder the benefit plans of the Company in trentwef his Disability shall be determin
under the provisions of those plans.

(f) Good Reason. Employment with the Company maselgarded as having been constructively terminbyettie Company, and the
Executive may therefore terminate his employmentfood Reason and thereupon become entitled tbahefits of paragraphs 11 (a)(i) and
11(b) below, if, before the end of the Employmeaeti®&d, one or more of the following events shattuc (i) without the Executive's express
written consent, the assignment to the Executivangfduties or the reduction of the Executive'seduteither of which results in a significant
diminution in the Executive's position or respoilgibs with the Company in effect immediately priw such assignment, or the removal of
the Executive from such position and responsibditi(ii) without the Executive's express writtemsent, a substantial reduction, without g
business reasons, of the facilities and perquiitetuding office space and location) availabléite Executive immediately prior to such
reduction; (iii) a material reduction by the Compamthe Base Salary of the Executive as in effi@chediately prior to such reduction; (iv) a
material reduction by the Company in the kind eelef employee benefits to which the Executivensitled immediately prior to such
reduction with the result that the Executive's alldyenefits package is significantly reduced;thg relocation of the Executive to a facility
a location more than 50 miles from the Executitteen present location or from the Company's prizlogxecutive offices,
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without the Executive's express written consen};dmy purported termination of the Executive's eayment by the Company which is not
effected for death, Disability or for Cause, or gyported termination for which the grounds relign are not valid; (vii) the failure of the
Company to obtain the assumption of this Agreerbgreny successor; or

(viii) any material breach by the Company of anytenial provision of this Agreement.

3. Place of Employment. The Executive's serviced §le performed at the Company's principal exeeutiffices in New York City. The
Company shall reimburse the Executive for expemsrsred by travel to and from New York City andihyermittent out of State or out of
Country living expenses (including rent or equiveilkrotel costs) in connection with the performaaothis duties hereunder.

4. Base Salary. For all services to be renderetthdyxecutive pursuant to this Agreement, the Comparees to pay the Executive during
the Employment Period a base salary (the "BaseySakt an annual rate of not less than $200,00@ Base Salary shall be paid in periodic
installments in accordance with the Company's @guéyroll practices. The Company agrees solelyhferpurpose of considering possible
salary increases to review the Base Salary at &amsially as of November of each year (beginning0idl) and to make such increases as the
Board of Directors may approve.

5. Bonus. For all services rendered by the Exeeutiwsuant to this Agreement during the perioditfdhBonus Period") beginning on

March , 2000 and ending on March31, 2001 the Exeeutas (or shall be if any such amount shall reatehbeen paid before the date hereof)
paid a bonus (the "Initial Bonus"). The Initial Benwas payable on a monthly basis for each monihglthe Initial Bonus Period at a rate
equal to the product of (a) .01% and (b) the amotihtet NFL, PBA and other Licensed and Unlicen8eg@arel and Accessories Sales by
Company during the preceding Initial Bonus Perfeat. all services to be rendered by the Executiveymant to this Agreement during the
period ("Second Bonus Period") beginning on Apyi2Q01 and ending on March31, 2001 the Companyeadteissue in favor of the
Executive a fully-vested option (the



"Second Bonus") to purchase 75,000 shares of constock of the Company at the price of $2.00 peresparsuant to an option agreement
in the form of Exhibit A, such option to be deliedron or prior to April 1, 2001. For all servicesbe rendered by the Executive pursuant to
this Agreement during the Employment Period subsegto the Second Bonus Period, the Executive blegblaid a bonus which shall be
achievable, progressive, of a magnitude compaiatdggregate to the magnitude of the Initial Boand the Second Bonus, as adjusted to
reflect the growth in the Company's sales of pri¢gl(ice. increased if such sales increase and deeddf they decrease) and based on
appropriate measures of success based on CompameBsi Plans as adopted and modified by the Bddddrectors of the Company. Any
bonus payable hereunder by reference to the finhresults of the Company (such as the Initial Bjralnall be verified in accordance with
the Company's normal practices and policies anllil sb@onclusively determined on the basis of adlifinancial statements. No adjustments
in the amount of any such Bonus previously paidl fieamade in any circumstance whatever exceptrasuit of such audit revealing
arithmetic errors in amounts paid. Such amountl bbeaaid by the Executive or the Company, as ttese may be, within 30 days after s
statements have been finally delivered to the Bo&iirectors or as otherwise agreed by the Boafdiectors and the Executive. Any botr
payable hereunder in equity of the Company or aikeurities of the Company (such as the Second §atall be treated as a negotiated
agreed amount not subject to adjustment after amabunt has been established by the Board of Direofthe Company, notwithstanding
any subsequent event.

6. Stock Options. The Executive shall be entitle@drticipate in any stock option grant prograntatdished by the Company for the benefit
of its key employees. The terms of any individuarg shall be determined pursuant to a stock o@@eement or restricted stock purchase
agreement between the Company and the Executieeeghinto at the time of grant, subject to the mions of Section 11(c) hereof

7. Expenses. The Executive shall be entitled tonptaeimbursement by the Company for all reasonatzl?ary and necessary travel
(including travel and living expenses pursuantecti®n 3 hereof), entertainment, and other expenses
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incurred by the Executive during the Employmentidte(in accordance with the policies and procedestablished by the Company for its
senior executive officers) in the performance afdhities and responsibilities under this Agreementyided, that the Executive shall prop
account for such expenses in accordance with Coynpelities and procedures. The parties agree thaiurposes of this paragraph, the
Executive's air travel shall be coach class domastiand business class internationally.

8. Other Benefits. During the Employment Perio@, Executive shall be entitled to participate in &ayppe benefit plans or programs of the
Company, it any, to the extent that his positienutre, salary, age, health and other qualificatinake him eligible to participate, subject to
the rules and regulations applicable thereto.

9. Vacations and Holidays. The Executive shallfiled to Two (2) weeks paid vacation and Compholdays in accordance with the
Company's policies in effect from time to time fisrsenior executive officers.

10. Other Activities. The Executive shall devotbsantially all of his working time and efforts g the Company's normal business hours
to the business and affairs of the Company amslibsidiaries and to the diligent and faithful parfance of the duties and responsibilities
duly assigned to him pursuant to this Agreementepkfor vacations, holidays and sickness. HowetherExecutive may devote a reason:
amount of his time to civic, community, or charihbctivities and, with the prior written approwdlithe Board of Directors, to serve as a
director of other corporations and of other typebusiness or public activities not expressly mamed in this paragraph.

11. Termination Benefits. In the event the Exe@ivemployment terminates prior to the end of tpleyment Period, then the Executive
shall be entitled to receive severance and otheeflis as follows: (a) Severance.

(i) Involuntary Termination. If the Company termiaa the Executive's employment other than for Caursié the Executive terminates his
employment



for Good Reason, or if the Executive's employmerninates by reason of his death or Disability thiefieu of any severance benefits to
which the Executive may otherwise be entitled uradgr Company severance plan or program, the Exexcsliall be entitled to payment of
his Base Salary until the end of the Employmenid@eor, if earlier, until a breach by the Executofehis obligations under paragraph 11
hereof.

(if) Other Termination. In the event the Executveimployment terminates for any reason other thateacribed in paragraph 11 (a)(i) above,
including by reason of the Executive's resignatitrer than for Good Reason and the Company's tatioinof the Executive for Cause, then
the Executive shall be entitled to receive sevaram any other benefits only as may then be ésftalol under the Company's existing
severance and benefit plans and policies at the dihsuch termination.

(b) Bonuses. In the event the Executive's employnseierminated as described in paragraph 11

(a)(i) above, then the Executive shall be entitiedeceive continuing bonuses as described in papads as though he had remained an
employee through the end of the Employment Pefiothe event the Executive's employment terminfteany other reason during the
Employment Period (other than for Cause), therEtkecutive shall be entitled to payment of a portiésubsequent bonuses determined,

the end of the fiscal year of the Company in whiahh termination occurs, by multiplying the amoofithe most recent bonus established by
the Board of Directors of the Company for Execufivier to such termination (if in cash, calculatetording to the applicable formula
approved by the Board, and if in equity, calculatgdsaluing the equity granted to Executive upochsdate of termination) by a fraction, the
numerator of



which will be the number of days in which he wagpéoged by the Company (or any of its subsidiarieguch fiscal year, and the
denominator of which shall be the number of daysuich fiscal year. To the extent all or any portidthe Bonus is payable to the Executive
pursuant to the preceding sentence, such amouihbsghaaid in accordance with paragraph 5. In thenéthe Executive's employment is
terminated by the Company for Cause, then the Execshall not be entitled to receive any bonuseinder with respect to any period
subsequent to such termination, but shall recaiyeuapaid bonus with respect the period prior whsiermination and shall not in any event
have any obligation to refund or reimburse any Isguaid or granted to him prior to such termination.

(c) Options and Restricted Stock. Notwithstandingthing to the contrary contained in any Option égment or Restricted Stock Purchase
Agreement that the Executive may sign, upon anglinvary or involuntary termination of Executivemployment with the Company,
including without limitation termination by the Caany for Cause: (i) all unvested options to purelssares of the capital stock of the
Company then held by the Executive shall immedyadeld without further action on the part of the &xtéve or the Company become fully
vested in the Executive, who may exercise thenmgtiane or from time to time during the three mantbllowing the date of such
termination; and (ii) repurchase rights with regmavy shares of the capital stock of the Compaanw tield by the Executive shall immedia
and without further action on the part of the Exte®uor the Company expire on the date of suchitetion.
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12. Proprietary Information. During the Employmé@atriod and thereafter, the Executive shall nofheit the prior written consent of the
Board of Directors, disclose or use for any purpg@seept in the course of his employment underAlgieement and in furtherance of the
business of the Company or any of its affiliateswvsidiaries) any confidential information or priepary data of the Company. As an expi
condition of the Executive's employment with thex@any, the Executive agrees to execute confidé@ytareements as requested by the
Company.

13 Non-Solicit. The Executive covenants and agwadsthe Company that during his employment with @ompany and for a period
expiring one (1) year after the date of terminatdsuch employment, he will not solicit any of tBempany's then-current employees to
terminate their employment with the Company ordéodme employed by any firm, company or other bssimaterprise with which the
Executive may then be connected.

14. Right to Advice of Counsel. The Executive ackiealges that he has had the right to consult wotmsel and is fully aware of his rights
and obligations under this Agreement.

15. Successors. The Company will require any ssccdwhether direct or indirect, by purchase, mergensolidation or otherwise) to all or
substantially all of the business and/or assetseCompany to expressly assume and agree to petiiis Agreement in the same manner

to the same extent that the Company would be redua perform it if no such succession had takanelFailure of the Company to obtain
such assumption agreement prior to the effectiveoéany such succession shall entitle the Exeeutivthe benefits described in paragraphs
1 I(a)(i), 11(b) and 11(c) of this Agreement, sabj® the terms and conditions therein.

16. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shallsettled exclusively by arbitration in
New York city, in accordance with the rules of #merican Arbitration Association then in effect &y arbitrator selected by both pari
within 10 days after either party has notified titleer in writing that it desires a dispute betw#dem to be settled by arbitration. In the event
the parties cannot agree on such arbitrator
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within such 10-day period, each party shall sedecarbitrator and inform the other party in writioigsuch arbitrator's name and address
within 5 days after the end of such 10-day period #he two arbitrators so selected shall selebird arbitrator within 15 days thereafter;
provided, however, that in the event of a failuyeelther party to select an arbitrator and notifg bther party of such selection within the t
period provided above, the arbitrator selectechieyather party shall be the sole arbitrator ofdispute. Each party shall pay its own expe
associated with such arbitration, including theenge of any arbitrator selected by such party badCompany will pay the expenses of the
jointly selected arbitrator. The decision of thbittator or a majority of the panel of arbitratstsall be binding upon the parties and judgn
in accordance with that decision may be enterethincourt having jurisdiction thereof Punitive dayes shall not be awarded.

17 Absence of Conflict. The Executive representbwarrants that his employment by the Company asriteed herein shall not conflict wi
and will not be constrained by any prior employmantonsulting agreement or relationship.

18. Assignment. This Agreement and all rights uribisr Agreement shall be binding upon and inurth&ébenefit of and be enforceable by
the parties hereto and their respective personabal representatives, executors, administrataiss, distributees, devisees, legatees,
successors and assigns. This Agreement is persomaiure, and neither of the parties to this Agreet shall, without the written consent of
the other, assign or transfer this Agreement orraght or obligation under this Agreement to anlyestperson or entity; except that the
Company may assign this Agreement to any of iifiats or wholly-owned subsidiaries, provided,tteach assignment will not relieve the
Company of its obligations hereunder. If the Exeeushould die while any amounts are still paydbléhe Executive hereunder, all such
amounts, unless otherwise provided herein, shabidie in accordance with the terms of this Agreenethe Executive's devisee, legatee, or
other designee or, if there be no such designdbgetixecutive's estate.
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19. Notices. For purposes of this Agreement, netared other communications provided for in thisegnent shall be in writing and shall be
delivered personally or sent by United States foedtimail, return receipt requested, postage pte@aldressed as follows: If to the Executive:
Thomas Verola do IAMNY, 85 Tenth Avenue, New YoRew York 10011, If to the Company: IAMNY, 85 Temdlvenue, New York, New
York 10011. or to such other address or the atierdf such other person as the recipient partyphagously furnished to the other party in
writing in accordance with this paragraph. Suchaestor other communications shall be effectiverugelivery or, if earlier, three days after
they have been mailed as provided above.

20. Integration. This Agreement represents theeatireement and understanding between the pastiwsthe subject matter hereof and
supersedes all prior or contemporaneous agreemwdether written or oral. No waiver, alteration,neodification of any of the provisions of
this Agreement shall be binding unless in writimgl #igned by duly authorized representatives optrées hereto.

21 Waiver. Failure or delay on the part of eithartp hereto to enforce any right, power, or prigdehereunder shall not be deemed to
constitute a waiver thereof Additionally, a wai\mr either party or a breach of any promise hergahke other party shall not operate as or be
construed to constitute a waiver of any subsequanter by such other party.

22. Severability. Whenever possible, each provisiotiis Agreement will be interpreted in such mamnas to be effective and valid under
applicable law, but if any provision of this Agreent is held to be invalid, illegal or unenforceainl@ny respect under any applicable law or
rule in any jurisdiction, such invalidity, illegafior unenforceability will not affect any othergwision or any other jurisdiction, but this
Agreement will be construed and enforced in sudidiction as if such invalid, illegal or unenfoetse provision had never been contained
herein.

23 Headings. The headings of the paragraphs ceutainthis Agreement are for reference purposegamil shall not in any way affect the
meaning or interpretation of any provision of tAgreement.
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24. Applicable Law. This Agreement shall be goverbg and construed in accordance with the intesubbtantive laws, and not the choic
law rules, of the State of New York.

25. Counterparts. This Agreement may be executedénor more counterparts, none of which need @ottia signature of more than one
party hereto, and each of which shall be deemée t@n original, and all of which together shall gtitnte a single agreement.

IN WITNESS WHEREOF, each of the parties has exetthites Agreement, in the case of the Company bglutg authorized officer, as of tl
day and year first above written.

IAM Group, Ltd.

By: /s/ JAHN AVARELLO

Title: CEO Executive

/'s/ THOVAS VEROLA



EXHIBIT 10.9
EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT. dated as of Ap28, 2000 is by and between IAMG Holdings, IIAMG), a New York
Corporation (the "Company") with its principal ex¢éiwe offices located at 85 Tenth Avenue. New Yddkw York 10011, and Leonard
Marshall, residing at 21756 Marigot Drive, Boca &tatFlorida 33428 (the "Executive").

WHEREAS, the Executive together with all other feiders of Pro Star Inc. of Florida. has transfto the Company, IAM Group, Ltd.,
its interest in and to NFL Properties. Inc. ("NFLREenses. Pursuant to a Joint Venture AgreematgddJune 1999, a copy of which is
annexed hereto; and

WHEREAS, IAM Group, Ltd. sold its Assets to Homefiod Express, Inc. (HOMX) pursuant to an Asset Rase Agreement dated April 1,
2000; and

WHEREAS, Home Office/Express, Inc. changed its n&arldMG Holdings, Inc. (IAMH), effective April 282000; and

WHEREAS, the Company and the Executive have negoitiand are desirous of entering into an EmployrAgnéement dated of April 28,
2000 (the "Agreement"); and

WHEREAS, the Company and the Executive desiredie $he terms of the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoiagital and the respective covenants and agreeroktite parties as contained in tl
document, the Company and the Executive agredlas/fo



1. Employment and Duties. During the Employmenideiefas defined in paragraph 2 below), the Exeeutilll serve as Vice President of
Media Productions and Publicity, and Vice PresiagrRublic Relations of the Company. with specégponsibilities as operations manager
for the Company 5 internet service provider busineperated as a wholly owned subsidiary and krmsv@uardian Internet Solutions. Inc.
(www.giol.com). The Executive's duties will be fuliet forth in the Company's job description manadde prepared with the assistance of
the Executive and in the Guardian business pldretocompleted on or before May 30. 2000. The Exeehall have such other duties and
responsibilities as the board of directors of tleenPany (the "Board of Directors") may from timetitne reasonably assign to the Executive,
in all cases to be consistent with the Executigéflses and positions The Executive shall perfoaithfully the executive duties assigned to
him to the best of his ability.

a) The Executive shall fully manage, cooperateaoizge and participate with the Company's repretigata partners. joint ventures. or agents
in the planning, and preparation and delivery bfisiness plan for Guardian Internet Solution, Inc.

b) Upon completion of the Guardian business plaecHtive shall have the primary responsibility ofiag as the President and Chief
Operating Officer for Guardian and shall directaapects of the business plan. including but naitdid to:

(i) actively obtaining financing to effectuate theals of the business plan; and
(i) actively developing the E-commerce aspectthefbusiness plan; and
(iii) actively developing programs to obtain ISPbsaribers, advertisers, and E-commerce, B to BBatwlC customers.
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¢) The Executive agrees that the Guardian busjplassshall be completed and presented for apprawvéthe Company's Board of Directors.
on or before May 30.2000.

2. Employment Period.

(a) Basic Rule. The employment period will commeaneévay 1, 2000 (the "Commencement Date") and slwaitinue thereafter for three (
years (the "Employment Period"), unless sooneriteatad pursuant to the provisions of this Agreem

(b) Early Termination. The Company may terminate Executive's employment prior to the end of he Byment Period by giving the
Executive 30 days' advance notice in writing. # thompany terminates the Executive's employmeat pyithe end of the Employment
Period for any reason other than Cause, as defialedv, or if the Executive terminates his employtrfen Good Reason, as defined below,
the provisions of paragraphs

12(a)(l), 12(b) and 12(c) shall apply. The Execaitiray terminate his employment prior to the enthefEmployment Period by giving the
Company 90 days advance written notice. If the Biee terminates his employment prior to the enthefEmployment Period other than
Good Reason, the provisions of paragraph 12(af{a)l apply. Upon termination of the Executive'sptasyment with the Company, the
Executive's rights under any applicable benefihplghall be determined under the provisions ofahwans. Any waiver of notice shall be
valid only if it is made in writing and expresshfers to the applicable notice requirement of slsparagraph 2.
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(c) Death. The Executive's employment shall terteimathe event of his death. The Company shalehmvobligation to pay or provide any
compensation or benefits under this Agreement oot of the Executive's death, or for periodsoiwihg the Executive's death; provided
however that the Company's obligations under pamgr 12(a)(i), 12(b) and 12(c) shall not be infeted as a result of the Executive's death,
and the Executive's estate or its representatigbg) be entitled to exercise all the rights @& Executive under such Sections. The
Executive's rights (and the rights of his estatejar the benefit plans of the Company in the evéttie Executive's death shall be determined
under the provisions of those plans.

