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Item 1.01 Entry into a Material Definitive Agreement
 

Pursuant to a letter agreement between Stratus Media Group, Inc. (“SMGI”) and ProElite, Inc. (“PEI”), the parties confirmed the closing of the
purchase by SMGI of 100 shares of the Series A Convertible Preferred Stock (the “Preferred Shares”) effective June 14, 2011. Pursuant to the Certificate of
Designations relating to the Preferred Shares, the amount of shares of PEI Common Stock issuable upon conversion of the Preferred Shares on a cumulative
basis is equal to 95% of the sum of (a) the issued and outstanding shares of PEI as of the closing plus (b) any shares of PEI Common Stock issued after the
closing upon exercise or conversion of any derivative securities of PEI outstanding as of the closing, subject to any adjustment for stock splits, stock
dividends, recapitalizations etc. and, in all cases, after giving effect to the shares issuable upon conversion of the Preferred Shares.  The purchase price of the
Preferred Shares was $2,000,000 which was paid during the period between October 21, 2009 and the closing date pursuant to the payment of cash and the
assumption of certain liabilities. The cash payment has been used by PEI for payment of outstanding liabilities of PEI, general working capital and other
corporate purposes. The Preferred Shares have voting rights on a fully diluted basis. The purchase and sale of the Preferred Shares was pursuant to the
Strategic Investment Agreement dated October 9, 2009 (the “Agreement”) between PEI and SMGI, as amended.
 

Reference is made to SMGI’s prior filings on Form 8-K on October 22, 2009 and February 4, 2010 for additional information regarding the
Agreement, including copies thereof.
 
Item 2.01 Completion of Acquisition on Disposition of Assets
 

Reference is made to the discussion in Item 1.01 above with respect to the acquisition by SMGI of the Preferred Shares of PEI.
 
Item 8.01 Other Events
 

On June 15, 2011, the Company issued a press release with respect to the foregoing.  A copy of the press release is furnished as Exhibit 99.1 hereto.
 
Item 9.01 Financial Statements and Exhibits
 

(a)           Financial Statements of Business Acquired
 

(b)           Pro Forma Financial Information
 

Any financials of PEI required by this Item will be filed by amendment
 

(d)           Exhibits.
 
Exhibit No. Description

10.1 Letter Agreement between Stratus Media Group, Inc. and ProElite, Inc.
99.1 Press Release issued by SMGI on June 15, 2011

 
 

 
 



 
 

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date:  June 17, 2011 STRATUS MEDIA GROUP, INC.  
   
    
 By: /s/ Paul Feller  
  Paul Feller, Chief Executive Officer  
    
    
 
 
 



EXHIBIT 10.1
 

STRATUS MEDIA GROUP, INC.
3 East De La Guerra Street, 2nd Floor

Santa Barbara, California 93101

June 13, 2011
 

ProElite, Inc.
12121 Wilshire Boulevard, Suite 1112
Los Angeles, CA 90025
Attention: Charles F. Champion
 
Dear Chuck:
 

Reference is made to that certain Strategic Investment Agreement dated as of October 9, 2009, as amended (the “Investment Agreement”) relating to
the investment by Stratus Media Group, Inc. (“SMG”) in ProElite, Inc. (“PEI”) in the form of Series A Convertible Preferred Stock (the “Preferred Shares”).
Defined terms not defined herein shall have the meanings ascribed to them in the Investment Agreement.
 

Pursuant to Section 1.2 of the that certain amendment to the Investment Agreement, dated as of January 26, 2010 (which amended Article 5 of the
Investment Agreement), Mr. Champion was vested with the sole authority (the “Section 1.2 Authority”) to take, at PEI’s expense, with the same authority and
protection as if specifically instructed by the board of directors, all appropriate action on behalf of PEI to enforce PEI’s rights under the Investment
Agreement, grant waivers thereunder, execute any amendment to the Investment Agreement on behalf of PEI and authorize any deliveries or other actions
necessary for the Closing.
 

