AGREEMENT AND PLAN OF MERGER

OF ABC CLUB, INC. AND

XYZ ORGANIZATION, INC.
This Agreement and Plan of Merger (“Agreement”) is entered into by and among ABC CLUB, INC., a California non-profit corporation (“ABC”), and XYZ ORGANIZATION, INC., a California non-profit corporation (“XYZ”), this the _____ day of _______________, 2009.

PRELIMINARY STATEMENTS

A. 
ABC is a non-profit corporation duly organized and existing under the laws of the State of California. 

B.
XYZ is a non-profit corporation duly organized and existing under the laws of the State of California.
C.
ABC and XYZ each operate organized sport programs.  ABC and XYZ desire to combine and merge into a single entity that shall be named California Sports Club, Inc. (the “Merger”).
D.
The respective Boards of Officers of ABC and XYZ have determined that the Merger is desirable, and in the best interests if their respective non-profit corporations and, by resolutions duly adopted, have approved and adopted this Agreement. 

AGREEMENT

In consideration of these premises and the mutual and dependent agreements set forth below, the parties agree as follows: 

ARTICLE I

The Merger 


1.1
Formation of CSC.  At least fourteen days prior to the Effective Time, XYZ shall change its name to California Sports Club, Inc. (“CSC”).


1.2
The Merger.  Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the laws of the State of California, ABC will be merged into CSC at the Effective Time.  As a result of the Merger, the separate corporate existence of ABC shall cease, and CSC shall continue its existence under the laws of the State of California as the surviving corporation. 


1.3
Effective Time.  As promptly as possible after the satisfaction of the conditions set forth in Article V below, the parties will cause the Merger to be consummated by causing the Certificate of Merger to be executed and filed with the Office of the Secretary of State of California.  For purposes of this Agreement, the Effective Time of the Merger means the time at which the Certificate of Merger is duly filed with the Secretary of State of California.  The term “Closing Date” means the date on which the Effective Time occurs.

1.4
Effects of Merger.  From and after the Effective Time, CSC shall succeed to, without necessity of other transfer, and shall possess and enjoy all the rights, privileges, immunities, and powers, and be subject to all the restrictions, obligations, disabilities, and duties of ABC, XYZ, and CSC. All property, real, personal and mixed, tangible and intangible, and wherever located, and all debts due any of the merged entities on whatever account shall be vested in CSC.   

ARTICLE II

Representations and Warranties of ABC

ABC represents and warrants to XYZ as follows, as of the date of this Agreement and as of the Effective Time:  


2.1
Organization and Standing.  ABC is a non-profit corporation duly organized, validly existing and in good standing under the laws of the State of California, and has the corporate power and authority to enter into this Agreement, and to consummate the transactions contemplated by this Agreement.


2.2
Corporate Power and Authority.  This Agreement has been duly authorized by all necessary corporate action on the part of ABC.  Upon execution and delivery of this Agreement by ABC, this Agreement will constitute the legal, valid and binding obligation of ABC, enforceable against ABC in accordance with its terms.

2.3
Conflicts.  To ABC’s knowledge, the execution, delivery and performance of this Agreement will not (i) constitute a breach of ABC’s Certificate of Incorporation or Constitution and Bylaws, any law, rule or regulation, or any material agreement, indenture, deed of trust, mortgage, loan agreement or other material instrument to which ABC is a party or to which ABC is bound; or (ii) constitute a violation of any order, judgment or decree to which ABC is a party or by which ABC’s assets or properties are bound or affected.

2.4
Litigation.  To ABC’s knowledge, there are no claims, actions, suits, proceedings or investigations pending or, to ABC’s knowledge, threatened in any court, or before any arbitrator or governmental authority, by or against or affecting or relating to ABC.  To ABC’s knowledge, there are no judgments, injunctions orders or other judicial or administrative mandates outstanding, or to ABC’s knowledge, threatened against ABC.


2.5
Contracts, Assets and Liabilities.  Schedule 1 to this Agreement lists, as of the date of this Agreement, all written and oral contracts, agreements, guarantees, leases and executory commitments of ABC.  Schedule 2 to this Agreement lists all assets of ABC that, in its reasonable judgment, exceed $5,000 each as of the date of this Agreement.  Schedule 3 to this Agreement lists all liabilities of ABC as of the date of this Agreement.  Schedule 4 to this Agreement constitutes, as of the date of this Agreement, a true and accurate Profit and Loss Statement and Balance Sheet of ABC.  
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