(d) Cause. The Company may terminate the Execst@raployment for cause by giving the Executive @drk advance notice in writing. For
all purposes under this Agreement, "Cause" shadim{g) any gross neglect of duty; (2) If Execuliveonvicted of a felony; (3) if Executive
files for any protection under the federal bankeypgaws or any such proceeding is filed againstckige and is not dismissed within 90 days
of such filing), (4) the occurrence or existenceny facts that constitute grounds for terminapamnsuant to New York State Law; (5) if
Executive commits theft, larceny, embezzlemenydrany acts of dishonesty, illegality, or morabpitude; (6) If Executive willfully and
materially breaches any provision of this Agreement

(7) the death of Executive, and/or (8) if Executbdezomes materially disabled to such an extentikactutive is precluded from performing
the duties set forth in this Agreement of a penb80 consecutive days or 120 days in the aggredjaiag any one-year period upon
termination of this Agreement. No act, or failuoesaict, by the Executive shall be considered "wllifitnless committed without good faith
without a reasonable belief that the act or omissias in the Company's best interest. No compensati benefits will be paid or provided
the Executive under this Agreement on accounttefmination for Cause for periods following thealathen such a termination of
employment is effective. The Executive's rightsemithe benefit plans of the Company in the everat frmination for Cause shall be
determined under the provisions of those plans.



Alcohol and drug testing. Executive agrees to stboriandom alcohol and drug testing, to be paidofoEmployer. In the event Executive
refuses to submit to such testing, Empl6éyer masictam this grounds for termination in accordanci\waragraph (d) above.

(e) Disability. The Company may terminate the Exeels employment for Disability by giving the Exgive 30 days advance notice in
writing. For all purposes under this Agreement,sdbiility" shall mean that the Executive, at theetinotice is given, has been unable to
substantially perform his duties under this Agreetrier a period of not less than six (6) conseautivonths as the result of his incapacity due
to physical or mental illness. In the event that Bxecutive resumes the performance of substanghlof his duties hereunder before the
termination of his employment, under this subpaapr(e), becomes effective, the notice of termimashall automatically be deemed to h
been revoked. No compensation or benefits will &iel pr provided to the Executive under this Agreenmn account of termination for
Disability for periods following the date when suzhermination of employment is effective; providadwever, that the Company's
obligations under paragraphs 12(a)(i), 12(b) an@)1€hall not be interrupted as a result of thedakige's Disability, and the Executive or his
guardian(s) or other representative(s) shall bil@mto exercise all the rights of the Executivelar such Sections. The Executive's rights
under the benefit plans of the Company in the egéhts Disability shall be determined under theyisions of those plans.

(f) Good Reason. Employment with the Company maxelgarded as having been constructively terminbyeithe Company, and the
Executive may therefore terminate his employmentfood Reason and thereupon become entitled toethefits of paragraphs 12(a)(i) and
12(b) below, if, before the end of



the Employment Period, one or more of the followawgnts shall occur: (i) without the Executive'press written consent, the assignment to
the Executive of any duties or the reduction offxecutive's duties, either of which results ingmsicant diminution in the Executive's
position or responsibilities with the Company ifeef immediately prior to such assignment, or #maval of the Executive from such
position and responsibilities; (ii) without the Exgive's express written consent, a substantialatezh, without good business reasons, of the
facilities and perquisites (including office spa®l location) available to the Executive immediaf@ior to such reduction: (iii) a material
reduction by the Company in the Base Salary oBkecutive as in effect immediately prior to suctiuetion; (iv) a material reduction by the
Company in the kind or level of employee benefitsvhich the Executive is entitled immediately priorsuch reduction with the result that
the Executive's overall benefits package is sigaiftly reduced; (v) the relocation of the Executiva facility or a location more than 50
miles from the Executive's then present locatiofran the Company's principal executive officeshwut the Executive's express written
consent; (vi) any purported termination of the Exe®'s employment by the Company which is not@#d by death, Disability or for Cau:

or any purported termination for which the grounglged upon are not valid; (vii) the failure of ti@mpany ~ obtain the assumption of this
Agreement by any successor; or (viii) any matdsieach by the Company of any material provisiothisf Agreement.

(9) NFL/Team Licenses. If the Executive's employtrieterminated without cause. or if the Executi@signs for good reason. the Executive
shall have the immediate right to the use and lieoiethe NFL Properties Team/Player License. Tloen@any shall sign all necessary
documents to re-convey the NFL Team/Player Licénske Executive or his assigns.

6



3. Place of Employment. The Executive's serviced dle performed at the Company's principal exeeutiffices in Vero Beach, Florida, N
York City and Providence, Rhode Island. The Compstrall reimburse the Executive for expenses indupsetravel to and from Vero Beac
New York City and Providence and by intermittent ofiState or out of Country living expenses (imtthg rent or equivalent hotel costs)
connection with the performance of his duties heden. The Company intends to open a satellite @ffiche Miami/ Boca Raton area on or
before December 31, 2000, and at such time theufiveowill be permitted to work at the Satellitdiogé when feasible.

4.Base Salary. For all services to be renderethé&¥xecutive pursuant to this Agreement. the Comjpgnees to pay the Executive during
Employment Period a base salary (the "Base Salatyh annual rate of not less than $150,000. sz Balary shall be paid in periodic
installments in accordance with the Company's @guéyroll practices. The Company agrees solelytferpurpose of considering possible
salary increases to review the Base Salary at seastally as of May of each year (beginning in 201d to make such increases as the B
of Directors may approve.

5. Additional Compensation. The Company agreegatwsfer twenty-five
(25%) of the authorized shares of Guardian InteBwdtitions. Inc. ("GIS") under the following conidits:

a. On or before June 1, 2000 the Company will ipomate GIS in the State of Delaware with 10,000 8@0Morized shares of common stoc
001 par value.

b. GIS shall transfer 2,500,000 shares of restticianmon stock to the Executive for $2500.00 regrtisg par value of said stock, to be held
in escrow by Mark Bernstein, Esq. and releaseti@édetxecutive on the following conditions:
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(i) The Executive shall have obtained a minimun$bf000,000 from private investors for GIS within@dys after completion of the GIS
business plan. which shall be completed no lagn t1ay 30, 2000; or

(i) The gross sales receipts of GIS exclusiveatés taxes, shall reach $2,500,000 on or beford 3@r2001.

(iii) In the event the Executive fails to meet eitlof the conditions set forth in b(i) and

(iv) the Executive shall have the right to receive 2,500,000 restricted shares if:

(i) he agrees to an extension agreement to lodkeipestricted shares for an additional one yedog¢o end on April 30, 2002; and
(i) GIS gross sales from May 1, 2001 to April 2002 reach $10,000,000.

d. If the Executive fails to meet the conditionsfeeth in

(i) and (ii), the Company shall have the right toghase the 2,500,000 restricted shares for $28p6rGhe Company may elect to negotiate
such other or further conditions in order To pertiné Executive to retain ownership of the restdattock. Until the GIS shares are released
from escrow, the Executive shall not sell, assignamvey any interest therein without written acktexige by the assignee that the sale.
assignment or conveyance is subject to this Exesltmployment Agreement, with a copy of said ackedgment delivered to the
Company.



6. Bonus. For all services rendered by the Exeeuyiiwsuant to this Agreement during the periodifdhBonus Period") beginning on May
2000 and ending on April 31, 2001 the Executivdldiepaid a bonus (the "Initial Bonus"). The laltBonus is payable within ninety (90)
days after the expiration of the Initial Bonus Bdrat a rate equal to the product of (a) .01% ahdhe amount of Sales over $2,500,000 by
Guardian Internet Solutions. Inc., including incofr@n subscriber fees for internet service provideP") business, and fees and
commissions earned from e-commerce sales of thep@oy's products during the Initial Bonus Period. &bservices to be rendered by the
Executive pursuant to this Agreement during théggef'Second Bonus Period") beginning on May 1,288d ending on April 31, 2002, the
Company agrees to pay at a rate equal to the prodiga) .01% and (b) the amount of sales overd@@00 by Guardian Internet Solutions,
Inc., including income from subscriber fees foemntet service provider ("ISP") business, and fegscmmmissions earned from e-commerce
sales of the Company's products during the Secami8period. Any bonus payable hereunder by referemthe financial sales of Guardian
(such as the Initial Bonus) shall be verified ic@ciance with the Company's normal practices atidip® and shall be conclusively
determined on the basis of audited financial statés No adjustments in the amount of any such B@neviously paid shall be made in any
circumstance whatever except as a result of sudit myealing arithmetic errors in amounts paidctsamounts shall be paid by the
Executive or the Company, as the case may be,m@bidays after such statements have been finaliyeded to the Board of Directors or as
otherwise agreed by the Board of Directors and=tkecutive.

7.Stock Options. The Executive shall be entitlegadicipate in any stock option grant programat@&hed by the Company for the benefit
of its key employees. The terms of any individuarg shall be



determined pursuant to a stock option agreemergstricted stock purchase agreement between th@&uonand the Executive entered into
at the time of grant, subject to the provision§ettion 12(c) hereof.

8. Expenses. The Executive shall be entitled tonptaeimbursement by the Company for all reasonatiaary and necessary travel
(including travel and living expenses pursuantéct®n 3 hereof), entertainment, and other expeinsesred by the Executive during the
Employment Period (in accordance with the polieied procedures established by the Company foeitisexecutive officers) in the
performance of his duties and responsibilities utidis Agreement; provided, that the Executive Isbadperly account for such expenses in
accordance with Company policies and procedures.pHfties agree that for purposes of this paragtaptExecutive's air travel shall be
coach class domestically and business class irtienadly.

9. Other Benefits. During the Employment Perio@, Executive shall be entitled to participate in &appe benefit plans or programs of the
Company, if any, to the extent that his positiemure, salary, age, health and other qualificatinake him eligible to participate, subject to
the rules and regulations applicable thereto.

10. Vacations and Holidays. The Executive shakhiitled to Two (2) weeks paid vacation and Compgawiidays in accordance with the
Company's policies in effect from time to time fisrsenior executive officers.

11. Other Activities. The Executive shall devotbsantially all of his working time and efforts g the Company's normal business hours
to the business and affairs of the Company amslitsidiaries and to the diligent and faithful parfance of the duties and responsibilities
duly assigned to him pursuant to this Agreementepkfor vacations, holidays and
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sickness. However the Executive may devote a redd@mmount of his time to

civic. community, or charitable activities and, vthe prior written approval of the Board of Direxst. to serve as a director of other
corporations and of other types of business oripuatativities not expressly mentioned in this paagfp. (2) The Executive shall not engage in
any business activities which directly conflictdtwihe business of the Company or Guardian. Theke shall attach a letter to this
Agreement describing the businesses he is currantbjved in, and the capacity in which he is inxad in said businesses.

12. Termination Benefits. In the event the Exealivemployment terminates prior to the end of tpleyment Period, then the Executive
shall be entitled to receive severance and otheefiie as follows:

(a) Severance.

() Involuntary Termination. If the Company termiaa the Executive's employment other than for Caursié the Executive terminates his
employment for Good Reason, or if the Executiveipleyment terminates by reason of his death orlilisathen, in lieu of any severance
benefits to which the Executive may otherwise htitled under any Company severance plan or progtiaeniExecutive shall be entitled to
payment of his Base Salary until the end of the Ieynpent Period or, if earlier, until a breach bg tixecutive of his obligations under
paragraph 12 hereof.

(ii) Other Termination. In the event the Executveinployment terminates for any reason other teateacribed in paragraph 12(a)(i) above,
including by reason of the Executive's resignatitrer than for Good
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Reason and the Company's termination of the Exexitr Cause, then the Executive shall be entitbegceive severance and any other
benefits only as may then be established undeCtmepany's existing severance and benefit plangalicies at the time of such
Termination.

(b) Bonuses.

In the event the Executive's employment is terneidats described in paragraph 12(a)(i) above, theexecutive shall be entitled to receive
continuing bonuses as described in paragraphfoagl he had remained an employee through the fethé &mployment Period. In the
event the Executive's employment terminates forahgr reason during the Employment Period (othan for Cause), then the Executive
shall be entitled to payment of a portion of suloss bonuses determined, after the end of thel figza of the Company in which such
termination occurs, by multiplying the amount of tinost recent bonus established by the Board efciirs of the Company for Executive
prior to such termination (if in cash, calculated@rding to the applicable formula approved byBbard, and if in equity, calculated by
valuing the equity granted to Executive upon suate @f termination) by a fraction, the numeratowbich will be the number of days in
which he was employed by the Company (or any diutssidiaries) in such fiscal year, and the denatoimof which shall be the number of
days in such fiscal year. To the extent all or pastion of the Bonus is payable to the Executivespant to the preceding sentence, such
amount shall be paid in accordance with paragraph

6. In the event the Executive's employment is teateid by the Company for Cause, then the Execslig# not be entitled to receive any
bonuses hereunder with respect to any period subsétp such termination, but shall receive anyaishponus with respect the period prior
to such termination and shall not in any event reweobligation to refund or reimburse any bonud pagranted to him prior to such
termination.
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(c) Options and Restricted Stock. Notwithstandingthing to the contrary contained in any Option égment or Restricted Stock Purchase
Agreement that the Executive may sign. upon anyntaky or involuntary termination of Executive'sgoyment with the Company,
excepting termination by the Company for Causeal(iinvested or unexerciseable options to purchhaees of the capital stock of the
Company then held by the Executive shall immedyadeld without further action on the part of the &xtéve or the Company become fully
vested in the Executive, who may exercise thenmatiane or from time to time during the three manfbllowing the date of such
termination: and (ii) repurchase rights with reggeany shares of the capital stock of the Comphay held by the Executive shall
immediately and without further action on the perthe Executive or the Company expire on the dégich termination.

13. Communications to Company. From the Effectiatenf the Agreement and during the entire terithisfAgreement, the Executive shall
communicate and channel to the Company all knoveegdgsiness, and customer contacts and any othtersaf information that could
concern or be in any way beneficial to the compahysinesses, whether acquired by the Executividef during the term of this
Agreement. Any such information communicated to@oapany as stated above shall be and remain dpery of the Company. In the
event the Executive receives material communicatteating to the Company or its subsidiaries oitiatés, copies shall be delivered via
facsimile within 24 hours, with a copy also maitedhe Company's main offices in New York City.
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14 Proprietary Information. During the EmploymeetiBd and thereafter, the Executive shall not, edtithe prior written consent of the
Board of Directors, disclose or use for any purp@seept in the course of his employment underAlgieement and in furtherance of the
business of the Company or any of its affiliateswvsidiaries) any confidential information or ptiepary data of the Company, or any of its
affiliates or subsidiaries. As an express conditibthe Executive's employment with the Compang, Executive agrees to execute reasor
confidentiality agreements as requested by the Gomp

(a) As a condition of employment the Executive agr® convey to the Company all right. title. anigiest in and to Pro Star Inc., of Florida,
Pro Star Athletic of New York. Inc., Team Apparealo8p Inc. of Florida, Team Sports Gear Inc., angl@her entity or corporation holding
NFL licenses in which the Executive has a propnetaterest subject to the provisions of paragrafd) above; an

(i) that any applications for renewals of NFL lises shall be made by the Company.

(i) that all patents, right, title and interestand to trademarks or copyrights obtained, pendimgpntemplated for Pro Star Athletic, Pro Star,
Big Time Player, Star Player, including but notitea to logos shall be assigned and conveyed t€trapany.

(iii) If required the Executive will sign all docuents required to consummate the closing of thet Y@nture Agreement dated June 2,1999
including but limited to conveying all right, ti{land interest to Pro Star Athletic, Inc. to ther@any.

14



(iv) The Executive and the Company acknowledgetthatloint Venture Agreement has been fully andptetad performed by the parties.
and except for the termination provisions thereihich the parties agree are null and void, saidtdéénture Agreement in all other respects
is valid and in full force.

15. Non Competition After Termination. If Executiieterminated for cause, or if Executive volurtaresigns without cause or good reason,
the Executive agrees not to engage in any busawssties similar to the business described inGuardian business plan or to the business
conducted by the Company relating to non NFL liesn® manufacture and sell sportswear memoralvitisaacessories, held by the
Company at the time of termination. for a periodhwée (3) years. If the Executive is terminatedcuse, or if he voluntarily resigns without
cause or good reason, the Executive agrees nagtge in or solicit licenses from the NFL, its lifies or subsidiaries, for the manufacture
and sale of football apparel and accessories, fari@ad of two years from the date of termination.

16. Non-Solicit. The Executive covenants and agwadsthe Company that during his employment with Company and for a period
expiring one (1) year after the date of terminatdsuch employment, he will not solicit any of tBempany's then-current employees to
terminate their employment with the Company ordéodme employed by any firm, company or other bssimaterprise with which the
Executive may then be connected.

17. Right to Advice of Counsel. The Executive ackiealges that he has had the right to consult wotmsel and is fully aware of his rights
and 9bligations under this Agreement.

18. Successors. The Company will require any ssccdwhether direct or indirect, by purchase, mergensolidation or otherwise) to all or
substantially all of the business and/or assetseCompany to expressly assume and agree to petiiis Agreement in the same manner
to
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the same extent that the Company would be reqtireerform it if no such succession had taken pleedure of the Company to obtain si
assumption agreement prior to the effectivenessmpfsuch succession shall entitle the Executitbédenefits described in paragraphs 12(a)
(i), 12(b) and 12(c) of this Agreement, subjecthte terms and conditions therein.

19. Arbitration. Any dispute or controversy arisimgder or in connection with this Agreement shallsettled exclusively by arbitration in
New York City, in accordance with the rules of thmerican Arbitration Association then in effect &y arbitrator selected by both pari
within 10 days after either party has notified titleer in writing that it desires a dispute betw#dem to be settled by arbitration. In the event
the parties cannot agree on such arbitrator withith 10-day period, each party shall select atratbi and inform the other party in writing
of such arbitrator's name and address within 5 dégs the end of such 10-day period and the thdrators so selected shall select a third
arbitrator within 15 days thereafter; provided, lewer, that in the event of a failure by either paotselect an arbitrator and notify the other
party of such selection within the time period pdexd above, the arbitrator selected by the othey shall be the sole arbitrator of the
dispute. Each party shall pay its own expensescaged with such arbitration, including the expeasany arbitrator selected by such party
and the Company will pay the expenses of the jpislected arbitrator. The decision of the arbitratr a majority of the panel of arbitrators
shall be binding upon the parties and judgmentaoedance with that decision may be entered incayt having jurisdiction thereof.
Punitive damages shall not be awarded.

20. Absence of Conflict. The Executive representswaarrants that his employment by the Companyeasribed herein shall not conflict
with and will not be constrained by any prior enyplent or consulting agreement or relationship.