Mr. Champion is entering this letter agreement solely pursuant to the Section 1.2 Authority, on the express understanding that PEI has itself taken all
appropriate corporate action needed to bindingly authorize this letter and to consummate the Closing contemplated hereby, and that Mr. Champion does not
purport to ensure the legal sufficiency of any such action.  All parties agree that Mr. Champion does not have any fiduciary duty in carrying out his Section
1.2 Authority.
 

Subject to the foregoing, this will confirm our agreement as follows:
 

1.           The completion of the transactions contemplated by the Investment Agreement (the “Closing”) will be deemed to occur on June 14, 2011.
 

2.           All conditions to the Closing, including the payment by SMG of the Purchase Price, have been satisfied or waived, except as follows:
 

The Release Agreement in the form attached as Exhibit 1 hereto shall be executed by PEI and deemed delivery by deliver to Mr. Champion.
 

3.           Not later than the day of the Closing, PEI’s financial obligations to Manatt, Phelps & Phillips, LLP through the Closing (assuming it occurs
this week), in the amount of $103,120.33, shall be fully paid.  This Section 2 is intended to benefit PEI and Manatt and either may enforce it independently.
 

4.           SMG will cause PEI to timely perform the arrangements (including by paying applicable premiums) regarding directors and officers
insurance that were previously decided upon by the PEI Board and agreed to by Mr. Champion.
 
 

 



 
 

5.           Except to the extent of advances made by SMG on or before the Closing in excess of the Purchase Price, each party hereto releases the other
party (and their respective affiliates, employees, agents, directors, consultants, attorneys, representatives and officers and, for the avoidance of any doubt, Mr.
Champion, and those officers and directors who held such positions when the original Investment Agreement was signed) from any liability arising under the
Investment Agreement or the transactions contemplated therein.  Such third parties are intended beneficiaries of, and have the right to enforce, this
release.  The parties intend this release to cover known and unknown claims and therefore they also agree to the waivers set forth in Exhibit 2.
 

6.           PEI consents to the filing of an amendment to the Amended and Restated Certificate of Incorporation of PEI filed on November 12, 2009
pursuant to which paragraph 7 of the Designation, Voting Powers and Preferences of Series A Convertible Preferred Stock will be amended by changing
“11,391,613.78” on the third line thereof to “12,531,606.94” and “59,955,862” on the third line from the bottom of such paragraph to “65,955,862.”
 

7.           PEI represents that as of the Closing the issued and outstanding shares of PEI common stock is 65,955,862.
 

8.           PEI acknowledges and agrees that SMG shall have the right (subject to compliance with applicable law, including obtaining any needed
shareholder approval and making any required filings or information statements with the SEC) to cause an amendment to PEI’s Amended and Restated
Certificate of Incorporation to increase the authorized shares of common stock in such amount as SMG determines and that to the extent permitted under New
Jersey law, SMG shall have the right to vote the Preferred Shares owned by it on an as-converted basis.
 

9.           SMG confirms it will comply with the post-closing covenants in Section 8.3 of the original Investment Agreement in accordance with their
terms.  For convenience, such covenants are set forth in Exhibit 3 hereto.
 

Please indicate you agreement with the above by signing and returning a copy of this letter.
 

 STRATUS MEDIA GROUP, INC.  
    
 By:   
  Paul H. Feller  
    

Agreed:

PROELITE, INC.

By:  ______________________________
Charles F. Champion, Representative

 

 
 

 



 
 

EXHIBIT 1
 

FORM OF RELEASE
 

Release Agreement
 

This RELEASE AGREEMENT (the “Agreement”) is made and entered into as of  June 10, 2011 by Pro Elite, Inc., a New Jersey corporation (“Pro
Elite”) in favor of the Released Parties (as defined below).
 

A.           In connection with the transaction contemplated by that certain Investment Agreement (the “Investment Agreement”), dated as of
September 11, 2009, as amended to date, between Pro Elite and Stratus Media Group, Inc. (collectively, “Stratus Group”), Pro Elite will, among other things,
make certain representations and warranties to Stratus Group, which representations and warranties are subject to the limitations set forth in the Investment
Agreement.
 