16



21. Assignment. This Agreement and all rights urider Agreement shall be binding upon and inurthéobenefit of and be enforceable by
the parties hereto and their respective personabal representatives, executors, administrataiss, distributes, devisees, legatees,
successors and assigns. This Agreement is persomaiure, and neither of the parties to this Agreet shall, without the written consent of
the other, assign or transfer this Agreement orraght or obligation under this Agreement to anlyestperson or entity; except that the
Company may assign this Agreement to any of iifiats or wholly-owned subsidiaries, provided,tteach assignment will not relieve the
Company of its obligations hereunder. If the Examushould die while any amounts are still paydbléhe Executive hereunder, all such
amounts, unless otherwise provided herein, shabidie in accordance with the terms of this Agreentie@the Executive's devisee, legatee, or
other designee or, if there be no such designdbgetixecutive's estate.

22. Notices. For purposes of this Agreement, nstared other communications provided for in thiséggnent shall be in writing and shall be
delivered personally or sent by United States foedtimail, return receipt requested, postage peealdressed as follows: If to the Executive:
Leonard Marshall, 21756 Marigot Drive, Boca Ratelorida 33428, If to the Company:

IAMG Holdings, Inc., 85 Tenth Avenue, New York, Néterk 10011, or to such other address or the atteraf such other person as the
recipient party has previously furnished to thesotbarty in writing in accordance with this parggraSuch notices or other communications
shall be effective upon delivery or, if earliertdl days after they have been mailed as providedeab
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23. Integration. This Agreement represents theeatireement and understanding between the pastiwsthe subject matter hereof and
supersedes all prior or contemporaneous agreemdether written or oral. No waiver, alteration,modification of any of the provisions of
this Agreement shall be binding unless in writimgl #igned by duly authorized representatives optrées hereto.

24 Waiver. Failure or delay on the part of eithartp hereto to enforce any right, power, or prigdehereunder shall not be deemed to
constitute a waiver thereof. Additionally, a waidsr either party or a breach of any promise hebgahe other party shall not operate as c
construed to constitute a waiver of any subsequaiver by such other party.

25. Severability. Whenever possible, each provisibthis Agreement will be interpreted in such manas to be effective and valid under
applicable law, but if any provision of this Agreent is held to be invalid, illegal or unenforceainl@ny respect under any applicable law or
rule in any jurisdiction, such invalidity, illegafior unenforceability will not affect any othergwision or any other jurisdiction, but this
Agreement will be construed and enforced in sudbdiction as if such invalid, illegal or unenfoetde provision had never been contained
herein.

26. Headings. The headings of the paragraphs cauatan this Agreement are for reference purposésanmd shall not in any way affect the
meaning or interpretation of any provision of tAgreement.

27 Applicable Law. This Agreement shall be goverbhgdnd construed in accordance with the intembstantive laws, and not the choice of
law rules, of the State of New York.

28. Counterparts. This Agreement may be executedénor more counterparts, none of which need @ottia signature of more than one
party hereto, and each of which shall be deemée t@n original, and all of which together shall gtitnte a single agreement.
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29. Board of Directors. The Executive acknowledgesias been a member of the Board of Director8f Group, Ltd. and also
acknowledges that he has accepted a position aberevshthe Board of Directors of IAMH (formerly HOX).

IN WITNESS WHEREOF, each of the parties has exettites Agreement, in the case of the Company bglutg authorized officer, as of tl
day and year first above written.

IAMG Holdings, Inc.

/sl JAHN AVARELLO

By: Jahn Avarello
Title: President

Executive

/'s/ LEONARD MARSHALL

By: /s/ Leonard Marshall
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EXHIBIT 10.10

AGREEMENT made this 1st day of June, 2000, by agtdvben William Forte, residing at 20 Windwood Drilesconset, New York 11767
and Robert Lipori, residing at 39 Winfield Davisi@¥, Coram, New York 11727 (collectively referredas "Creditors" or "Shareholders")
and IAMG Holdings, Inc., a Delaware corporationhwiis offices located at 1400 Broadway, Suite 1905 York, New York 10018 (the
"Company").

WHEREAS, the Company is indebted to the creditorthé amount of $350,000.00 and desires to sataty obligation; and

WHEREAS, the Creditors are willing to accept res&d shares of the Company's common stock, $.00¢ahae, in frill satisfaction of the
indebtedness;

NOW, in consideration of the mutual promises exgeahherein, the parties agree as follc
1. The parties acknowledge and agree that the Qoyripandebted to the Creditors in the amount &®%600.00

2. The Creditors agree to accept 1,050,000 restristhares of the Company's common stock, $.00¢gbae, in frill satisfaction of the
$350,000.00 owed by the Company.

3. The restricted shares of the Company's comnumk shall bear the following restrictions:

The shares of stock represented by this certificate not been registered under the Securitie®At933, as amended, and may not be sold
or otherwise transferred unless a compliance vighrégistration provisions of such Act has beeneradinless availability of an exemption
from such registration provisions has been estaddisor unless sold pursuant to Rule 144 undeféuarities Act of 193



4. Notwithstanding the restriction stated in paab®ve, in the event the Company issues a Privatei®ent offering ("PPO") to qualified
investors, and the net proceeds received by thep@nynexceeds $500,000.00 the Shareholders shallthavight to demand that the
restricted shares be registered under the Seaufitieof 1933, 50 as to eliminate all restrictiamsthe sale of the securities.

5. Upon receipt from the shareholders of demandddster, the Company at its own cost and expestd], register the securities, or, the
Company may have the option of paying for the Stalder's restricted common stock at the closingaye market price of the common
stock for the five day period preceding the datadaifce, but in no event shall the price to be gmEdess than $3.00 per share.

6. Upon receipt of a signed copy of this Agreemtagether with the original certificate of indebteds, the Company shall direct its stock
transfer agent to issue restricted shares of thepaay's common stock in an amount as stated ir?pvove.

This Agreement may not be changed or terminateltiypbait only by an agreement, in writing, signedthe party against whom enforcement
of any waiver, change, modification or dischargedaght.

All notices, requests or other communications neguhereunder shall be in writing and shall be d=kto have been duly given or made if
delivered personally or by courier service whiclaits a signed receipt upon delivery, or if maibgdJnited States certified mail, postage
prepaid, return receipt requested, to the partifisearespective addresses
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first above written, or at such other addresseshall be specified in writing by either of the pastto the other in accordance with the terms
and conditions of this Section. Notices shall berded effective, if delivered personally or by ceuservice, on the date delivered or, if
mailed in accordance herewith, then three (3) dditgs the date of such mailing.

Lenders may, upon written notice thereof to ther8wer, assign this Agreement and/or the right tenee the payments evidenced hereby to
any other person or entity, which assignments neagnade on such terms and conditions as Lendedsceimaider appropriate, in its sole and
absolute discretion. The terms and provisions isfAgreement shall be binding upon and inure taobreefit of the parties hereto and their
respective successors, assigns and legal reprégesta

No failure by Lenders or any subsequent holderdféreinsist upon exact compliance with the terrhthis Agreement shall be deemed
construed as a waiver by such party of the righetpire exact compliance with each and every datyobligation herein contained in the
future.

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED INIA RESPECTS IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY PRISIPLES RELATING TO CONFLICT OF LAWS. THE PARTIES
HERETO CONSENT THAT ANY LEGAL OR EQUITY PROCEEDINBROUGHT IN CONNECTION WITH OR ARISING OUT OF
ANY MATTER RELATING TO THIS AGREEMENT SHALL BE INSTTUTED ONLY IN A FEDERAL OR STATE COURT OF
COMPETENT JURISDICTION WITHIN THE STATE OF NEW YORKCOUNTY OF SUFFOLK. THE BORROWER HEREBY
IRREVOCABLY CONSENTS AND SUBMITS TO THE JURISDICTID, IN ANY SUCH MATTER, OF THE COURTS OF THE STATE
OF NEW YORK AND WAIVES ANY OBJECTION IT OR THEY MAYHAVE TO EITHER THE JURISDICTION OR VENUE OF SUCH
COURTS.

IAMG Holdings, Inc.

By: /s/ JAHN AVARELLO

Jahn Avarello, President

By: /s/ WLLIAM FORTE

WIlliam Forte, individually

By: /s/ ROBERT LIPORI

Robert Lipori, individually
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EXHIBIT 10.11

AGREEMENT made this 1st day of June, 2000 by arid/den Jahn Avarello, residing at 18 Mariner Cirédgst Islip, New York 11795,
(the "Creditor" or "Shareholder") and IAMG Holdindac., a Delaware corporation wit its offices ltahat 1400 Broadway, Suite 1907, New
York, New York 10018 (the "Company").

WHEREAS, the Company is indebted to the creditdhamamount of $1,800,000 and desires to satigfygbaaid obligation; and

WHEREAS, the Creditor is willing to accept resteidtshares of the Company's common stock, $.00 ¢abae, in partial satisfaction of the
indebtedness;

NOW, in consideration of the mutual promises exgeahherein, the parties agree as follc
1. The parties acknowledge and agree that the Coynipandebted to the Creditor in the amount o88%0,000.

2. The Creditor agrees to accept 3,900,000 restrishares of the Company's common stock, $.00¢gbae, in satisfaction of the $1,300,0
of the $1,800,000 debt owed by the Company.

3. The restricted shares of the Company's comnumk shall bear the following restrictions:

The shares of stock represented by this certificate not been registered under the Securitie®At933, as amended, and may not be sold
or otherwise transferred unless a compliance vighrégistration provisions of such Act has beenaradinless availability of an exemption
from such registration provisions has been estaddisor unless sold pursuant to Rule 144 undefé#uarities Act of 193



4. Notwithstanding the restriction stated in paab®ve, in the event the Company issues a Privatei®ent offering ("PPO") to qualified
investors, and the net proceeds received by thep@nynexceeds $5,000,000 the Shareholders shallthaveght to demand that the restric
shares be registered under the Securities Act33,1$0 as to eliminate all restrictions on the sélihe securities.

5. Upon receipt from the shareholders of demandddster, the Company at its own cost and expestd], register the securities, or, the
Company may have the option of paying for the Stalder's restricted common stock at the closingaye market price of the common
stock for the five day period preceding the datadaifce, but in no event shall the price to be gmEdess than $3.00 per share.

6. Upon receipt of a signed copy of this Agreemtagether with the original certificate of indebteds, the Company shall direct its stock
transfer agent to issue restricted shares of thepaay's common stock in an amount as stated ir?pvove.

This Agreement may not be changed or terminateltiypbat only by an agreement, in writing, signedthe party against whom enforcement
of any waiver, change, modification or dischargedaght.

All notices, requests or other communications neguhereunder shall be in writing and shall be d=kto have been duly given or made if
delivered personally or by courier service whiclaits a signed receipt upon delivery, or if maibgdJnited States certified mail, postage
prepaid, return receipt requested, to the partifisearespective addresses first above writteat such other addresses as shall be specified ir
writing by either of the parties to the other itaance with the terms and conditions of this iBactNotices shall be deemed effective, if
delivered personally or by courier service, ondhte delivered or, if mailed in accordance heremitan three (3) days after the date of such
mailing.



Lenders may, upon written notice thereof to ther8wer, assign this Agreement and/or the right teinee the payments evidenced hereby to
any other person or entity, which assignments neagnade on such terms and conditions as Lendedsceimaider appropriate, in its sole and
absolute discretion. The terms and provisions isfAlgreement shall be binding upon and inure taodeefit of the parties hereto and their
respective successors, assigns and legal reprigesta

No failure by Lenders or any subsequent holderdféeinsist upon exact compliance with the terrhthis Agreement shall be deemed
construed as a waiver by such party of the righetire exact compliance with each and every datyobligation herein contained in the
future.

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED INIA RESPECTS IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY PRINIPLES RELATING TO CONFLICT OF LAWS. THE PARTIES
HERETO CONSENT THAT ANY LEGAL OR EQUITY PROCEEDINBROUGHT IN CONNECTION WITH OR ARISING OUT OF
ANY MATTER RELATING TO THIS AGREEMENT SHALL BE INSTTUTED ONLY IN A FEDERAL OR STATE COURT OF
COMPETENT JURISDICTION WITHIN THE STATE OF NEW YORKCOUNTY OF SUFFOLK. THE BORROWER HEREBY
IRREVOCABLY CONSENTS AND SUBMITS TO THE JURISDICTID, IN ANY SUCH MATTER, OF THE COURTS OF THE STATE
OF NEW YORK AND WAIVES ANY OBJECTION IT OR THEY MAYHAVE TO EITHER THE JURISDICTION OR VENUE OF SUCH
COURTS.

IAMG Holdings, Inc.

BY: /s/JAHN AVARELLO

I TS: PRESI DENT

/sl JAHN AVARELLO

I NDI VI DUALLY
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EXHIBIT 10.12
Friday, July 14.2000

Mr. Jahn Avarello

CEO

IAMG Holdings Inc.

1400 Broadway Suite 1907
New York, NY 1001¢

Dear Mr. Avarello:

This letter sets forth the terms arid conditionsrugvhich International Technologies 3 Finance, C.L(ITF) agrees to act as an exclusive
advisor to IAMG Holdings Inc('Client").

1. APPOINTMENTS AND DUTIES. Client hereby appoilit§- as its advisor curing the term of this agreengtre "Agreement”). and ITF
accepts such engagement. ITF will provide the €hgth the advisory services described below amisaglient in obtaining an amount to be
determined or any other amount deemed necessana(iing on an exclusive basis.

ITF agrees to perform the following services fore@t during the term of the Agreement:

a) Advise the Client with respect to the form atrdcture of any proposed Financing.

b) Identity and initiate contact with prospectiweaincing sources.

c) Assist the Client in defining plans for strudtgy the participation of strategic partners in dexelopment and expansion of Clients busit

d) Assist the Client with its presentation to agpiate sources of financing: it being understobdf assistance with any preparation of
Business Plans deemed necessary by ITF and Chialte performed pursuant to and under a separgtagement.

e) Assist Client in closing a potential Financi@ient understands and acknowledges that ITF isnmegistered broker dealer. and
accordingly that ft will not act as a placementreige underwriter for the sale, or otherwise eff@csolicit the purchase, of Client's securities
in connection with a proposed Financil



2. COMPENSATION.

a) In consideration for its services hereunderefiragrees to pay ITF during the term of this Agreet a consulting tee of $8000 per month
(the "Monthly Fee"). The initial payment of the Mbly Fee shall be due and payable contemporaneatijthe execution and delivery to
ITF of this Letter of Authorization, with each selgsient Monthly Payment due and payable on theadrgach calendar month thereafter
corresponding to the date of the initial paymetier@'s obligation to pay the Monthly Fee is nobjget to the presentation of invoices from
ITF.

b) Client agrees to reimburse ITF for all receippet-of-pocket expenses incurred in connection with Agreement on a monthly basis, not
including but not limited to printing, mailing, regduction. travel and lodging expenses; providedyéver, that ITF shall not incur any
expense in excess of $150 without the prior writtpproval of Client, which expense shall be paiddmance by Client.

c) If the proposed financing is a Private Placemiret Company agrees to pay ITF an amount equéeton equity and/or 4% on debt of the
gross proceeds of the Financing (a "Transactiof)eemsummated by the Client during the term of thgreement. which payment shall be
due and payable contemporaneously upon the cloditige Financing. In addition, the Client will gtdiiF an option to purchase Units (i.e.,
Stock in the Client) in an amount equal to 10%hef humber of total number of units sold (i.e. fdijuted, including all equity. warrants, or
common equivalent shares) in the Private Placeriéig. Option will become executable anytime durngeriod of 5 years beginning on the
date which is exactly 6 months after the Clienenees the funding as described above from the writer of record. The purchase price of
these Shares shall be equal to the price paidédgdhity investors.

d) Once the funding contemplated by this agreernastbeen secured, i.e. one month subsequent tméutie client agrees to engage ITF as
its strategic advisor for a period not less thae-pear at a rate of $8000.00 per month.

e) The fees set forth above shall be in additioanyp other fees that the dent may be requiredyaactly to any financing source to secure
its financial commitment. This agreement does woistitute a commitment or undertaking on ITF's pagrovide any part of the financing
and does not ensure the successful arrangemeatmietion of the financing or any portion thereof.

f) It is understood that the Client is in no wayligated to accept any transaction, however If Gligids its initial acceptance of a letter of
Intent issued by an underwriter, funder, investniemtk, equity fund, bank, etc. introduced to ClieptiTF, then ITF will receive Transaction
Fee otherwise payable to TE pursuant to this Agesgm

This compensation will be due and payable onljhaeavent that Client fails to proceed with the efoentioned acceptance, but in no way
Client be obligated to proceed nor will compensabte due if the offer has been materially changddequent to Client's acceptance, and
thus becomes unacceptable to Client.



9) The Client agrees to pay for any and all cdstss, and expenses incurred by ITF in collectirgabmpensation under this Letter of
Agreement, including but not limited to legal feesllection fees, filing fees, etc

h) Client hereby acknowledges the exclusive natfithis Letter of Agreement, except as set fortthis paragraph and Client agrees that if
Client accepts funds or investments from any paotyintroduced by ITF, then ITF will recE.9've theansaction Fee otherwise payable to
ITF pursuant to this Agreement had said funds westments been delivered though an ITF introductibih acknowledges that the Client is
in the process of preparing a Private Placemerer@fj ("PRO") which seeks to obtain a minimum oL820,000 and maximum of
$15,000,000 from qualified investors. Client magatito offer the PRC to qualified investors noieathan 30 days from the date of this
Letter of Agreement and ITF will receive the tractgan fees as set forth in 2 (a) above.

ITF hereby agrees to facilitate the funding of Gljeand ITF will, if required by capital ~ We inueg), agree to convent some portion of the
cash component of its Transaction fees to equigyrate agreed to by both ITF and Client.

i) in the event that Client has engaged ITF fordbeelopment of its business strategy prior toothtiction to strategic economic partners, t
the term of this agreement shall be extended bgxdmum period of 30 (thirty) days from the datevamich both Client and ITF agree that
Client is now appropriately prepared for introdontio relevant strategic and capital partnersofier components of termination shall be as
articulated in paragraph 3 of this letter of agream

3. TERM AND TERMINATION,

a) This Agreement shall have an initial term ofrffmonths, commencing upon the execution and dsglilbgrthe Client to ITF of this Letter of
Agreement, which term shall be renewed automagidal successive one month periods unless termdriaygewritten notice to the other party
not less than 30 days prior to the end of theahiéirm or any renewal term. In addition, ITF magntinate this Agreement at any time upon
written notice to Client if Client fails to pay t@F the Monthly Fee or Transaction Fee within filays of the due date for the payment the

Notwithstanding such termination Client shall remiéble to ITF for the payment of all amounts pgalgaunder this Agreement as of the ¢
of termination.

b) Subsequent to '3uccessful financing, the stimtedyisory Services i.e. paragraph 2d shall reaetematically for an additional one-year
period if not cancelled in writing at 'east sixigyd prior to the on-year anniversary of executibthis Letter of Agreement. (See notices.)
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¢) Upon the termination of this Agreement, Cligmal§cease all communication with all parties, umdéers, funders, investment banks,
equity funds, banks, etc. introduced to the ClBntTF If Client consummates a Financing with afiyhe parties introduced to Client by ITF
after termination of this Agreement by either pa@lient shall pay ITF, as liquidated damages avichs a penalty, the Transaction Fee
otherwise payable to ITF pursuant to this Agreemexitept that if the Agreement is terminated byoiFcause, or by the client without any
Cause Client shall pay en amount equal to 200%eftansaction Fee.

4. INFORMATION.

a) Client agrees that it will cooperate with lIFdaarnish ITF all reasonable, mutually agreed updormation and data concerning the Client
and the proposed Financing (collectively, the "tnfation"), and will provide ITF and the Approvedri®as with access to the Client's officers
directors, employees, accountants and counselelhssvits books, records, and facilities, as patheir due diligence of the Client, ail at
Clients expense, subject to the limitations exméss paragraph 2(b) of this Agreement. If suckriviews and due diligence demonstrate
substantive and/or material discrepancies fromwliath was represented by the Client, then ITFIstele the right to terminate this
agreement and be held harmless from any claintseo€tient for such termination.

b) The Client represents and warrants to ITF thahformation made available to ITF or the Approvearties or contained in any materials
prepared by the Client with respect to a proposedrieing, will, at all times during tine term ofishtAgreement, be true, accurate and
completed in all material respects and will fadpresent the Information presented. The Clienth&rrrepresents that any projections
provided to ITF or contained in any materials predaby the Client with respect to a proposed Fimanavill be prepared in good faith and
will be based upon assumptions which, in lighthaf tircumstances under which they are made, afgljent determination, reasonable.

¢) The Client acknowledges and agrees that in rérglés services hereunder, ITF will be using aslging on the Information (and
information available from public sources and otbgurces which it deems to be reliable) withouepehdent verification thereof and with
independent appraisal of any of the Client's asHétsloes not assume responsibility for the acoyi@ completeness of the Information.

5. CONFIDENTIALITY. Except to the extent necesstryperform its obligations hereunder or to complthvany applicable law, regulation,
or rule, neither panty shall disclose OR divulgany third party, other than its directors, offieshareholders, auditors, or legal advisors,
either before or after the termination of this Agrent this Agreement or any document or informa¢ixchanged between the parties during
the term of this Agreement, without the prior vaittconsent of the other party which consent stwtlbe unreasonably withheld.
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6. NON-CIRCUMVENTION.

a) The Client will not, directly or indirectly thogh or with others, In any manner attempt to onkingly contact, deal with or employ the
identities of any person directly or indirectlynmdluced to the Client by IIF, except as providethis Agreement, without the prior written
consent of ITF. These restrictions will not apglthie Client can establish through written evidetied it was actively pursuing or does
business with the person introduced by ITF priagth®introduction.

b) Unless otherwise agreed to in writing, ITF vaid entitled to full compensation from the Clierg faovided in section 2) if the Client or any
of its affiliates consummates any transaction giveés any economic benefit as a direct or indirestilt of any introduction or disclosure
made under this Agreement. This provision will fle@ive during the term of this Agreement anddoradditions; period of twenty4our (24)
months thereafter, and will apply to any transacto series of transactions initiated during suehiqul even if payment is received thereafter.

7. INDEMNIFICATION. The Client will enter into thindemnification Agreement which is annexed herast&xshibit A concurrently with th
execution and delivery of this Agreement.

8. NOTICES. All notices, requests, demands and ethramunications which are required or permittedarrthis Agreement shall be in
writing and shall be deemed sufficiently given upeoeipt if personally delivered or mailed by déstl mail, return receipt requested,
addressed to the party to be notified at the addsesforth above for such panty or to such otldress as such party may hereafter designate
in writing to he other party in accordance with grevisions of this paragraph.

9. APPLICABLE LAW. This Agreement shall be goverri®d construed and enforced in accordance withatlve of the State of New York,
without giving effect to conflicts of law princige

10. SEVERABILITY. If any provision of this Agreemeshall to any extent be held or determined tolvalid or unenforceable, the validityl
legality and enforceability of the remaining prawiss hereof shall not in any way be affected orairgd, and this Agreement shall be
construed so as to effectuate as nearly as poskiblatent of said provision and the intent of plagties.

11. SURVIVAL. The representations, warranties, c@args and indemnities contained in this Agreemiectuding the indemnification
provisions set forth in Exhibit A) shall surviveetbermination of this Agreement for a period of tyears after such termination.
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12. BINDING EFFECT: BENEFITS. This Agreement shialire to the benefit of and be binding upon thdipahereto and their respective
legal representatives, Successors and permittégghasand no other person shall acquire or haveo#tmr rights under this Agreement or by
virtue of this Agreement.

13. ASSIGNMENT Neither this Agreement nor any rigieimedy, obligation or liability arising hereunaerby reason hereof shall be
assignable by ITF or Client without the prior waittconsent of the other.

14. WAIVER. Any waiver by any party of a breachtlee provisions of this Agreement shall not opeest®r be construed to be a waiver of
any other breach of that provision or of any breafchny other provision of this Agreement. Thededl of a party to insist upon strict
adherence to any term of this Agreement on oneaverccasions will not be considered a waiver @rige that party of the right thereafter
to insist upon strict adherence to that term orathyB3r term of this Agreement.

15. ENTIRE AGREEMENT MODIFICATION. This Agreemerin€luding the exhibits hereto; constitutes therentinderstanding between
the panties with respect to its subject mattesuftersedes and cancels all prior agreements amdstaddings among the parties relating to its
subject matter. This Agreement may not be amendsdpplemented, except by subsequent written agneeaf the parties which

specifically states that :it is intended to be areadment or supplement to this Agreement, signeithidyarties hereto. No course of dealing
or custom shall be referred to as modifying anthefterms and conditions of this Agreement.

16. COUNTERPARTS. This Agreement may be executexh@or more counterparts, each of which shallrifereeable against tie parties
actually executing such counterparts, and all attwvbogether shall constitute one instrument.

PLEASE CONFIRM THAT THE FOREGOING IS IN ACCORDANCEITH YOUR UNDERSTANDING BY SIGNING AND
RETURNING TO ITF THE EXECUTED DUPLICATE COPY OF TBIAGREEMENT. WE ARE ENTHUSIASTIC ABOUT THE
PROSPECT OF WORKING WITH YOU ON THIS AND LOOK FORVRRD TO THE BEGINNING OF A LONG AND FRUITFUL
RELATIONSHIP.

Further, it is agreed that an executed facsimileopy of this document is a legal and binding cacttevith the same force as the original.

This Letter of Agreement will terminate and be vealen (7) business days from the dare above uekessited by Client.

| NTERNATI ONAL TECHNOLOG ES & FI NANCE, LLC I AMG HOLDI NGS | NC.
BY: /s/ BARNETT SUSKI ND BY: /s/ JAHN AVARELLO
Chai rman and CEO CEO



INDEMNIFICATION
EXHIBIT A

The Client agrees to indemnify ITF, its employeabsectors, officers, agents, affiliates, and eaetspn, it any, who controls it within the
moaning of either Section 20 of the Securities Exge Act of 1934 or

Section 15 of the Securities Act or 1933 (each SweBon, including ITF, is referred to as an "indéiad Party") from and against any
losses, claims, damages and liabilities, jointesesal (including. all legal to other expenses@aably incurred by an Indemnified Party in
connection with the preparation for or defensenyf threatened or pending claim, action or procegdirhether or not resulting in any
liability) ~("Damages"), to which such Indemnifi€arty in connection with its services or arising oflits engagement hereunder, may
become subject under any applicable Federal g ket or otherwise, including but not limited ;@Hility (i) caused by or arising out of an
untrue statement or an alleged untrue statememtidterial fact or the omission or the alleged sinisto states a material fact necessary in
order to make the statement not misleading in laflihe circumstances under which it was madegéised by or arising out of any act. or
(11 arising out of ITF's engagement or the remadgby any Indemnified Party of its services untés Agreement; provided, however, that
the Client will not be liable to the IndemnifiedrBahereunder to the extent that any damages aralfm a final non-appealable judgment by
a court of competent jurisdiction to have resuftedn the gross negligence. bad faith or willful oosduct of tine Indemnified Party seeking
indemnification hereunder.

These indemnification provisions shall be in additio any other liability which the Client may othvise have to any Indemnified Party.

If for any reason other than a final non-appeal@lddgment finding any Indemnified Party liable fdamages for its gross negligence, bad
faith or willful misconduct he foregoing indemnityunavailable to an Indemnified Party or insuffiti to hold an Indemnified Party harmile
the Client shall contribute to the amount paid aygble by an Indemnified Party as a result of db@images in such proportion as is
appropriate to reflect not only the relative betsaféceived by the Client and its shareholderdierohe hand and ITF on the other, but als
relative fault of the Client and the Indemnifiedtyas well as any relevant equitable consideratisabject to the limitation that in the event
shall the total contribution of all indemnified Bas to all such Damages exceed the amount ofdfeteslly received by ITF hereunder.

Promptly after receipt by the Indemnified Partynotice of any claim or of the commencement of actjoa In respect of which indemnity
may be sought, the Indemnified Party will promptbtify the Client in writing of the receipt or conemcement thereof, however the Client
shall not have the right to assume the defensaalf slaim or action (including the employment ofinsel). The Indemnified Party shall have
the right to retain counsel reasonably satisfactope Client, at the Client's expense, to reprethee Indemnified Parry in any claim or act

in respect of which indemnity may be sought an@éegto cooperate with the Client and the Cliewtissel in the
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defense of such claim or action. The omission bindemnified Party to promptly notify the Client thfe receipt or commencement of any
claim or action in respect of which indemnity maydought will relieve the Client from any liabilithe Client may have to such indemnified
Party only to the extent that such a delay in fe@ifon materially prejudices the Client's abilitydefend such claim or action. The Client <
not be liable for any settlement of any such clamaction effected without 3ts written consent. ethshall not be unreasonably withheld or
delayed. Any obligation pursuant or this Appendialssurvive the termination to expiration of tiigreement.

INTERNATIONAL TECHNOLOGIES & FINANCE, L.L.C

Chairman & CEO
Date:



EXHIBIT 10.13
IAMG HOLDINGS, INC. ("IAMG") 2000 NONSTATUTORY STOC K OPTION PLAN

1. PURPOSES OF THE PLAN. The purposes of this Ndugiry Stock Option Plan are: (a) to attract atdin the best available personnel
for positions of substantial responsibility, (b)pmvide additional incentive to Employees and Q@dtasits, and (c) to promote the success of
the Company's business. Options granted underlémew®ll be Nonstatutory Stock Options.

2. DEFINITIONS. As used herein, the following defiions shall apply:

(a) "ADMINISTRATOR" means the Board or any of itei@mittees as shall be administering the Plan, domance with Section 4 of the
Plan.

(b) "APPLICABLE LAWS" means the requirements ratgtito the administration of stock option plans undsS. state corporate laws, U.S.
federal and state securities laws, the Code, ack gxchange or quotation system on which the Com8tock is listed or quoted and the
applicable laws of any foreign country or jurisébct where Options are, or will be, granted underRian. (c) "BOARD" means the Board of
Directors of the Company. (d) "CODE" means therimaéRevenue Code of 1986, as amended. (e) "COMMEH Tmeans a committee of
Directors appointed by the Board in accordance ®é#htion 4 of the Plan. (f) "COMMON STOCK" meane ttommon stock of the
Company. (g) "COMPANY" means Informix Corporati@apDelaware corporation. (h) "CONSULTANT" means @eyson, including an
advisor, engaged by the Company or a Parent oridalsto render services to such entity. (i) "DIBEOR" means a member of the Board.
()) "DISABILITY" means total and permanent disabjlas defined in Section 22(e)(3) of the Code"ByIPLOYEE" means any director, or
any person employed by the Company or any Parédtibsidiary of the Company, including Officers. Bmployee shall not cease to be an
Employee in the case of (i) any leave of absenpeoaed by the Company or (i) transfers betweeafions of the Company or between the
Company, its Parent, any Subsidiary, or any suocess

() "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended. (m) "FAIR MARKET VALUE" megmas of any date, the
value of Common Stock determined as follows: (thf Common Stock is listed on any establisheckst@achange or a national market
system, including without limitation the Nasdaq idaal Market or The Nasdag SmallCap Market of Tlesdaqg Stock Market, its Fair
Market



Value shall be the closing sales price for suchkstor the closing bid, if no sales were repori@sijjuoted on such exchange or system for the
market trading day on the date of determinatiomepsrted in The Wall Street Journal or such ofieerrce as the Administrator deems
reliable; (ii) If the Common Stock is regularly dad by a recognized securities dealer but selliigep are not reported, the Fair Market
Value of a Share of Common Stock shall be the nbe&ween the high bid and low asked prices for them@on Stock on the last market
trading day prior to the day of determination, ggsarted in The Wall Street Journal or such otharamas the Administrator deems reliable;
(iii) In the absence of an established marketfier€ommon Stock, the Fair Market Value shall bemeinhed in good faith by the
Administrator. (n) "NOTICE OF GRANT" means a writter electronic notice evidencing certain terms emaditions of an individual Optic
grant. The Notice of Grant is part of the Optionrédgment. (0) "OFFICER" means any Employee whg) iar(iofficer of the Company
pursuant to the specifications set forth in theatsd of the Company,

(i) holds a position of vice-president or above(id) is otherwise treated as an officer by then@pany. (p) "OPTION" means a nonstatutory
stock option granted pursuant to the Plan, thabisntended to qualify as an incentive stock aptiathin the meaning of Section 422 of the
Code and the regulations promulgated thereundetQBTION AGREEMENT" means an agreement betweerCihimpany and an Optionee
evidencing the terms and conditions of an individdption grant. The Option Agreement is subjedhterms and conditions of the Plan. (r)
"OPTION EXCHANGE PROGRAM" means a program wherehistanding options are surrendered in exchangegions with a lower
exercise price. (s) "OPTIONED STOCK" means the Cami8tock subject to an Option. (t) "OPTIONEE" metiresholder of an outstandi
Option granted under the Plan. (u) "PARENT" mealysaaent corporation,” whether now or hereafteseng, as defined in

Section 424(e) of the Code. (v) "PLAN" means tt8898 Nonstatutory Stock Option Plan. (w) "SHARE" mea share of the Common Stock,
as adjusted in accordance with Section 12 of taa.Rk) "SUBSIDIARY" means a "subsidiary corporatibwhether now or hereafter
existing, as defined in Section 424(f) of the Code.

3. STOCK SUBJECT TO THE PLAN. Subject to the prawmis of
Section 12 of the Plan, the maximum aggregate nuwit®8hares which may be optioned and sold undePtan is ten million (10,000,000)
Shares. The Shares may be authorized, but unissueshcquired Common Stock.

10



4. ADMINISTRATION OF THE PLAN. (a) The Plan shalkadministered by (i) the Board or (i) a Committedich committee shall be
constituted to satisfy Applicable Laws. (b) POWEGSE THE ADMINISTRATOR. Subject to the provisionstbe Plan, and in the case of a
Committee, subject to the specific duties deleghtethe Board to such Committee, the Administratwall have the authority, in its
discretion: (i) to determine the Fair Market Vahfehe Common Stock; (ii) to select the Employees @onsultants to whom Options may be
granted hereunder; (iii) to determine whether anghat extent Options are granted hereunder; gidetermine the number of shares of
Common Stock to be covered by each Option grargeeuimder; (v) to approve forms of agreement forwmsker the Plan; (vi) to determine
the terms and conditions, not inconsistent withtémms of the Plan, of any award granted hereur@lerh terms and conditions include, but
are not limited to, the exercise price, the timéimes when Options may be exercised (which malyadsed on performance criteria), any
vesting acceleration or waiver of forfeiture redtdns, and any restriction or limitation regardangy Option or the shares of Common Stock
relating thereto, based in each case on such faatothe Administrator, in its sole discretion,listh@termine; (vii) to reduce the exercise price
of any Option to the then current Fair Market Valfude Fair Market Value of the Common Stock cadeby such Option shall have declit
since the date the Option was granted; (viii) stitate an Option Exchange Program; (ix) to corestind interpret the terms of the Plan and
awards granted pursuant to the Plan; (x) to maglifgmend each Option (subject to Section 14(bh@fRlan), including the discretionary
authority to extend the post-termination exercisgiperiod of Options longer than is otherwise yded for in the Plan; (xi) to authorize any
person to execute on behalf of the Company anyumsnt required to effect the grant of an Optiopmviously granted by the
Administrator; (xii) to determine the terms andtrieions applicable to Options; (xiii) to allow @pnees to satisfy withholding tax
obligations by electing to have the Company witkHobm the Shares to be issued upon exercise @fmion that number of Shares having a
Fair Market Value equal to the amount requirede¢avithheld. The Fair Market Value of the Sharebdavithheld shall be determined on the
date that the amount of tax to be withheld is talbermined. All elections by an Optionee
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to have Shares withheld for this purpose shall bdevin such form and under such conditions as thaidistrator may deem necessary or
advisable; and (xiv) to make all other determinadideemed necessary or advisable for administdra@&lan. (c) EFFECT OF
ADMINISTRATOR'S DECISION. The Administrator's deimias, determinations and interpretations shallib& fand binding on all
Optionees and any other holders of Options.

5. ELIGIBILITY. Options may be granted hereundelyoto Employees and Consultants.

6. LIMITATION. Neither the Plan nor any Option shabnfer upon an Optionee any right with respecatdntinuing the Optionee's
relationship as an Employee or Consultant withGbenpany, nor shall they interfere in any way with Optionee's right or the Company's
right to terminate such relationship at any timghwr without cause.

7. TERM OF PLAN. The Plan shall become effectiveruparch 15, 2000. It shall continue in effect fien (10) years, unless sooner
terminated under Section 14 of the Plan.

8. TERM OF OPTION. The term of each Option shalstaed in the Option Agreement.

9. OPTION EXERCISE PRICE AND CONSIDERATION. (a) EREISE PRICE. The per share exercise price for ttae to be issued
pursuant to exercise of an Option shall be detezthly the Administrator. (b) WAITING PERIOD AND EXXISE DATES. At the time an
Option is granted, the Administrator shall fix gperiod within which the Option may be exercised ahdll determine any conditions that
must be satisfied before the Option may be exaicig@ FORM OF CONSIDERATION. The Administrator didetermine the acceptable
form of consideration for exercising an Option liing the method of payment. Such consideratiop amasist entirely of: (i) cash; (ii)
check;

(iii) promissory note; (iv) other Shares which (A)the case of Shares acquired upon exercise option, have been owned by the Optionee
for more than six months on the date of surrerated, (B) have a Fair Market Value on the date afesutter equal to the aggregate exercise
price of the Shares as to which said Option ste#xercised; (v) consideration received by the Gompunder a cashless exercise program
implemented by the Company in connection with tteP(vi) such other consideration and method ghpent for the issuance of Shares to
the extent permitted by Applicable Laws; or (vijyacombination of the foregoing methods of payment.
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10. EXERCISE OF OPTION.