B.           Stratus Group, by virtue of owning substantially all of Pro Elite’s stock after the closing of the transactions contemplated by the
Investment Agreement (the “Closing”), will be the real party in interest in Pro Elite, and therefore, as a supplement to the aforementioned limitations on the
representations and warranties in the Investment Agreement, Pro Elite wishes to confirm that Stratus Group, will not have (indirectly, through Pro Elite)
claims against the persons or entities who were, as of the date of the Investment Agreement, Pro Elite’s officers, directors, employees, affiliates, attorneys,
representatives (including Charles Champion) and advisors (“Released Parties”) for matters arising prior to the Closing (without affecting Stratus Media’s
rights under the Investment Agreement).
 

C.           The releases being granted herein are being made in connection with, and as a part of, the transactions contemplated by the
Investment Agreement, and of the respective positions of the parties immediately after the Closing, and are only effective upon the Closing.
 

D.           Capitalized terms terms used herein and not otherwise defined herein, shall have the meanings ascribed to such terms in the
Investment Agreement.
 

NOW, THEREFORE, based upon the foregoing recitals, each of which are incorporated by reference and are mutually agreed to by the parties, and
in consideration of the agreements and covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows, effective only upon the consummation of the principal transactions contemplated by the Investment
Agreement (the “Effective Date”):
 

1.           Except as set forth in paragraph 2 below, Pro Elite on its own behalf and on behalf of its affiliates, successors, assigns,
trustees, administrators and representatives (“Releasing Parties”) hereby absolutely, unconditionally and irrevocably releases, remises, relinquishes and
forever discharges each of Released Parties of and from any and all claims, Unknown Claims (as defined below), damages, actions and causes of action,
controversies, demands, rights, counterclaims, defenses, rights of set-off, attorneys’ fees and costs, reimbursements, indemnifications or contributions, and
liabilities of every nature and description whatsoever, whether based in law or equity, on federal, state, local, statutory or common law, or any other law, rule
or regulation, known or unknown, that were asserted by or that might have been asserted by a Releasing Party against any Released Party in any forum or
proceeding from the beginning of time through the Effective Date, based in whole or in part upon any act or omission, transaction or other occurrence, or
circumstances existing or taking place prior to the occurrence of the Effective Date.
 

2.           Notwithstanding the foregoing, nothing contained herein shall in any way release: (a) any matter that would be in
violation of applicable law or fiduciary duties to release or (b) obligations, if any, under existing, in force contracts between Pro Elite and any of the Released
Parties, in accordance with the terms and conditions thereof.  Nothing in this Agreement modifies Stratus’s rights under the Investment Agreement.
 
 

 



 
 

3.           Pro Elite understands, acknowledges and agrees that no Unknown Claims, or any facts, events, circumstances, evidence or
transactions which could now be asserted or which may hereafter be discovered, shall affect in any manner the final, absolute and unconditional nature of the
releases set forth in this Agreement.
 

4.           For purposes of this Agreement, “Unknown Claims” means any and all claims that a Releasing Party does not know or
suspect to exist in his, her or its favor at the time of this release, which if known by such Releasing Party would have affected his, her or its decision to give
the releases provided for herein.  With respect to any and all such claims, each such Releasing Party agrees that upon the Effective Date, each Releasing Party
shall be deemed to have, and shall have, knowingly and expressly waived any and all provisions, rights and benefits conferred by any law of any state or
territory of the United States, or any other state, sovereign or jurisdiction, or principle of common law which is similar, comparable, or equivalent to
California Civil Code Section 1542 which provides:
 

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have materially affected his or her settlement with the debtor.