(2) PROCEDURE FOR EXERCISE; RIGHTS AS A STOCKHOLDHERy Option granted hereunder shall be exercisabt®rding to the
terms of the Plan and at such times and undercmtiitions as determined by the Administrator agtdarth in the Option Agreement. An
Option may not be exercised for a fraction of ar8hAn Option shall be deemed exercised when thmpgaoy receives: (i) written or
electronic notice of exercise (in accordance with ©ption Agreement) from the person entitled tereise the Option, and (ii) full payment
for the Shares with respect to which the Optioexisrcised. Full payment may consist of any conatitam and method of payment authorized
by the Administrator and permitted by the Optiorrégment and the Plan. Shares issued upon exef@aseQption shall be issued in the
name of the Optionee or, if requested by the Optioim the name of the Optionee and his or hersspduntil the Shares are issued (as
evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agéthie Company), no right to vote or
receive dividends or any other rights as a stoadrashall exist with respect to the Optioned Stockwithstanding the exercise of the Opti
The Company shall issue (or cause to be issuett) Sares promptly after the Option is exercisedatljostment will be made for a dividend
or other right for which the record date is prioitihe date the Shares are issued, except as pdawvidection 12 of the Plan. Exercising an
Option in any manner shall decrease the numbehafeS thereafter available, both for purposeseftan and for sale under the Option, by
the number of Shares as to which the Option isoésed.

(b) TERMINATION OF RELATIONSHIP AS AN EMPLOYEE. I&n Optionee ceases to be a an Employee, otheufitanthe Optionee's
death, the Optionee may exercise his or her Optitirin three months after the Optionee ceases @nbEmployee or within such period of
time as is specified in the Option Agreement, anl¢ to the extent that the Option is vested ondat of termination. If an Optionee ceases
to be an Employee due to the Optionee's deatlQpitienee's estate or by a person who acquiresgheto exercise the Option by bequest or
inheritance may exercise his or her option withinlsperiod of time as specified in the Option Agneet, and only to the extent that the
Option is vested on the date of termination (butarevent later than the expiration of the ternswath Option as set forth in the Option
Agreement). If,
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on the date of termination, the Optionee is notass to his or her entire Option, the Sharesreoviey the unvested portion of the Option
shall revert to the Plan. If, after terminatiore thptionee does not exercise his or her Optionimvitie time specified by the Administrator,
the Option shall terminate, and the Shares covgyexlich Option shall revert to the Plan.

(c) DISABILITY OF OPTIONEE. In the event of an Optiee's Disability, the vesting date for all Optievisch are unexercisable on the date
of the Optionee's Disability but which would othésesbecome exercisable within one year of suchd#tautomatically accelerate to the
date of the Optionee's Disability or will automatlg accelerate as set forth in the Option Agreemmiéron the date of termination, the
Optionee is not vested as to his or her entireddpincluding as to accelerated vesting set fdottwa or in the Option Agreement, the Shares
covered by the unvested portion of the Option steadért to the Plan. If, after termination, the iOpee does not exercise his or her Option
within the time specified herein, the Option shiatiminate, and the Shares covered by such Optalhrstvert to the Plan.

(d) DEATH OF OPTIONEE. In the event of an Optiosd@eath, the vesting date for all Options whichwarexercisable on the date of the
Optionee's Death but which would otherwise becoregaisable within one year of such date will auttozdly accelerate to the date of the
Optionee's Death or will automatically acceleraeset forth in the Option Agreement. The Option hayexercised within such period by the
Optionee's estate or by a person who acquiresgheto exercise the Option by bequest or inhecgatut only to the extent that the Optio
vested on the date of death, including as to aratele vesting set forth above or in the Option Agrent. If, at the time of death, the Optio

is not vested as to his or her entire Option, thar&s covered by the unvested portion of the Ogtial immediately revert to the Plan. The
Option may be exercised by the executor or admaiist of the Optionee's estate or, if none, bypirson(s) entitled to exercise the Option
under the Optionee's will or the laws of descerisiribution. If the Option is not so exercisedhin the time specified herein, the Option
shall terminate, and the Shares covered by sucio®©glall revert to the Plan.

(e) BUYOUT PROVISIONS. The Administrator may at aiye offer to buy out for a payment in cash orrgbaan Option previously
granted based on such terms and conditions asdhreéndstrator shall establish and communicate toQp&onee at the time that such offer is
made.
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11. NON-TRANSFERABILITY OF OPTIONS. Unless determéhotherwise by the Administrator, an Option mayb®sold, pledged,
assigned, hypothecated, transferred, or disposgdasfy manner other than by will or by the lawslegcent or distribution and may be
exercised, during the lifetime of the Optionee ydny the Optionee. If the Administrator makes arti@ptransferable, such Option shall
contain such additional terms and conditions aAthministrator deems appropriate.

12. CHANGES IN CAPITALIZATION AND OWNERSHIP.

(&) CHANGES IN CAPITALIZATION. Subject to any reqed action by the stockholders of the Companyntiteber of shares of Common
Stock covered by each outstanding Option, and tineber of shares of Common Stock which have bedrdaed for issuance under the
Plan but as to which no Options have yet been gdaoit which have been returned to the Plan upooetiation or expiration of an Option, as
well as the price per share of Common Stock covbyegiach such outstanding Option, shall be propoately adjusted for any increase or
decrease in the number of issued shares of Comtoeok &sulting from a stock split, reverse stockt sgtock dividend, combination or
reclassification of the Common Stock, or any otherease or decrease in the number of issued sbb@smmon Stock effected without
receipt of consideration by the Company; providemyever, that conversion of any convertible semgiof the Company shall not be deer
to have been "effected without receipt of consitlend’ Such adjustment shall be made by the Boahaise determination in that respect s
be final, binding and conclusive. Except as expgyga®vided herein, no issuance by the Companyhafes of stock of any class, or securities
convertible into shares of stock of any class,lsfédct, and no adjustment by reason thereof $ieathade with respect to, the number or
price of shares of Common Stock subject to an @ptio

(b) CHANGES IN CONTROL. All obligations of the Cormapy under the Plan, with respect to Option grattiedeunder, shall be binding on
any successor to the Company, whether the exist#fraaech successor is the result of a direct oiréstipurchase, merger, consolidation, or
otherwise, of all or substantially all of the buesss and/or assets of the Company.
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13. DATE OF GRANT. The date of grant of an Optitvals be, for all purposes, the date on which thenkistrator makes the determination
granting such Option, or such other later dates @etermined by the Administrator. Notice of théedmination shall be provided to each
Optionee within a reasonable time after the datuoh grant.

14. AMENDMENT AND TERMINATION OF THE PLAN.

() AMENDMENT AND TERMINATION. The Board may at artime amend, alter, suspend or terminate the Rar{b) EFFECT OF
AMENDMENT OR TERMINATION. No amendment, alteratiosiispension or termination of the Plan shall imp@rrights of any
Optionee, unless mutually agreed otherwise betwlee®ptionee and the Administrator, which agreemaurt be in writing and signed by
the Optionee and the Company. Termination of tla@ Bhall not affect the Administrator's abilityeeercise the powers granted to it
hereunder with respect to options granted undePtae prior to the date of such termination.

15. CONDITIONS UPON ISSUANCE OF SHARES.

(a) LEGAL COMPLIANCE. Shares shall not be issuedspiant to the exercise of an Option unless thecesepf such Option and the
issuance and delivery of such Shares shall comitlty Applicable Laws and shall be further subjecttte approval of counsel for the
Company with respect to such compliance. (b) INVEIENT REPRESENTATIONS. As a condition to the exesaid an Option the
Company may require the person exercising sucto@pi represent and warrant at the time of any suehcise that the Shares are being
purchased only for investment and without any presgention to sell or distribute such Share#ithe opinion of counsel for the Company,
such a representation is required.

16. INABILITY TO OBTAIN AUTHORITY. The inability ofthe Company to obtain authority from any regulatoody having jurisdiction,
which authority is deemed by the Company's coutaské necessary to the lawful issuance and saeyfhares hereunder, shall relieve the
Company of any liability in respect of the failumissue or sell such Shares as to which suchsiéguaiuthority shall not have been obtained.
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17. RESERVATION OF SHARES. The Company, duringtéren of this Plan, will at all times reserve an@peavailable such number of
Shares as shall be sufficient to satisfy the remuémts of the Plan.

18. MISCELLANEOUS. The company shall have the rightequire, prior to the issuance or delivery m§ ahares of common Stock purst
to the Plan, that a Participant make arrangemetitfactory to the committee for the withholdingasfy taxes required by law to be withheld
with respect to the issuance or delivery of sudret) including without limitation by the withhotdj of shares that would otherwise be so
issued or delivered, by withholding from any otpayment due to the Participant, or by a cash payinghe Company by the Participant.

19. GOVERNING LAW. The Plan and all actions takkareunder shall be governed by and construed imrdaoce with the Laws of the
State of Delaware.

IAMG Holdings, Inc.

By: /s/ JAHN AVARELLO

Jahn Avarell o, President
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EXHIBIT 10.14

AGREEMENT FOR PURCHASE
AND SALE OF ASSETS
BY AND AMONG
HOME OFFICE EXPRESS, INC.
AND
IAM GROUP, LTD.

March 27, 2000

PREPARED by WEBER & WEBER
Attorneys for IAM Group, Ltd.
Lauren H. Weber, Esg.
Office & P.O. Address
300 Rabro Drive, St. 122
Hauppauge. N.Y. 11788
Tel. No. (631) 232-0301
Fax No. (631)23-0817



AGREEMENT FOR PURCHASE AND SALE OF ASSETS

This AGREEMENT is made this 27th day of March 2@0@ among Home Office Express, Inc., ("Home/Office"HOMX"), a Nevada
Corporation (the "Buyer"), on the one hand, and I&kbup, Ltd. , a New York corporation, (the "Compgninternational Apparel
Manufacturing of New York, Inc., ("IAMNY), a New Y& corporation, Guardian Internet Solutions, If¢Guardian™) a Florida corporation,
PBA Tour Gear, Inc., ("PBA") a New York corporatjdindividually, a "Subsidiary Corporation" and lemtively, the "Subsidiary
Corporations") and Jahn Avarello, Arlene Avarell@a homas Verola, individuals and shareholderf@f@ompany (individually, a
"Shareholder", collectively, the "Shareholders" a@odether with the Company, and Subsidiary Corpama, the "Sellers"), on the other ha

RECITALS
A. WHEREAS, the Shareholders own all of the outdilag capital stock of the Company; and

B. WHEREAS, the Company, headquartered in New YNiw York, is a Holding Company, whose Subsidiaoygorations conduct the
business of licensing, manufacturing, and distiitguproprietary sportswear apparel and accessavi@ddwide, through retailers,
wholesalers, catalogs and an online E-commerceuco@isshopping mall, and the Company and Subsidianporations own or have the
right to use certain assets used in the conducbperhtion of their respective businesses;



C. WHEREAS, the Sellers desire to sell substagtalll of the assets used in the conduct of thenmssies conducted by the Company and the
Subsidiary Corporations and to assign certain agee¢s and/or other rights held and/or acquireddiie in connection with their business,
and the Buyer desires to purchase such assets asdume certain of such agreements and/or otitds rand liabilities on the terms and
conditions set forth herein; and

D. WHEREAS, the Buyer desires to purchase the agdéhe Company and the Sellers desire to seli agsets to the Buyer, upon the terms
and subject to the conditions set forth in thiseagnent; and

E. WHEREAS, it is the express intent, understanding agreement of the parties hereto that (i) Baliall acquire the assets and liabilitie:
the Sellers except the liabilities, if any, expheexcluded under this Agreement and (ii) the Busteall succeed to the interests of the Sellers
and shall trade as a successor to the Company; and

F. WHEREAS, the transaction(s) contemplated byAlgjiseement is contingent upon prior approval byshareholders and Board of
Directors of the parties

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements codfalireeparties hereby agree
follows:

AGREEMENT

In consideration of the foregoing and the respeatépresentations, warranties, agreements, congliéinod covenants contained in this
Agreement and for other valuable considerationyéleeipt and sufficiency of which are hereby acklealged, the Buyer and the Sellers,
intending to be legally bound, hereby agree ag¥ail



1. Purchase and Sale of Assets.

1.1. Acquired Assets. Subject to the terms and itiong of this Agreement, on the Closing Date, Me2d, 2000, the Company shall sell,
convey, transfer, assign and deliver to the , Bay®the Buyer shall purchase and accept all rigletand interest of the Company in and to,
all of the assets and properties of every kindally or indirectly used in, arising from or refagiin any manner to the conduct of the
Company and its Subsidiary Corporations, or othesvawned or used by the Sellers in the conducbpedation of the respective businesses,
(such assets and properties are collectively redeio hereinafter as the "Acquired Assets"), inicigd

(a) all fixtures, rolling stock, vehicles, machipginventory, spare parts, maintenance suppliagpetent, tools, furniture, phones, office
supplies and other items of tangible personal ptg@and assets used in connection with or in angmaarelated to the Business (collectivi
the "Personal Property") including, without limitat, all of the right, title and interest in andany leases of Personal Property related to the
operation of the Company's and Subsidiary Corpam&tibusinesses and all trucks, and equipment,insmhnection with or in any manner
related thereto, that are owned by the Sellers;

(b) all commercial contracts, licensing agreemeams, non-contract customer accounts;

(c) all operating data, files and records, inclggiwithout limitation. computer sheets, accountamgl credit records and customer lists,
customer records, production reports and recogispment logs, operating guides and manuals, ptiojes; copies of financial, accounting
and personnel records, correspondence and othiéarsgtacuments. tapes. disks, programs or othememients of information and/or
records of the Company;

(d) the goodwill, going concern value, patentseptaipplications, copyrights, copyright applicatipttademarks, trade names
[including, without limitation, the name(s) of tlk®mpany and its Subsidiary Corporations and anyeafidtions thereof used at any time in
the conduct of the respective business], trademppkications and service marks (in each case
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whether registered or unregistered) names, logamenumbers, applied for or owned by the Seltgter intangible personal property and
any processes, inventions and trade secrets (tkell&ictual Property"); with respect to the naméhaf Company and its Subsidiary
Corporations, Sellers shall execute and delivéheatClosing an agreement, in form and substan¢efaztbry to Buyer, granting to Buyer the
sole and exclusive right and license to utilizeBayer's election and in any manner as Buyer sten appropriate, the name of the Com;
and its Subsidiary Corporations in connection wlith business to be carried on by Buyer;

(e) all exclusive long term licensing agreementhhe Professional Bowlers Association (PBA) tonofacture and distribute apparel and
accessories under the label of "PBA Tour Gear");

(f) all rights, if any, to non-exclusive licensiagreements with the National Football League toufarture and distribute apparel and
accessories under the label "Pro Star Inc.", "Rao &thletic”, "Big Time Player" and "Star Played$ more specifically described in
paragraph 4.14 below. The Buyer has received a abpyJoint Venture Agreement between the CompanyPao Star Athletic of Florida,
LLC, wherein the Company has a 50% interest inRew Athletic Inc., a New York corporation.

(9) all rights and claims against third partiesgapect of the Acquired Assets or the operatiath@business of the Company or its Subsic
Corporations including, without limitation, all igs under express or implied warranties from s@pplio the Company and all other claims,
rebates, payments from vendors and refunds;

(h) all other assets and properties owned, utilaeldeld for use by the Company, whether tangibl@tangible, real or personal.
2. Sale at Closing Date.

2.1 At Closing, good and marketable title to theyliced Assets will be conveyed to the Buyer by@oenpany subject to existing mortgages,
claims, pledges, liens, charges, security interésigations, exceptions, restrictions, or othacembrances of any kind (collectively "Liens

4



2.2 The sale, transfer, assignment and delivethéysellers of the purchased assets to the bugérteheffected on the Closing Date by
deeds, bills of sale, endorsements, assignmentethrdinstruments of transfer and conveyance redsy satisfactory in form and
substantive to counsel for Buyer.

2.3. The closing of the purchase and sale of thguked Assets (the "Closing") shall be held at 0Gén. New York time on March 27,
2000,0r on such other date or time as is mutuaitged by the parties hereto (the "Closing Daté'{fha offices Weber & Weber.

2.4. At the Closing, the Sellers will deliver tetBuyer the various certificates, instruments. docliments referred to in Article 7 hereof the
Buyer will deliver to the Sellers the various clictites, instruments, and documents referred firticle 8 hereof and the Buyer will deliver
the attorneys for Sellers the Purchase Price inrdance with Section 3 hereof.

3. Purchase Price.

3.1 The purchase price for the Acquired Assetd fleal 1,000,000 common shares of HOMX $.001 paresathe "Purchase Price"). On the
Closing Date, the Buyer shall transfer to the shalders, stock certificates totaling 11,000,000 own shares of HOMX in accordance with
the schedule annexed hereto as Schedule 3.1

4. Representations and Warranties of the Sellers.

4.1 The Sellers jointly and severally representwattant to the Buyer that the statements contaiméluis Article 4: (i) are true, correct and
complete as of the date of this Agreement, exaapthiose which are expressly required herein tyues correct and complete only as of the
Closing Date; (ii) will be true, correct and contglas of the Closing Date;

(iii) shall be unaffected by any investigation hefere or hereafter made by Buyer.
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4.2. Organization and Qualification. The Compang &s Subsidiary Corporations is duly formed antidha existing as corporations in good
standing under the laws of the State of New Yorkl #ne State of Florida and has all corporate p@merauthority to own or lease and
operate its respective properties and assets atatpon its business in the manner in which duginess is now being conducted. The
Company and its Subsidiary Corporations are nagth@n the present conduct of their businessesireelto be or qualified to do business
a foreign corporation in any other jurisdiction.eT@ompany does not directly or indirectly own amtgrest in any other corporation,
partnership, joint venture. association, trustatesor other entity or organization, other thasetSorth in this Agreement.

4.3. Authority. The Company and its Subsidiary @ogtions have full corporate power and authority the Shareholder has the legal right,
capacity and power, to enter into this Agreemeudttarconsummate the Transactions. This AgreemahttenTransaction Documents to be
executed by the Sellers have been duly executedvdinoe delivered by the Sellers in accordanceehath, have been effectively authorized
by all necessary action, corporate or otherwisghbySellers [including, without limitation, anythorization by the board of directors and the
Shareholders of the Company and its Subsidiary @atjons.]

4.4. Capitalization. The authorized and issuedtabpiock of the Company and its Subsidiary Corpona and the current address and fec
tax identification number of the Company are andexereto. All of the issued and outstanding shafespital stock of the Company and its
Subsidiary Corporations have been duly authoriaeslyalidly issued, fully paid, and nonassessarid,are held of record by the Sharehol
There are no outstanding or authorized optionstamés, purchase rights, subscription rights, cogiearrights, exchange rights, or other
contracts or commitments that could require the gamy or its Subsidiary Corporations to issue, @etitherwise cause to become
outstanding, any of its capital stock. There ar@utstanding or authorized stock appreciation, frarstock, profit participation or similar
rights with respect to the Company or its Subsjd{@orporations. There are no voting trusts, proriesther agreements or understandings
with respect to the voting of the capital stocklef Company or



its Subsidiary Corporations. None of the sharehefcapital stock of the Company has been pledfegle are no Liens on any of the shares
of capital stock of the Company or its Subsidiaprfgorations.

4.5. Financial Statements.

(a) The Company has furnished the Buyer with copfake audited financial statements of the Comp@mluding balance sheet) for June
1999 to January 31, 2000 (ii) the related statesnehincome, cash flows and of changes in finarmisition for each such calendar year then
ended;

(iii) the audited financial statements of IAM's Wiycowned Subsidiary Corporations for the 1998 40889 calendar year.

(b) The Financial Statements for the Company aadsibsidiary Corporations: (i) are true, correct eamplete in all material respects and
have been prepared in accordance with their boo#tsecords; (ii) have been prepared in accordairitbeagcounting principles consistently
applied throughout the periods covered and needaterial modifications in order for them to be onformity with GAAP; (iii) reflect and
provide adequate reserves in respect of all knaatilities of the Company and its Subsidiary Cogtimms, including all known contingent
liabilities, as of their respective dates; and fixgsent fairly the financial condition of the Caang and its Subsidiary Corporations at such
date and the results of its operations for theafiperiod then ended.

(c) The Company and its Subsidiary Corporationpkdmoks, records and accounts that, in reasodabddl, accurately and fairly reflect (i)
the transactions and dispositions of assets of thsinesses and,

(i) the value of inventory calculated in accordamdth GAAP. Neither the Company, its Subsidiary@wations, nor any employee, agent or
shareholder thereof, directly or indirectly has mady payment of funds of any such entity or resgtior retained any funds in violation of
any Applicable Law.

4.5.1. Absence of Certain Changes. Since the balsimeet date, January 31, 2000, the Sellers hadethisir and its best efforts, as the case
may be, to preserve the business of the Companyhairdrespective businesses, to keep availableghgces of all current officers and
employees



and to preserve the goodwill of the suppliers. mugrs, employees and others having relations We&lCtompany or its Subsidiary
Corporations. Since the Balance Sheet Date, thep@oynand its Subsidiary Corporations have condutteid businesses in the ordinary
course, have maintained their assets and propértadeast as good order and condition as existetthe Balance Sheet Date (other than
wear and tear as may be accounted for by reasonab)eand, as is necessary, to continue to cotldeictbusinesses consistent with past
practice. Since the Balance Sheet Date, there dtaseen:

(a) any transaction not in the ordinary and usoalse of business and consistent with past pragctiwer than an Asset Purchase Sale whe
IAMNY (a Subsidiary Corporation) sold its assetdlte Company. A copy of the Asset Purchase agreeisiannexed hereto. as schedule
4.51(a).

(b) any material adverse change in the financiatldmn, assets, liabilities, or prospects of th@mpany or the Subsidiary Corporations;

(c) any damage, destruction or loss which in thgregate was greater than $100,000, whether oravatred by insurance, affecting the
Acquired Assets or the Business;

(d) any material alteration in the manner in which Company or its Subsidiary Corporations keepbdbks, accounts or records, or in the
accounting principles and practices therein refidct

(e) a termination or threatened termination or tarigal modification of the relationship with anyatarial supplier or any customer from
which, during any single calendar month in the weeatalendar months preceding the Closing Date, $8000r more in revenue was earned
by the Company or its Subsidiary Corporations;

(f) the lease Of, or commitment to acquire or leasy real property or any item of Personal Prgpeith a value in excess of $100,000;

(9) any Lien placed upon any of the Acquired Assetgss such Lien shall be terminated or releasgdne liability to the Buyer on or prior
to the Closing Date;



(h) the sale, assignment or transfer of any apsaperty, or right or the cancellation of any debtlaim or waiver of any right of the
Company or its Subsidiary, Corporations;

(i) any increase in the salary or other compensgi@yable or to become payable to any Sharehotdemoemployee, officer, director of the
Company or its Subsidiary Corporations, or the a@@tion, payment or commitment for the payment bbaus or other compensation or
benefit to any such party; (j)Jany commitment fopital expenditures relating to their respectiveibesses, except as may have been nece
for ordinary repair, maintenance and replacement; o

(k) any change in the financial condition, openagiobusiness. business prospects, propertiess asseanner of conducting their respective
businesses, other than changes in the ordinarysume course of business consistent with pastipeaathich, individually or in the
aggregate, has had or is expected to have a niadviarse effect on their respective businessesidguired Assets or the financial
condition, operations, business, properties, assgisospects of the Company or its Subsidiary G@tons (a "Material Adverse Effect”).

4.6. Litigation and Claims.

4.6.1. Litigation Pending or Threatened. Theredsation, suit, claim, arbitration, proceeding mrastigation pending or threatened before
any court, tribunal, panel, master or governmemta@uasi-governmental agency, authority, commisdioard or other body (collectively, a
"Governmental Body") to which any Seller is a patywhich might affect the Company, its Subsidi@grporations, or the Acquired Assets.

4.6.2. Business Enjoined. None of the Sellersamgremployee, manager or agent of the Company lssiiary Corporations, have been
permanently or temporarily enjoined by any ordedgiment or decree of any Governmental Body, frogagimg in or continuing any condt
or practice in connection with the Business.



4.7. Properties and Assets of the Company. The @agnand its Subsidiary Corporations owns or othesvhias the right to use all of the
properties and assets, real and personal, targildéntangible, now owned or used in the operatictheir businesses. The Acquired Assets
are all of the assets used in the operations afblisinesses and, are all of the assets necefssaByyer to continue and operate after the
Closing Date in the manner that the Business isgmity operated by Sellers. Upon consummationefTitansactions, the Buyer will acquire
good and marketable title to the Acquired Assets.

4.7.1. Real Property. The Company or its Subsid@oyporations does not own any real property.

4.7.2. Leases. The Company leases premises 85 Agattue, 6th floor, New York, New York 10011. Witkspect to any such lease, no
breach or event of default on the part of any ptéyeto and no event that, with the giving of o@tbr lapse of time or both, would constitute
such breach or event of default, has occurred.

4.7.3. Personal Property. The Company and its 8igvgiCorporations has good and marketable titleatid leasehold interest to its Personal
Property free and clear of all Liens, except fagrisg, if any, for personal property taxes not delerg. All material items of Personal Property
are in good operating condition and in a reasonstalie of repair, reasonable wear and tear excegbeidmaterial maintenance on such items
has not been deferred beyond a reasonable timedpé&tirrther, all rolling stock and equipment hasrbmaintained in accordance with
industry standards and is in compliance with ajuisements applicable to them or it (if any) pursuta Contracts or other agreements hel
the Company with any Governmental Body and/or angt@mer Account.

4.7.4. Intellectual Property. The Company and itbsidiary Corporations is the owner of all riglittetand interest in and to each item of
Intellectual Property. The Company has the riglt anthority to use all such Intellectual Propertgonnection with the conduct of the
Business in the manner presently conducted anduseedoes not conflict with, infringe upon or vielany third parties' intellectual property
rights.
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4.8. Insurance. There are no outstanding requirem@recommendations by any insurance companyigbia¢d any policy, or by any Board
of Fire Underwriters or other similar body exenagsisimilar functions or by any Governmental Bodgreising similar functions, which
requires or recommends any repairs or other woldetdone on or with respect to any of the propertgssets insured in any of said policies.
All such policies of insurance are on an occurrdreess and will be in full force and effect unt@reeled following consummation of the
Transactions on the Closing Date. Each of the @dliare valid, binding and enforceable.

4.9. Labor and Employment Matters.
4.9.1. Employee Benefit Plans.

(a) Each existing Employee Benefit Plan materiatiynplies with, and has been operated in all mater&pects in accordance with, both its
terms and all Applicable Laws, including, withoumitation, provisions of ERISA and the Code, andenent has occurred in connection with
any Employee Benefit Plan which has, will or magulein any fine, penalty, assessment or otheiliiatior which a transferee of assets may
be responsible, whether by reason of operatioawfdr contract.

(b) Neither the Company, or the Subsidiary Corporat nor any ERISA Affiliate has an obligationdontribute to any Multiemployer Plan
and has had no such obligation during the six ypagseding the Closing Date.

(c) Neither the Company nor any ERISA Affiliate mi@ins or contributes to or has an obligation totgbute to any Pension Plan covered by
Title IV of ERISA or described as a defined bengfin (in accordance with ERISA Section 3(35)), had not maintained or contributed to
any such plan during the six years preceding tlosiGf Date.

(d) There is no action, claim or suit pending (otfhen routine claims for benefits) or that reasbypaould be expected to be asserted against
any ERISA Plan or the assets thereof. No civilronmal action brought pursuant to the provisiohJitle I, Subtitle B, Part 5 of ERISA is
pending or threatened against any fiduciary of BRYSA Plan.
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(e) The Company does not maintain, participateaniribute to, or have any obligation to contribateany liability with respect to any
Multiemployer Plan, or have had any obligation wiglspect to such a plan during the six years imatelyi preceding the Closing Date.

4.9.2. Compensation. All reasonably anticipatedeniatobligations for salaries, bonuses and otbam$ of compensation (excluding
vacation, holiday and sick pay) payable to the eyg®s in respect of the services rendered by atheai have been paid or adequate
arrangements therefor have been made in the oyddwarrse of business in the Financial Statements.

4.10. Contracts and Other Instruments. Copiesl @a@itracts and in any manner relating to the lrssns, the Customer Accounts and/or the
Acquired Assets have been delivered to Buyers.Sdikers have furnished the Buyer with a true andpdete copy of each written contract,
written obligation and written commitment, and wébcurately detailed descriptions of each oralreant oral obligation and oral
commitment. With respect to each Contract,

(i) each is legal, valid, binding, enforceable @amfull force and effect;

(i) each will continue to be legal, valid bindingnforceable and in full force and effect; (ii) kawill continue to be legal, valid, binding,
enforceable and in full force and effect on ideaitterms following the consummation of the Trangans; (iii) no party thereto is in breach or
default, and in no event has occurred which, wittice or lapse of time, would constitute a breacteafault, or permit termination,
modification, or acceleration, under such Contrégj;no party thereto has repudiated any provisibauch Contract; and (v) the execution
and delivery of this Agreement and the Transadonuments and the consummation of the Transactidhsot require the consent of any
party (other than the Company) to any Contract. Chmpany is not party to:

(a) any Contract under which the Company or itss&liary Corporations has created, incurred, assuoregliaranteed any indebtedness for
borrowed money, or any capitalized lease obligatiwrunder which a Lien has been imposed on anlgeAcquired Assets, tangible or
intangible;
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(b) any Contract with the Shareholders or affiatieereof, or regarding the advance of money t&tareholders, employees, officers,
directors or agents of the Company

(c) any Contracts under which the Company or itss&liary Corporations has created a profit shaipgion, purchase, equity appreciation,
deferred compensation severance, or other plaseamnt or arrangement for the benefit of curreridner shareholders, directors, officers,
employees or independent contractors;

(d) any Contracts concerning a partnership or je@mture; or
(e) any Contracts under which the consequenceslefalt, termination or continued performance ddwve a Material Adverse Effect.
4.11. Agreement Not in Breach of Other Instruments.

(a) The execution and delivery by the Sellers of &greement and the Transaction Documents doamatthe consummation of the
Transactions will not, result in the creation of arien upon the Acquired Assets or the Businessuntbnflict with or result in a breach of.
create an event of default (or event that, withgiving of notice or lapse of time or both, woulghstitute an event of default) under, or give
any third party the right to accelerate any oblatinder, any agreement, mortgage, license, l@adenture, instrument, order, arbitration
award, judgment or decree to which any Sellerpardy or by which either Seller, the Acquired Asset the Business, is bound or affected.
There are no agreements, arrangements, warransn®pputs, calls, rights, or other commitmentsioderstandings of any character to w
any Seller is a party relating to the issuances, galrchase, redemption, conversion, exchangestratipn, voting or transfer of any of the
securities of the Company.

(b) The execution and delivery by the Sellers & tkgreement and the Transaction Documents doameoktthe consummation of the
Transactions will not, result in a violation of, @quire any authorization, approval, consent beoaction by, or registration, declaration or
filing with or notice to any Governmental Body puasit to any Applicable Law. There is no pendinghoeatened action, suit, proceeding or
investigation before or by
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any Governmental Body to restrain or prevent thesammation of the Transactions or that might affieetright of the Buyer to own the
Acquired Assets or to operate the Business afeeCibsing Date.

4.12. Brokerage. The Seller, has dealt with Woaghdy and Company Inc., 925 W. Baseline Rd.. No, F08BV, Tempe, Arizona 85283,
a finder and broker in connection with the Transad, or the negotiations looking toward the conswation of this Asset Purchase
Agreement, who may be entitled to a fee in connedtierewith in accordance with a separate agreerAragreements with any such finc
or broker shall not be assigned to or assumedd¥Btlyer, and the Sellers shall remain responsidlée obligations relating to all such
agreements. Wood, Gundy and Company is a Califawrgoration incorporated on September 25, 199@.Bdard of Directors are Larry
Stout, and Steven Hartmann. The President is Je¥n&ichards.

4.13. Disclosure. There are no undisclosed liddlibr obligation s of any of the Sellers of anjun@, whether accrued, contingent or
otherwise, which would be reasonably likely to hamg Material Adverse Effect on either the busiesss the Buyer after the Closing Date.
This Agreement (including the Schedules) and tten3action Documents, and any documents deliveredeb$ellers pursuant to this
Agreement and the Transaction Documents, do ndagoany untrue statement of a material fact ortémstate a material fact necessary to
make the statements contained herein and theréimisteading. All statements and information coméa in any certificate or Schedule
delivered by or on behalf of the Sellers shall berded representations and warranties by the Sellers

4.14. Sellers represent that included in the assdis conveyed to Buyers is a 50% interest inJtap Athletic, Inc., a New York corporation,
created in 1999 pursuant to the terms and conditidda Joint Venture Agreement dated June 2, 119&9een Pro Star Inc. of Florida,
Leonard Marshall, Steve Ciancio, Julian DeSouzzhSusan Guerrero ("Florida Shareholders"), on treland, and IAM Group, Ltd., Jahn
Avarello, and Tom Verola, on the other hand. Par 8tc. of Florida and the Florida Shareholdershaniéers of a non-exclusive right to
licenses for commercial purposes (the
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"NFL License Agreement’) of the trademarks of treidhal Football League ("NFL") and the thirty gmfessional football teams that
comprise the NFL ("Member Clubs") for the manufaictg and marketing of men's apparel and accessdresJoint Venture Agreement
provided that the Company was obligated to paynBegfees and/or minimum royalty guarantees owéldetdNFL for the fiscal year ending
March 31, 1999 and to pay all guaranteed licenss &d/or minimum royalty guarantees for the figealr ending March 31, 2000; and that
the Company would fund all manufacturing and adstiative expenses up to and including March 310208e Company has fulfilled its
financial obligations to date under the Joint Veatdigreement, including hiring William Fisher astidaal Sales Director beginning May 1,
1999. To date the Company has invested in exce$,800,000.00. The Joint Venture Agreement pravitiat on or before March 31, 2000
the Pro Star Shareholders will convey their 50%edhalder interest in Pro Star Athletic, Inc. to empany at which time the Company
would issue shares to the Pro Star Shareholdens amount equal to a 15 to 9 ratio of the shaseseisto Jahn Avarello, exclusive of any
shares issued to Jahn Avarello for the Sale of IAMDN the Company. At that time Pro Star Athletiog. will be the Company's wholly
owned subsidiary (another "Subsidiary Corporatiomfje Company anticipates that the Pro Star Shitetsointend to fulfill their obligation
under the Joint Venture Agreement and convey tieaiaining right, title and interest in and to the&iares in Pro Star Athletic, Inc. presently
owned by them. Upon receipt of the shares fronPtleeStar Shareholders, the Company is obligatésbte an aggregate of 1,170,000
restricted common shares in HOMX.

5. Representations and Warranties of the Buyer.Biher represents and warrants to the Companythbattatements contained in this
Article 5: (i) are true, correct and complete ashaf date of this Agreement, except for those whighexpressly required herein to be true,
correct and complete only as of the Closing Daieyill be true, correct and complete as of the€ihg Date; and (iii) shall survive the
Closing. The mere listing (or inclusion of a cop§)a document or other item in the Schedules dedivéy the Buyer to the Sellers on the «
hereof shall not be deemed adequate to disclosgaaption to a representation or warranty madeinerdess (i) the
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representation or warranty relates to the existefitee document or other item or (ii) the Scheddémntifies the exception with particularity
(such as with a cross-reference to a section isdoded document) and summarizes the relevarg fiaceasonable detail.

5.1. Organization. The Buyer is duly organized enehlidly existing as a corporation in good stamgdiinder the laws of the State of Nevada
and has all the requisite power and authority tecete, deliver and perform this Agreement, to otsiproperties and carry on its business in
the manner in which such business is now being wcted.

5.2. Authority. The Buyer has full power and auttyoto enter into this Agreement and to carry dsitobligations hereunder. This Agreement
and the Transaction Documents to be executed bBulger have been duly executed and will be delidrgthe Buyer in accordance
herewith, have been effectively authorized by attessary Corporate action by the Board of Direcodsconstitute legal, valid and binding
obligations of the Buyer enforceable against thgdBin accordance with their respective terms, pkas such enforceability may be limited
by applicable bankruptcy and insolvency laws. NweoCorporate proceedings on the part of the Bay@necessary to authorize such
execution. delivery and performance.

5.3. Governmental Consents. No consent, approk@ddr@r authorization of, or registration, quakifiion, designation, declaration or filing
with, any Governmental Body is required on the pathe Buyer in connection with the Transactions.

5.4 The Buyer represents it was incorporated irStiage of Nevada on July 22, 1999 under the nartegjippment, Inc., with an initial
authorized capitalization of 25,000 common shafesgazk at $1.00 par value, of which 5000 commaarss were issued to certain
individuals for expenses and services. The Buymeatly has authorized capitalization of 100,000,8B8ares of common stock at $.001 par
value and 5,000,000 shares of preferred stockOat#ar value. As of February 3, 1999 (see opinadtet of James Pitochelli, Esg. at Sche
5.4), 1,000,000 common shares were issued andandisg with 50,000 common shares held by 25 uiefifl shareholders and
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950,000 common shares held, either directly or tignby, by the Buyer's sole officer and direct&etween November 12, 1997 and
February 2, 1998 the 950,000 common shares weddrspkivate transactions to ten individual unéifiéd investors with no one investor
receiving more than 100,000 or five percent (5%hefoutstanding and issued shares; that on July2® NASD cleared a request for an
unpriced quotation on the Pink Sheets for Teleqeipininc. common stock. By letter dated Januan0802James Pitochelli advised Green
Dolphin that the 950,000 shares since January 1298 beneficially owned and paid for by ten induads. Pursuant to Rule 144 K, these
nonaffiliated investors may resell restricted siims free of all Rule 144 requirements after thewsities have been held and paid for a
minimum period of two years. At the present tiniie, Buyers represent that the 950,000 common shezesr should be unrestricted shares.
Buyer agrees to use its best efforts, to obtaggallopinion satisfactory to Seller, stating th8,980 common shares are unrestricted. In the
event Seller is required to file a Registrationt&tzent with the SEC to remove the restrictionshen®50,000 shares, the Buyer shall
reimburse Seller for all legal fees and expenskat ®n September 2, 1999, Green Dolphins Systens.,GoNevada corporation and
Telequipment Inc. filed Articles of Merger whereamong other items, Telequipment changed its nan@réen Dolphin Systems Corp.
("Green Dolphin") On January 15, 2000, a cancelfaind rescission agreement was signed by thegadnceling and rescinding the
Articles of Merger filed on September 2, 1999 amdept for permitting the change of name (to Gigelphin Systems Corp.) to continue,
the parties released each other from all clainsrayifrom the Articles of Merger. On February 280Q, Home/Office Express, Inc., a Nev
corporation, signed a merger agreement with GregpHin Systems Corp. dated January 31, 9000 whachfiled with the State of Nevada,
wherein the name of the Corporation was changétbtoe/Office Express, Inc. ("Home/Office") In the Mer Agreement, Home/Office
transferred its messenger service business oparatid Personal Touch Messenger Service Inc. (8Ratgouch"), a wholly owned
subsidiary corporation, and Green Dolphin issu€8@,000 restricted shares of its common stock tedPal Touch in exchange for 100% of
the outstanding stock of Home/Office. The mergegbarations conducted business under the name Hdfie®@QDn January 31, 2000,
Home/Office amended Article IV of the Articles
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of Incorporation authorizing the corporation taussn aggregate of 105,000,000 shares, of whicldp@0®O0 shares were Common Stock
with par value of $.001 and 5,000,000 shares oefer Stock with par value of $.01; that as ofdhée of this Agreement, 2,000,000
common shares are issued and outstanding, wittD, D00 shares being free and unrestricted share$,806,000 being restricted shares.
Home/Office is a public corporation trading undee symbol "HOMX"; that the members of the Boardlivéctors are James M. Richards,
Larry Stout and Steven Hartmann.