 
5.           Each Releasing Party and in each case, on behalf of itself and its heirs, executors, administrators, representatives,

affiliates, successors and assigns and the respective officers, directors, members, managing members, partners, employees and agents of such Releasing Party,
hereby absolutely, unconditionally and irrevocably, covenants and agrees never to sue (at law, in equity, in any regulatory proceeding or otherwise) any person
for any claim that is released, remised or discharged under this Agreement.  If a Releasing Party does sue (at law, in equity, in any regulatory proceeding or
otherwise) any person for any claim that is released, remised or discharged under this Agreement (the “Defendant”) and a court of competent jurisdiction
dismisses the case or rules in favor of the Defendant, the Releasing Party and in each case, on behalf of itself and its heirs, executors, administrators,
representatives, affiliates, successors and assigns and the respective officers, directors, members, managing members, partners, employees and agents of such
Releasing Party that initiated the suit will indemnify and hold the Defendant harmless from any damages, losses, out of pocket fees, costs and liabilities
(including, without limitation, legal fees and other out of pocket costs of enforcing this indemnity).
 

6.           Each Releasing Party releasing any claims hereunder understands, acknowledges and agrees that the releases set forth
herein may be pled as a full and complete defense and may be used as a basis for an injunction against any action, suit or other proceeding which may be
instituted, prosecuted or attempted in breach of the provisions of such Agreement.
 

7.           Each of the Releasing Parties represents, warrants, covenants and agrees that (i) it has all requisite personal, limited
liability company, partnership or corporate power and authority to enter into this Agreement and to carry out the transactions contemplated hereby, and to
perform its obligations hereunder, (ii) except in the case of any Releasing Party that is an individual, it is duly organized, validly existing and in good standing
under the laws of its state of organization and it has the requisite power and authority to execute and deliver this Agreement and to perform its obligations
hereunder, (iii) except in the case of any Releasing Party that is an individual, the execution and delivery of this Agreement and the performance of its
obligations hereunder have been duly authorized by all necessary limited liability company, partnership or corporate action on its part and (iv) in the case of
each Releasing Party that is an individual, such Releasing Party is competent and has reached the age of majority and has received the written consent of such
individual’s spouse, if any, to the execution and delivery of this Agreement and provided a copy thereof to the other Releasing Parties.
 
 

 



 
 

8.           The Agreement and the documents referenced herein represent the entire agreement between the Releasing Parties with
respect to the matters addressed therein and supersede all prior negotiations, representations or agreements between the Releasing Parties, whether oral or
written, on the subject hereof.  The releases provided for herein shall be binding on all heirs, executors, administrators, representatives, affiliates, successors
and assigns and the respective officers, directors, members, managing members, partners, employees and agents of such Releasing Party.  This Agreement
may not be amended, modified, altered or rescinded except upon a written instrument designated as an amendment to this Agreement and executed by the
Releasing Parties.
 

9.           It is understood by the Releasing Parties that this Agreement is not to be construed as an admission by any Released Party
of any facts, assertions, liabilities, rights, duties or obligations owed by a Released Party to any other Releasing Party.  Neither the fact of this Agreement, nor
any provision contained herein, nor any action taken hereunder, shall constitute an admission with respect to, or the existence of, any claims or facts alleged
by any of the Releasing Parties.  Neither this Agreement nor any act performed or document executed pursuant to or in furtherance of the Agreement: (i) is or
may be deemed to be or may be used as an admission of, or evidence of, the validity of any released claim, or of any wrongdoing or liability of any Released
Party released hereunder; or (ii) is or may be deemed to be or may be used as an admission of, or evidence of, any fault or omission of any person released
hereunder in any civil, criminal or administrative proceeding in any court, administrative agency or other tribunal.  Any beneficiary of any release granted by
this Agreement may file this Agreement in any action that may be brought against such beneficiary in order to support a defense or counterclaim based on
principles of res judicata, collateral estoppel, release, good faith settlement, judgment bar or reduction or any other theory of claim preclusion or issue
preclusion or similar defense or counterclaim.
 

10.           Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason
of this Agreement on any Persons other than the Released Parties, nor is anything in this Agreement intended to relieve or discharge the obligation or liability
of any third persons to any of the Releasing Parties, nor shall any provision give any third persons any right of subrogation or action against any Releasing
Party to this Agreement; provided, however, that the provision of Sections 1 through 5 of this Agreement shall inure to the benefit of, and be enforceable by
all of the persons who are within the definition of a Released Party, as third-party beneficiary thereof.  This Agreement shall not require the signature of any
Released Party to be effective and binding on the Releasing Parties.
 

11.           Each of the Releasing Parties acknowledges that, upon application of any Releasing Party, a court may require specific
performance by any other Releasing Party of any obligation hereunder.
 

12.           Each Releasing Party represents and warrants to the others that it (a) understands fully the terms and conditions of this
Agreement and the consequences of the execution and delivery of this Agreement, (b) has been afforded an opportunity to have this Agreement reviewed by,
and to discuss this Agreement and the documents to be executed pursuant hereto or in connection herewith with, such attorneys and other persons as such
Releasing Party may wish, and (c) has entered into this Agreement and executed and delivered all documents in connection herewith of its own free will and
accord and without threat, duress or other coercion of any kind. The Releasing Parties acknowledge and agree that neither this Agreement nor the other
documents executed pursuant hereto or in connection herewith shall be construed more favorably in favor of one than the other based who drafted the same.
 

13.           If any provision of this Agreement, or part hereof, is held invalid, void or voidable against public policy or otherwise, the
invalidity thereof shall not affect any other provisions, or parts hereof, which shall be given effect without the invalid provision or part except in the event of a
material adverse consequence to a Releasing Party.
 
 

 



 
 

14.           This Agreement shall be binding on and inure to the benefit of all Releasing Parties and their respective affiliates,
successors, assigns, heirs, executors, administrators and representatives.
 

15.           Each of the Releasing Parties warrants and represents that he, she or it has not assigned or transferred, and will not assign
or transfer, to any person or entity any claims that are released pursuant to this Agreement.
 

16.           This Agreement may be executed in one or more counterparts and by different Releasing Parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but
one and the same instrument.  Delivery of an executed counterpart of a signature page of this Agreement by facsimile shall be effective as delivery of a
manually executed counterpart of this Agreement.
 

17.           This Agreement shall be governed by and construed in accordance with the laws of the State of California without giving
effect to its principles or rules of conflict of laws to the extent such principles or rules would require or permit the application of the laws of another
jurisdiction.
 

18.           Each of the Releasing Parties expressly consents to the jurisdiction and venue of the state or federal courts of the Central
District of California for all purposes in connection with this Agreement.
 

19.           This Agreement may be amended or modified only by a written instrument signed by or on behalf of all Releasing
Parties or their respective successors-in-interest; provided, that no such amendment can reduce or limit the protections of any party who can claim third party
beneficiary rights hereunder without the consent of such parties.
 

IN WITNESS WHEREOF, the undersigned has duly executed or caused this document to be duly executed on its behalf as of the date first written
above.
 
 PRO ELITE, INC.  
    
 By:   
  Paul Feller, CEO  
    
 
 

 



 
 

EXHIBIT 2
 

UNKNOWN CLAIMS WAIVER
 

The parties hereto expressly waive and relinquish any and all rights and benefits conferred upon them by the provisions of section 1542 of the
California Civil Code, which are as follows (and of any other applicable similar statute):
 

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing
the release, which if known by him or her must have materially affected his or her settlement with the debtor.
 
The parties acknowledge that the foregoing waiver of the provisions of section 1542 of the California Civil Code (or any other applicable similar statute) is
part of the consideration hereunder.
 

 
 

 



 
 

EXHIBIT 3
 

SECTION 8.3 POST-CLOSING COVENANTS
 
Section 8.3 Conduct of the Company. As long as SMGI is in control of the Company, SMGI shall:
 

(a)           use commercially reasonable efforts to provide to the Company’s shareholders (such as through filings with the SEC or the pink sheets or
pursuant to press releases) reasonably prompt information relating to material developments of the Company.
 