5.5 On the Closing Date the Home/Office Board akbiors will vote to appoint Jahn Avarello, Williagh Weber and Thomas Verola as
members of the HOMX Board of Directors, and subjedormal shareholder approval, the Buyer will e its name to JAM Group, Ltd.
Buyer represents that there are no additional mesrdfehe Board of Directors other than as stat€dl4 or 5.5.

6. Covenants and Agreements.
6.1. Conduct of Business; Transfer of the Shares.

The parties hereto agree between the date of tiriselnent and the Closing Date (and/or thereaftaregsbe herein below provided or
applicable) as follows:

(a) From the date hereof through the Closing, thar&holder will not

(i) sell or otherwise transfer, or
agree to sell or otherwise transfer, any of theeshaf capital stock of the Company or (ii) incampermit to exist any Liens on any of the
shares of capital stock of the Company.

(b) Unless the prior written consent of the Buyas been received. from the date hereof througRbging, the Company will, and the
Shareholders will cause the Company to:

(i) operate in the ordinary course of businessa@ntsistent with past practices and use its bestteffo preserve the goodwill of the Company
with its employees, customers, suppliers, Governat@odies and others having business dealings th@lCompany;
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(i) maintain the Acquired Assets in at least asdjorder and condition as exists on the date hesebject to ordinary wear and tear;
(i) not amend its certificate of incorporatiorylaws, or other charter documents;

(iv) not dissolve or liquidate or effect any condation or merger or any reclassification, corpengorganization, or other change in any ¢
of its capital stock,

6.2. Information for Filings. The parties will fugh each other with all information as is requifedinclusion in, and will otherwise cooper:
and assist as reasonably requested in connecttbnamy application or filing made to any GoverntaéBody in connection with the
Transactions.

6.3. Fulfillment of Conditions by the Sellers. Eptas contemplated by this Agreement, the Sellgmseanot to take any action that would
cause the conditions on the obligations of theigmitb effect the Transactions not to be fulfiliedluding, without limitation, by taking or
causing to be taken any action that would causeegfiresentations and warranties made by any Selthis Agreement and the Transaction
Documents not to be true and correct as of theil@jd3ate. The Sellers will in a prompt and timedgliion take all reasonable steps within
their power to cause to be fulfilled the conditigmecedent to the Buyer's obligations to consumithegd ransactions that are dependent on
the actions of any Seller or any party controllgdahy Seller.

6.4. Fulfillment of Conditions by the Buyer. Excegst contemplated by this Agreement, the Buyer agneeto take any action that would
cause the conditions to the obligations of theigstb consummate the Transactions not to beladfincluding, without limitation by taking
or causing to be taken any action that would ctluseepresentations and warranties made by therBuyleis Agreement or the Transaction
Documents not to be true and correct as of theil@jo3 he Buyer will in a prompt and timely fashitake all reasonable steps within its
power to cause to be fulfilled the
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conditions precedent to the Shareholder's and timep@ny's obligations to consummate the Transactiatsare dependent on the actions of
the Buyer or any party controlled by the Buyer.

6.4.1 The Buyer will not sell or otherwise transfar agree to sell or otherwise transfer, any efghares of Capital Stock of HOMX or incur
or permit to exist any liens on any of the sharfdsdaCapital Stock of HOMX, other than as set lfiod 5.4 above.

6.4.2 The buyer will not issue or cause to be idsarey common or preferred stock of HOMX without greor written approval of the
Company.

6.5. Publicity. From and after the date of this égment, the Buyer and the Sellers will cooperatk @aach other in the development and
distribution of all press releases and other putilclosures relating to the Transactions. NeitherBuyer nor any Seller will issue or make,
or allow to have issued or made, any press rel@apablic announcement concerning the Transactiotiout the advance approval, in
writing, of the form and substance thereof by ttieepoparties to this Agreement, unless such disctos otherwise required by Applicable
Laws or other legal requirements to which eithey fpa subject or a party.

6.6. Transaction Costs. The Shareholders will glegttmrneys’, accountants’, and other fees, aatisexpenses incurred by the Company or
the Shareholders prior to or after the Closingsdnnection with the preparation, negotiation, exiecuand performance of this Agreement,
the Transaction Documents and/or the consummafitmedl ransactions. The Buyer will pay all attors'eyaccountants’, and other fees, costs
and expenses that it incurs in connection withpileparation, negotiation, execution and performaridhis Agreement, the Transaction
Documents and the consummation of the Transactions.

6.7. Nondisclosure. The Sellers and the Buyer asletige and agree that all customer, prospect amkiatiiag lists, sales data, intellectual
property, proprietary information and trade secoétthe Company (collectively, "Confidential Infoation") are valuable, special and unique
assets constituting part of the Acquired Asseth,beiowned exclusively by the Company immediafaipr to the Closing and will be owned
exclusively by
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the Buyer after the Closing. If this Agreementamntinated and the Closing does not occur, the Bagezes to treat the Confidential
Information as confidential and not to disclose @onfidential Information to any Person or make ofsany Confidential Information for its
own purposes or for the benefit of any Person. Witlin any manner limiting the covenants of Sellén@am and after the Closing, the Sellers
agree to treat the Confidential Information as mmftial and not to disclose any Confidential Imiation to any Person or make use of any
Confidential Information for his or its own purpaser for the benefit of any other Person.

6.8. Sales and Other Taxes.

(a) Sellers shall, file all tax returns and othegrarts required by Applicable Law in respect ofragiens of the Company and resulting from or
in connection with the Transactions.

(b) The Buyer shall be responsible for paymentlidf@asiness, occupation, withholding, and otheetagf any kind related to the ownership
and use of the Acquired Assets and the Excludedtdsmnd the operation of the Business for all pisrigrior to the Closing Date.

6.9. Company Name. After the Closing Date, theeBglflor the duration of the Restricted Period wilt use or employ in any manner, dire
or indirectly, the name or tradenames of the Compamnames or tradenames. Concurrently with thei@ipthe Company will take, and
cause to be taken, all necessary corporate actiorder to change the Company's name to a nams&mibér to the name or tradenames
previously used by the Company, effective as ofGhmsing Date or as soon thereafter as is pradécand continuing, at a minimum, for the
duration of the Restricted Period.

6.10 Risk of Loss. All risk of loss to the Acquir@dsets shall be borne by the Shareholders an@ahgpany until consummation of the
Closing. In the event that any material item ortiporof the Acquired Assets is damaged or destrgyext to the Closing, Buyer shall have
the right, at its option, either (i) to terminakést Agreement, or (ii) to proceed to close and ireg{a) the payment to it of any proceeds of
insurance payable to the Company's account of dagtage or destruction, including business inteisnpghsurance (if any) and (b) an
adjustment to the Purchase Price to the extent of
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loss from damage or destruction not reimbursedbyrance, provided, if the loss not reimbursedisyiance exceeds $300,000, the
adjustment to the Purchase Price shall be cap80&;000 and Buyer shall have the election of @eding to Closing or terminating this
Agreement.

6.11. No Third-Party Rights. Nothing in this Agreemh, express or implied, is intended to confer ugay of the Company's or any Related
Company's employees, former employees, collectiwgdining representatives, job applicants, anycagon or group of such persons or
Affected Employees any rights or remedies of artymeeor kind whatsoever under or by reason of Algigeement, including, without
limitation. any rights of employment.

7. Conditions to the Buyer's Performance. Eacheaady obligation of the Buyer hereunder shall bgjestt to the satisfaction, prior to or at
the Closing, of the following conditions (any of ish may be waived, in whole or in part, in writibg the Buyer):

7.1. No Challenge or Violation of Orders. No invgation, action, suit or proceeding by any GoverntakBody, and no action, suit or
proceeding by any other Person shall be pendirtigreatened on the Closing Date which challengesAljreement, any Transaction
Document or the consummation of the Transactioaspiéliminary or permanent injunction or other ardg any Governmental Body, and
statute, rule, regulation, decree or executive ropdemulgated or enacted by any Governmental Bbdydeclares this Agreement or any
Transaction Document invalid in any respect or prés the consummation of the Transactions shat b&ect.
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7.2. Transaction Documents

(a) Copies of the resolutions of the board of doexof the Company and resolutions of the Shadshs| authorizing the execution and
delivery of this Agreement and each of the oth@m®action Documents to which the Companies areta @ad the consummation of the
Transactions, certified by the secretary of the gany and by the Shareholders, as the case mag lamaexed hereto;

(b) a certificate as to the incumbency and sigmatdithe officers of the Company executed by thesigient and the secretary of the Comp.
dated the Closing Date is annexed hereto;

(c) Annexed hereto is a certificate signed by thiefoexecutive officer of the Company that eachhef representations and warranties mac
the Company and the Shareholders in this Agreeisénie and correct in all material respects onasdf the Closing Date with the same
effect as though such representations and warsanéié been made or given on and as of the Closiitg @xcept for any changes permitted
by the terms of this Agreement or consented toriting by Buyer), and that the Company and the 8halders have performed and comp
with all of the Company's and the Shareholderggjabibns under this Agreement which are to be paréal or complied with on or prior to
the Closing Date;

7.3. Completion of Due Diligence. The Buyer and&edhall have had the opportunity to conduct, simall have completed to their
satisfaction, in their sole discretion, both pragsedly and substantively a customary financialalegnd operational due diligence review of
all books, records, properties and personnel oBtlngers and Sellers and of any information provittethe Buyer by any Seller pursuant to
Article 4, or to the Seller by the Buyer pursuanftticle 5, the Schedules to this Agreement oenthise.

7.4. Approval of the Board of Directors. The Boafdirectors of HOMX shall have approved this Agremt, the Transaction Documents,
and the consummation of the Transactions.
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7.5. Section 1445 Affidavit. The Shareholders anttie Company, and/or Subsidiary Corporations stale delivered to Buyer an affidavit,
in form satisfactory to Buyer, to the effect tha¢ Company and the Subsidiary Corporations are fifareign person,” "foreign corporation,”
"foreign partnership,” "foreign trust," or "foreigestate under Section 1445 of the Code, and camgaatl such other information as is
required to comply with the requirements of suchtiga.

8. Conditions to the Sellers' Performance. Thegalilbns of the Sellers hereunder shall be subgeitte satisfaction, prior to or at the Closing,
of the following conditions (any of which may beiwed, in whole or in part, by the Sellers):

8.1. Representations and Warranties. The repragergand warranties of the Buyer contained in Agseement (including the Schedules),
the Transaction Documents or any certificate, imagnt or other document delivered to the Selleroimection herewith, shall be true and
correct in all respects as of the Closing Date. Bager shall have duly performed and complied waitrcovenants and agreements required
by this Agreement or any Transaction Document tpdréormed by the Buyer at or prior to the Closibefe. The Sellers shall have been
furnished with certificates of appropriate officefsthe Buyer, dated the Closing Date, certifyinguch detail as the Sellers reasonably may
request to the fulfillment of the foregoing conaits.

8.2. No Challenge or Violation of Orders. No invgation, action, suit or proceeding by any GoverntakBody, and no action, suit or
proceeding by any other Person shall be penditigreatened on the Closing Date which challengasAbreement, any Transaction
Document or the consummation of the Transactioaspieliminary or permanent injunction or other arbg any Governmental Body, and
statute, rule, regulation, decree or executive rgpdemulgated or enacted by any Governmental Bhdydeclares this Agreement or any
Transaction Document invalid in any respect or pnts the consummation of the Transactions shati béect.
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8.3. Transaction Documents. On or, if otherwisecHgel herein, prior to the Closing Date, the Bugball have furnished the Sellers with the
following Transaction documents, each dated thei@{pDate:

(a) a duly executed Contract Assignment;
(b) a duly executed Bill of Sale;
(c) an officer's certificate.

8.4 Completion of Due Diligence. The Seller shalvé& had the opportunity to conduct, and shall lkawepleted to its satisfaction, in its sole
discretion, both procedurally and substantivelystemary financial, legal, and operational duegditice review of all books, records,
properties and personnel of the Buyers and of afyrnation provided to the Seller by any Buyer parg to Article 4, the Schedules to this
Agreement or otherwise.

9. Survival of Claims. Except for any breach orm@sesentation when made, as to which claims mdyrdagght without limitation as to tim

Claims for indemnification based upon (a) any npseeentation or inaccuracy shall survive for aqubof one (1) year after the Closing Dz

(b) any misrepresentation or inaccuracy with resfme8ection 4 shall survive for a period of thyears. All other claims for indemnification
provided for in this Agreement shall survive foperiod of one year after the Closing Date.

10. Construction. This Agreement shall be constaratienforced in accordance with and governed éyntiernal laws of the State of New
York without giving effect to the conflict of lawslles thereof.

11. Assignment. Neither this Agreement nor anytriggmedy, obligation or Liability arising hereumae by reason hereof, nor any of the
Transaction Documents may be assigned by the Bapahe one hand, or the Sellers, on the other,haitidout the consent of the other pe
hereto, except that the Buyer shall have the tiglassign all of its rights and obligations undes Agreement to any corporation which is
directly or indirectly controlled by Buyer if su¢tansferee corporation agrees to assume all dtlyer's obligations under this Agreement.
Nothing contained herein, expressed or impliethtsnded to confer upon any Person other thal

25



parties hereto, and their successors in interesparmitted assignees, any rights or remedies umday reason of this Agreement unless
expressly so stated herein to the contrary.

12. Amendments and Waiver. This Agreement, all 8ates hereto and the Transaction Documents séi tloetentire understanding of the
parties and may be modified only by a written iastent duly executed by each party. Except as hesgiressly provided to the contrary, no
breach of any covenant, agreement, warranty oesepitation shall be deemed waived unless expressied in writing by the party who
might assert such breach.

13. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldetbd an original, and all of which
together shall constitute one and the same instmitime

14. Headings. Headings in this Agreement are fiereace purposes only and shall not be deemedvio dray substantive effect.

15. Binding Nature of Agreement. All of the termmlgprovisions of this Agreement shall be bindingm@and inure to the benefit of the
parties hereto and their respective executorss Hegal representatives, successors and perragtagns.

16. Severability. Any provision of this Agreemerttioh is invalid, illegal or unenforceable in anyigdiction will, as to that jurisdiction, be
ineffective to the extent of such invalidity, ill@ity, or unenforceability, without affecting in amay the remaining provisions hereof in such
jurisdiction or rendering that or any other prowisiof this Agreement invalid, illegal or unenforbain any other jurisdictior

17. Complete Agreement. This Agreement, the Sclesdaihd the Transaction Documents contain or wiltaia the entire agreement between
the parties hereto with respect to the Transactimlsshall supersede all previous oral and writahall contemporaneous oral negotiations,
commitments, and understandings.

18. Arbitration. Any controversy or claim arisingt®f or related to this Agreement, or any transastcontemplated herein, that cannot be
amicably resolved between Buyer and the Sellecqyding, without limitation, whether such controsgior claim is subject to arbitration,
shall be resolved by binding arbitration held ia Borough of Manhattan, New York, New York, in
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accordance with the rules of the American ArbitatAssociation, subject to this Section. Arbitratfroceedings shall be conducted by a
panel of three persons selected as follows: thty jpatiating arbitration shall select one arbitieaind the other party shall select a second
arbitrator. Each party shall provide prompt writtestice of the arbitrator selected by it in accoiawith the terms of this Agreement. The
two arbitrators shall select a third arbitratoisasn as possible. No arbitrator shall have or presly have had any significant relationship
with any of the parties. The decision of any twdta arbitrators on any submitted matter shallifi& fNotwithstanding the foregoing, if the
controversy or claim in question is not resolvedhwry arbitrators as provided herein within 150 dafysr selection of the first arbitrator, eitl
party may pursue any remedy with respect hereteiging by law.

IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement on the date first written above.
THE BUYER:

HOME OFFICE EXPRESS INC.,
a Nevada corporation

By: /s/ JAMES Rl CHARDS

Narme: James Richards
Title: Presi dent

THE COMPANY:
IAM GROUP, LTD., a New York corporation

By: /s/ JAHN AVARELLO

Narme: Jahn Avarello
Title: Pr esi dent

THE SHAREHOLDERS:

/sl JAHN AVARELLO

Nare: Jahn Avarello
/sl ARLENE AVARELLO

Nare: Arl ene Avarello

27



/sl THOVAS VEROLA

Nare: Thomas Verol a

Guardian Internet Solution, Inc.

By: /s/ JAHN AVARELLO

Nare: Jahn Avarello
Title: Presi dent

PBA Tour Gear, Inc.

By: /s/ THOVAS VEROLA

Nare: Thomas Verol a
Title: Pr esi dent

International Apparel Manufacturing of New Yorkgln

By: /s/ JAHN AVARELLO

Nare: Jahn Avarello
Title: Pr esi dent
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STATE OF NEW YORK } SS:
DEPARTMENT OF STATE

| HEREBY CERTIFY, THAT THE CERTIFICATE OF INCORPORARON OF IAM GROUP LTD. WAS FILED ON 04/20/1992, WH
PERPETUAL DURATION, AND THAT A DILIGENT EXAMINATION HAS BEEN MADE OF THE CORPORATE INDEX FOR
DOCUMENTS FILED WITH THIS DEPARTMENT FOR A CERTIFIETE, ORDER, OR RECORD OF A DISSOLUTION, AND UPON
SUCH EXAMINATION, NO SUCH CERTIFICATE, ORDER OR REIRD HAS BEEN FOUND, AND THAT SO FAR AS INDICATED
BY THE RECORDS OF THIS DEPARTMENT, SUCH CORPORATIA@SIA SUBSISTING CORPORATION.

| FURTHER CERTIFY, THAT NO OTHER DOCUMENTS HAVE BEE N FILED BY SUCH CORPORATION.

WITNESS MY HAND AND THE OFFICIAL SEAL OF THE DEPARVIENT OF STATE AT THE CITY OF ALBANY, THIS 23RD DAY
OF MARCH TWO THOUSAND.