(b)           not take any action which could result in personal liability to any Company shareholder.
 

(c)           cause the Company to reasonably cooperate and provide information as reasonably requested with respect to any claims against the former
directors or officers of the Company.
 

(d)           not adversely change indemnity rights or limits on liability with respect to the former directors or officers of the Company or its
subsidiaries.
 

(e)           not make or support claims against the former directors, officers, advisors, bankers and counsel of the Company.
 

(f)           not pay any dividends or make redemptions to SMGI or its Affiliates in the first six months after Closing.
 

(g)           Not seek to terminate the coverage, including as to amount, that provide insurance to the Company’s directors and officers as of
immediately prior to the Closing.
 
[Note: References to “SMGI” above mean SMG.]
 



EXHIBIT 99.1
 
 

Stratus Media Group Secures Ninety Five Percent Ownership of ProElite, Inc.
 
 

Stratus Media Group to Relaunch ProElite Events in 2011 Third Quarter
 
 
SANTA BARBARA, Calif.--(BUSINESS WIRE)--June 15, 2011--Stratus Media Group, Inc. (OTCBB:SMDI), a live entertainment company, announced
today that it has concluded its acquisition of ProElite, Inc. (PK:PELE), an entertainment and media company involved in the development, production, and
promotion of mixed martial arts (MMA). Stratus now owns ninety five percent of ProElite.
 
“This acquisition provides the resources and abilities ProElite needs in order to focus on strengthening and repositioning its world class MMA fighting
platform in addition to the brand itself,” stated Paul Feller, President and CEO of Stratus. “Under the new SMDI Action Sports Vertical, ProElite is launching
a series of MMA events that will bring a new vitality to the business of MMA and reestablish ProElite as a leading international MMA organization.”
 
Founded in 2006, and running its first show in February 2007, ProElite quickly became one of the most visible brands in mixed martial arts globally. ProElite
holds the record for highest ratings of an MMA event on a network telecast. The company maintains its ownership stakes in South Korean-based Spirit MC
and British based Cage Rage. ProElite’s event strategy will continue its focus in both domestic and international markets, welcoming fighters across all
weight classes to prove themselves in the cage. Details of ProElite’s upcoming events schedule, fight card, and management team will soon be announced.
 
About ProElite, Inc.
 
Based in Los Angeles, California, ProElite is a significant stake holder in Spirit MC in South Korea and U.K. based Cage Rage MMA Organization. Founded
in 2006, ProElite holds the record for highest ratings for a major network telecast of an MMA event and showcases live international MMA fight events
where leading and promising up-and-coming MMA Fighters compete in the ring.
 
STRATUS MEDIA GROUP, INC.
 
Headquartered in Santa Barbara, CA, with offices in Los Angeles, California; New York City, New York; Geneva, Switzerland; and Perugia, Italy, Stratus
Media Group, Inc. (SMDI) is an owner, operator, producer, and marketer of live entertainment events. In addition, the company owns Stratus Rewards Visa
White Card, an ultra-exclusive consumer rewards marketing and redemption program, providing premium redemption benefits to members in the form of VIP
event access, luxury trips, private jet travel, luxury automobiles, high-end merchandise and other rewards.
 
www.stratusmediagroup.com
 
Forward-Looking Statements
 
Statements in this press release relating to plans, strategies, projections of results, and other statements that are not descriptions of historical facts may be
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and the Securities Acts of 1933 and 1934. Forward-
looking information is inherently subject to risks and uncertainties, and actual results could differ materially from those currently anticipated due to a number
of factors. Although the company's management believes that the expectations reflected in the forward-looking statements are reasonable, it cannot guarantee
future results, performance or achievements. The company has no obligation to update these forward-looking statements.
 
 
CONTACT:
Stratus Media Group, Inc.
Jamie Schaible
805-884-9977
jamies@stratusmediagroup.com
www.stratusmediagroup.com
www.stratusmotorsports.com
 
 