SPECIAL DEPUTY SECRETARY OF STATE
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Shareholder List

. Jahn Avarello 3,100,000 shares
. Jahn Avarello 1,950,000

. Arlene Avarello 1,950,000

. Thomas Verola 1,950,000

. Leonard Marshall 526,000*

. Steve Ciancio 526,000*

. Julian DeSouza 58,500*

. Susan Guerrero 29,250*

. Edward Dubner 29,250*

10. William E. Weber 681,000

11. Bokee Family Trust 1,238

12. Tego Trust Ltd. 1,238

13. Dorothy M. Garrett 1,238

14. Bonnie E. McKibbin 1,238

15. Alfred Paraiso 1,238

16. George & Virginia Petrash 618
17. James & Isabelle Tishcher 618
18. Arlene Troccoli IRA 2,970

19. Forest E. Vaughn 1,238

20. Bernadette Zwigard Trust 618
21. Leticia |. White 3,092

22. Joseph White 7,424

23. Fred Sehlmeyer & Group 49,908**
24. Gino Ciuffetelli 6,810

25. John J. Hall 1,858

26. Virtual Universe, Inc. 7,334
27. Wendy Ciacci 8,322

28. Edward Arioli 3,000

29. Kristie Roche 34,500

30. Vicmar International 50,500
31. Stacie Roche 5,000

32. Rory & Cindy O'Dare 3,000
33. Peter J. Wallace 3,000

34. Mark Hanks 3,000

35. Michael Mazzarella 1,000

OCO~NOOUITAWNBE

TOTAL 11,000,000

* Shares allocated to Leonard Marshall, Steve Gigrlellian DeSouza, Susan Guerrero and Edward Duwbiidbe issued to William E.
Weber, Esg. as Escrow Agent.

** Additional information will be supplied to trafexr agent to advise how these shares will be dd:ide
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EXHIBIT 10.15
STOCK PURCHASE AGREEMENT

Agreement made this 1st day of April, 2000 betwideme/Office Express, Inc., a Nevada corporatiorirguits principal office at 85 Tenth
Avenue, 6th floor, New York, New York 10011, asl8eand James M. Richards, Larry Stout, and Stéietmann, whose business offices
are located at 925 W. Baseline Road, Suite 105,pEearizona 85283, collectively referred to as Bgye

RECITALS

A. Seller presently is a Public Company that li@nsnanufactures and distributes proprietary amdomoprietary sportswear apparel and
accessories worldwide via retail, wholesale, catalod the internet, and also owns a messengecsdiusiness operating under the name of
Personal Touch Messenger Service, Inc. ("Persomatf™) in the State of Arizona; and

B. Buyers are minority shareholders of Home/Offiogress, Inc. and desire to purchase all outstgmimmon and preferred stock in
Personal Touch Messenger Service, Inc. and focdhsideration to purchase said stock they arengilio transfer a certain amount of the
restricted preferred stock they own in the Sellédsmpany.

In consideration of the covenants hereinafteraehfthe parties agree as follows:
SECTION |
Sale of Stock

Seller shall sell, transfer, and deliver to Buyed 8uyer shall purchase from Seller all outstandiognmon and/or preferred stock it owns in
and to Personal Touch Messenger Service, Incydimeg existing liens, pledges, or encumbrancesigpfkénd, including but not limited to the
goodwill



of the business as a going concern, the rightéahes name Personal Touch Messenger Service,'Rexspnal Touch"), or any variant ther
and all related property and inventory used bye8édl conduct said business. Seller is in the @®oé changing its corporate name to IAMG
Holdings, Inc. and upon shareholder approval af shange of name, the Buyers shall be authorizedeadhe name "Home/Office Express,
Inc.”

SECTION Il
Purchase Price

In consideration of the sale of common and/or pretestock of Personal Touch under this agreeniBanters shall transfer to Seller
1,000,000 shares of its Home/Office Express, @)% par value restricted common stock the re@gigtsufficiency of which is hereby
acknowledged. In order to adjust the sales priwe Seller shall execute and deliver a sixty-dayrmssory note payable to Personal Touch in
the amount of Three Hundred thousand ($300,0000rBx%Ipayable on or before June 10, 2000, subjezatisfactory proof of payment of all
Federal, State and Local business and employmess taved by Personal Touch.

SECTION 11l
Assumption of Liabilities

The Buyers shall operate the messenger servicadsssunder the name of Personal Touch. Buyerbeilesponsible for all of the Personal
Touch liabilities prior to date of this agreemernsiag in the ordinary conduct of its business.
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SECTION IV
Instrument of Transfer

4. Seller shall deliver to Buyers a bill of saladersements, assignments, and such other instraraeobnveyance and transfer as shall be
reasonable and necessary to vest in buyer marketidblto the common and/or preferred stock baiolg, conveyed, and delivered hereun

SECTION V
Seller's Representations and Warranties
Seller represents and warrants as follows:

(1) ORGANIZATION. Seller is a corporation duly orgaed, existing, and in good standing under theslafithe State of Nevada; it has the
corporate power to carry on its business as ibig conducted.

(2) AUTHORITY. The Board of Directors of Seller hdsly approved this stock purchase agreement asduthorized the execution,
delivery, and performance of this agreement byegell

(3) FINANCIAL STATEMENTS. Seller is solvent and hasde adequate provisions for payment of its détitas delivered to buyer copies
of its financial statements, certified by William Clancy, C.P.A. an independent certified publiccamtant, for the period ending January 31,
2000. All such statements have been prepared iforoity with generally accepted accounting prindgpapplied on a consistent basis, and
fairly reflect the financial position of the selles of the end of such periods and the result efagjpns during such periods.

(4) TITLE TO ASSETS. Seller has good and marketsitieto all of the common and/or preferred stitabwns in Personal Touch, including
the properties and assets used to operate the mgesservice business. Such properties and assetsvaed by seller subject to existing
mortgages, liens, and encumbrances, all of whielwéthin the personal knowledge of the Buyer
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(5) TAXES. All tax returns, employment taxes, didipinsurance, worker's compensation requiretdediled and paid by Personal Touch
shall be the responsibility of the Buyers and Bayeave paid or adequately provided for any antha#ts shown by such returns to be due
payable, and agree to indemnify Seller for any ahbiabilities arising from Buyers obligations fite and pay for tax returns.

(6) ABSENCE OF LITIGATION. There are no suits, gowamental proceedings, or litigation pending orthte knowledge of the Seller,
threatened against the Seller that might materéadfigct the financial condition, business, or prtypef Seller or its properties.

(7) ABSENCE OF CHANGES. Since March 27, 2000, Sdi&s not issued any stock, bonds, or other comaeurities; incurred any
obligation or liability to shareholders, or purchdor redeemed any shares of its common stockgaget!, pledged, or subjected to lien any
of its assets, tangible or intangible; sold or $farred any assets or canceled any debts or clakuspt in the ordinary course of business;
granted any uniform increase in the compensatiengiloyees; disposed or permitted to lapse anyntmteademarks, or trade names,
suffered any extraordinary losses or waived angtsigxcept in the ordinary course of business.eSine abovenentioned date there has b
no substantial change in the financial conditiarsess, liabilities, or business of seller.

SECTION VI
Buyer's Representations and Warranties
(1) ORGANIZATION. Buyers are individuals who destrepurchase the common and preferred stock iroRat§ ouch owned by Seller.

(2) AUTHORITY. Buyers are not impaired or otherwiggable to operate a messenger service businedsandof no legal impediment fra
acquiring the common and preferred stock of Petdonah owned by the Seller. The execution, deliyand performance of this Agreement
by Buyers is done with the unanimous consent oshl@eholders owning the 1,000,000 preferred shudreteck in Seller's Company.
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(3) TITLE TO ASSETS. Buyers have good and marketaite to the 1,000,000 restricted, common shafé&ller's stock. Such assets are
owned by Buyers free and clear of all mortgagesdj and encumbrances, except as stated above.

(4) PROMISSORY NOTE. Buyers shall have furnisheabpto Sellers of filing and payment of all Fedeftate and Local business,
employment and sales taxes for Personal Touchthen8ellers shall not be required to pay the prsamisnote referred to above unless and
until Buyers fulfill their obligations as statedrka.

(6) ABSENCE OF CHANGES. Since April 1, 2000, Buybes/e not assigned, conveyed or in any way causgtiems, mortgages or
judgments to be placed on any of the preferreckstemed by them in Seller's Company. Since the e-mentioned date there has been no
substantial change in the financial condition, esdmbilities, or business of Buyer.

(7) Access to Records. Buyers shall give to Selasonable access to all books and records of Buyer
SECTION VI
Conditions Precedent to Buyer's Obligations
The obligations of Buyer under this agreement atgest to fulfillment of each of the following comidns prior to or at the closing:

(1) All proceedings, instruments, and documentsiredq of Sellers under this agreement shall beoregsy in form and in substance to
buyer's counsel.

(2) The instruments and conveyances of transfecuegd and delivered by Seller at the closing dbaNalid in accordance with terms, and
shall effectively vest in Buyer good and marketatile to the common and/or preferred stock, if amyned by Seller in Personal Touch,
subject to existing liabilities, obligations, oraembrances, except those liabilities and obligatiexpressly omitted by Buyers as provided
herein.

(3) There shall not have been any material breétheorepresentations of warranties of Buyer cargdiin this agreement, and such
representations and warranties shall be substigntiairect on the closing date, except as affebiettansactions contemplated herein and
changes occurring in the ordinary course of busines

(4) Between the date of execution of this agreerardtthe closing date there shall not have beenrentgrial change in the business prosj
of sellers.



(5) The mariner in which seller is conducting itssimess has not been in violation of any applictMeor regulation materially affecting the
properties assets, and rights to be sold pursoghts agreement, and seller shall not be a partyrtbe threatened with, any litigation or
proceeding relating to any transaction s conteraglal/ this agreement.

SECTION VI
Conditions Precedent to Seller's Obligations
All obligations of Seller under this agreement smbject to the fulfillment prior to or at the clogiof the following conditions:

(1) Seller shall have received an opinion of colf@eBuyer, to the effect that the common and enefd stock in Personal Touch owned by
Sellers have been duly transferred to the Buyedsttam Buyers have or are in the process of resplthia liabilities referred to in Section Ill.

(2) Representations and warranties made by Buytisragreement shall be true and accurate in atiéerial respects as of the closing date,
except as affected by transactions contemplatezirhand changes occurring in the ordinary courdsusiness.

SECTION IX
Action by Board of Directors of Sellers

A special meeting of the Board of Directors of 8e#ihall be held prior to the closing date forphepose of voting on the authorization of the
sale of properties and assets pursuant to thieagmet.

SECTION X
Indemnification of Seller

Buyers agree to indemnify Seller against (1) abilities and obligations of Seller regarding Peeddlouch, not expressly assumed herein by
Buyer; (2) any damage, loss or deficiency due tolaeach of warranty, misrepresentation, or nofifflulent of any agreement of the part of
Buyer contained in this agreement or in any docuroelist delivered or to be delivered to Selleconnection with this agreement; and (3
action, suits, proceedings, judgments, costs apdreses connected with such breach or misreprementat
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SECTION XI
Closing Date

This closing with respect to the transactions coplated by this agreement shall be held on April20D0 via facsimile if necessary.
SECTION Xl

Broker
Each party represents that no person, corporaiigpartnership brought about this sale or is etitb any commission.
SECTION XIlII

Notices

All notices to be given hereunder shall be giveviiting and shall be delivered personally or byisegred or certified mail, postage prepaid as
follows:

(1) If to Buyer, address to 925 W. Baseline roadieS105, Tempe, Arizona 85283.
(2) If to Seller, address to 85 Tenth Avenue, &b, New York, N.Y. 10011
SECTION XIV

Entire Agreement

This agreement, including the exhibits refereeldrein, contains the entire agreement betweenatip with respect to the transaction
contemplated herein. It may be executed in any murabcounterparts, or facsimiles, each an all boiclv shall be deemed for all purposes to
be one agreement.



SECTION XV
Choice of Law

The laws of New York will govern the validity ofithagreement, that construction of its terms, &edrterpretation of the rights and dutie:
the parties.

The corporate parties have caused this agreeméetégecuted on the date first above written.
IAM Group, Ltd.,

BY: /s/ JAHN AVARELLO

Jahn Avarell o, President

Home/Office Express, Inc.

BY: /s/ JAHN AVARELLO

Jahn Avarello, President

BY: /s/ JAMES M RI CHARDS

James M Richards, Buyer

BY: /s/ LARRY STOUT

Larry Stout, Buyer

BY: /s/ STEVEN HARTMVAN

St even Hartmann, Buyer

8



EXHIBIT 10.16

NON RECOURSE PROMISSORY NOTE

$ 300,000.00

FOR VALUE RECEIVED, THE UNDERSIGNED, HOME/OFFICE EPRESS, INC., A NEVADA CORPORATION, WHOSE NAME
WILL BE CHANGED ON OR ABOUT APRIL 24, 2000, TO IAMGIOLDINGS, INC., BY JAHN AVARELLO, DIRECTOR AND CHEF
EXECUTIVE OFFICER, WITH ITS PRINCIPAL PLACE OF BUNESS LOCATED AT 85 TENTH AVENUE, NEW YORK, NEW YOR
10011, (HEREINAFTER CALLED THE "MAKER"), HEREBY PRRISES TO PAY TO THE ORDER OF PERSONAL TOUCH
MESSENGER SERVICE, INC., C/O JAMES M. RICHARDS @592/. BASELINE ROAD, SUITE 105, TEMPE, ARIZONA 85283
("HEREINAFTER CALLED THE "PAYEE"), THE SUM OF THREEHUNDRED THOUSAND ($300,000.00) DOLLARS, PLUS SIMBL
INTEREST AT THE RATE OF 6% PER ANNUM PAYABLE AS FQIOWS: SAID NOTE IS PAYABLE WITHIN 60 DAYS FROM
APRIL 17, 2000. AT OPTION OF MAKER, PAYMENT DATE MA BE EXTENDED FOR AN ADDITIONAL 30 DAY PERIOD.

MAKER'S OBLIGATION TO PAY THE PRINCIPAL AND INTERES IS PRE-CONDITIONED UPON THE FOLLOWING EVENTS:
COMPLETION OF ASSET PURCHASE AGREEMENT DATED APRA000 BETWEEN LAM GROUP, LTD. AND HOME/OFFICE
EXPRESS, INC., COMPLETION OF STOCK PURCHASE AGREENIEDATED APRIL 2000 BETWEEN HOME/OFFICE EXPRESS,
INC. AND JAMES M. RICHARDS, STEVEN HARTMANN AND LARY STOUT, COMPLETION OF AUDITED FINANCIAL
STATEMENTS FOR HOME/OFFICE EXPRESS, INC. BY CLANQYASSOCIATES, INC., AND COMPLETION OF MINIMUM
OFFERING OF 300,000 SHARES OF COMMON STOCK AT A MAXUM PRICE OF $5.00 PER SHARE IN A PRIVATE
PLACEMENT OFFERING BY IAMG HOLDINGS, INC. IN THE EENT ANY OF THESE PRECONDITIONS ARE NOT COMPLETEL
AND PROVIDED THE NON-COMPLETION IS NOT DUE TO ANY W.LFUL ACT BY THE MAKER, MAKER HAS NO
OBLIGATION TO PAY THE PRINCIPAL AND INTEREST.

THE PRINCIPAL AND INTEREST SHALL BE PAID AT THE ADIRESS OF THE PAYEE AS AFORESAID, OR AT SUCH OTHER
ADDRESS, WITHIN OR WITHOUT THE STATE OF ARIZONA, ASMAY HEREAFTER BE DESIGNATED BY WRITTEN NOTICE
GIVEN BY THE HOLDER OR HOLDERS OF THIS NOTE TO THAAKER.

UPON ANY DEFAULT HEREUNDER, WHICH DEFAULT SHALL CONINUE FOR A PERIOD OF SEVEN
(7) DAYS AFTER WRITTEN NOTICE OF SUCH DEFAULT IS ®EN TO THE MAKER, THE ENTIRE UNPAID PRINCIPAL
BALANCE AND INTEREST ACCRUED THEREON, SHALL IMMEDIAELY BECOME DUE AND PAYABLE WITHOUT NOTICE.

THIS NOTE SHALL BE BINDING UPON MAKER AND ITS HEIRSSUCCESSORS AND PERMITTED ASSIGNS. IN WITNESS
WHEREOF, THE UNDERSIGNED HAS SIGNED THIS NOTE THEA¥ AND YEAR SET FORTH BELOW.

HOME/OFFICE EXPRESS, INC.

BY: /s/ JAHN AVARELLO

JAHN AVARELLO,
DI RECTOR & CEO

DATED: APRIL 17, 2000



EXHIBIT 21.1

SUBSIDIARIES OF REGISTRANT

NAME OF COMPANY STATE OF INCORPORATION D/B/A

1. PBA Tour Gear, Inc. New York

2. Pro Star Athletic, Inc. New York Pro Star, Inc.

3. Team Sports Gear, Inc. New York Pro Star, Inc.

4. Guardian Internet Solutions, Inc. Florida

5. International Apparel Manufacturers New YorkiNgw York, Inc.



EXHIBIT 23.1

CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the use in this Registrattate®ient on Form 10-SB, including any amendmemtietb, of and our reports relating the
financial statements of IAMG Holdings, Inc., appegrin such registration statement.

/sl CLANCY AND CO.
CLANCY AND CO., P.L.L.C
Phoeni x, Arizona

August 10, 2000



ARTICLE 5

CIK: 0001120554

NAME: IAMG HOLDINGS, INC.
MULTIPLIER: 1

CURRENCY: US

PERIOD TYPE 3 MOS 3 MOS
FISCAL YEAR END DEC 31 200 JAN 31 200:
PERIOD START JAN 01 200! FEB 01 200
PERIOD END MAR 31 200( APR 30 200
EXCHANGE RATE 1 1
CASH 2,456,51. 126,44!
SECURITIES 0 0
RECEIVABLES 257,82¢ 21,97¢
ALLOWANCES 92,60( 0
INVENTORY 0 307,46:
CURRENT ASSET¢ 2,849,82! 517,84(
PP&E 274,75 932,09¢
DEPRECIATION 21,41 246,67:
TOTAL ASSETS 3,125,43 1,303,26
CURRENT LIABILITIES 338,00° 2,711,94.
BONDS 0 0
PREFERRED MANDATORY 0 0
PREFERREL 1,778,10! 0
COMMON 10,06 13,35(
OTHER SE 999,25! 1,473,44
TOTAL LIABILITY AND EQUITY 3,125,43. 1,303,26
SALES 240,91. 500,71¢
TOTAL REVENUES 240,91. 500,71t
CGS 0 468,01
TOTAL COSTS 1,180,62- 468,01
OTHER EXPENSE! 49,36 313,20°
LOSS PROVISION 0 0
INTEREST EXPENSE 37,89( 61,72¢
INCOME PRETAX 901,82: 243,22°
INCOME TAX 0 0
INCOME CONTINUING 901,82: 243,22°
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 901,82. 243,22
EPS BASIC 0.1¢ 0.0z
EPS DILUTED 0.1C 0.0¢
End of Filing
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