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409 E. Gaines Street RAREH DTS REERRTE, 75
Tallahassee, FL 32399

Re: Articles of Merger

Dear Sir or Madam:

Enclosed please find Articles of Merger merging Promo-Travel International, Inc.,
a Florida corporation with and into The Lottery Channel, Inc., a Delaware corporation.

| would appreciate it if you would see that this is filed immediately upon receipt,
returning a certified copy of the approved articles to our office in the enclosed envelope.

Also enclosed is a check in the amount of $78.75 to cover the filing fee and
certified copy.

Should you have any questions, please do not hesitate to contact our office.

_ Very truly yours,
o . } ‘
=l Manio K. L
Maria L. Hinkel
W&/ Paralegal Eiﬁ o
Enclosure _;;g % Y
cc.  Charles F. Hertlein, Esq. o5 =
Shannon M. Kuhl, Esq. wr o~
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ARTICLES OF MERGER
Merger Sheet

------------------------------------

MERGING:

PROMO-TRAVEL  INTERNATIONAL, INC., a Florida corporation,
P00000004387 '

INTO

THE LOTTERY CHANNEL, INC.. a2 Delaware corporation not qualified in Florida

File date: March 1, 2001
Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
—
T
The Lottery Channel, Inc. Delaware e o=
o5 =
T - . [
Second: The name and jurisdiction of each merging corporation: :gg 7’:’
17 S
- . . m—\
Name Jurisdiction Mo 2
-t e
Promo-Travel [nternational, Inc. Florida = w
> =,
. |
=™
>
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State. : o o

Fifth: Adoption of Merger by surviving corporation:

The Plan of Merger was adopted by the board of directors of the surviving corporation on December 29,
2000 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s):

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December 29,
2000. The Plan of Merger was adop

ted by the board of directors of the merging corporation(s) on
December 29, 2000. o ,

(Attach additional sheets if necessary)

SERIE



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation ~ _ Signature ) Typed or Printed Name of Individual & Title

The Lottery Channel. Inc. . (2‘:’5] e W. M / ‘
Promo-Travel Q8
International, nc. %Jd ( MU e L RSP ,g;(a_k. le..vf-—-




AGREEMENT AND PLAN OF MERGER
amt')ng
THE LOTTERY CHANNEL, INC,
PROMO-TRAVEL INTERNATIONAL TNC.,

and

SHIP "N SHORE cgmsssg NC.

December 29, 2000 -
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AGREEMENT AND PLAN o# MERGER

uub ngr::umcm. and Flan m. mcrgc:r gn:r::mdrccr ruten-cu isu us the Agreemem: } is made this Zith q.a.y of

ha '™ F TaTe!
uu\-wuuc.(, .I-UUU UJ EU.“ NHVHE AL}G HU&‘E}J’ vucuulvs, Ml\f., a mmwm'; EU‘PU’-E“UI‘ Wlu-l !JLH&‘-APCU. ‘J“].‘pl-'& ﬂl’. "'.GJ

Walnut va-aur f"-naqnnr.\h n‘-u\ ASTID MY nrrm-u"‘\ nm.-.m_‘r.-ouﬂ Totovaatramnd Trs o Flawida Ardendd man naedile
Ty SARHLUTLLd ) LG RAAGnd, ., & a0NGE SGIporaticn wilh

nn-nrmﬂl nﬁ'ﬂle at 555 Qﬂn Va“nv nnw- q{llfp 'P-S Rnf:wp" Gpnmﬂa INN76 f“PT‘T”'\- Qk:n 'n Share Crujems Inc, 2

Georgta coiporation with nrmcmal oﬂ‘ces at 555 Sun Vallev Dnva Suite E-G Rar;well Georgia 30076 (“th”\
PT1 and Shm coHectwe[y referred to as the “Targets™); and Charles S. Mintz and David Alpert who are the sole
stockholders of each of the Targets (the “Stockholders™).

WITNESSETH:

—— iy,
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WHEREAS, fer federal income tax pusposes, the partics mtend the Merger to qualify as a reo:gamzanon
within the pueaning of Sections 368(a) of the Internal Revenue Code of 1986, as amended.

NOW THEREFCRE, and m eonsxderation of the mutual promxses &pd covenants coptained hm’cm, the

parties agree; as foliows:
ARTICLEY
BT FINTTIONS
Section 1.1 Certain General Definitions . In addxtion to all other terms defined e!sewhere in this

Agreement, the following terms shall have the meanings set forth below.

1 LLI “acral knowledge™, “heve no actual kmowledge of”, “do not actually know of” snd similar
phrases shalt mean (i) in the case of 2 natural person, the actual conscious awareness, or not, as the context requires,
of the pamoular fact by such persor, and (1) I the case of an entny. the actual oonscmus awareness, of not, a8 the
context xequm, of the particuiar fact by any director or execuiive emce:r of such eniiy.

) LLZ2  “Affiliate” with Tespect 10 any person shaﬂ mean 2 person that directly or mdnecriy

dwm-ul-. one or maors intermadiaviae controle or 3z contratled 1-“1 ar ie under common conteal with ounrh hnrsnn
AW AL ALANAY LEANWAALLN AR SVM) W APaR WAy o) Ve ey SZLAA LSl

1.2.3  *Best knowledge”, “have no knowledge of” “do not know of” or “to the knowledge of”
apd similar phrases shall mean (i) in the case of a natural persan, the: particalar fact was known, or not known, as the

context requires, and (ii} in the case of an entity, the particular fact was koown, or not known, as thc contexs
reguires, to any director or executive officer of such entity.

Li4 “Confidentiai information™ snau mean m! trac.e secreis ana oier cunnuenna.m 2nedfor
mpnc:tary mmrmauun of e parm.um: p:rwn, l.m.mumg uuuxmnuuu. derived Tom wyw.u, .ulvt-ousﬂuuu.a,

e e e Py s A onla Fromeial oeniectioere ooct c“mmqrrnc s
LEBW\.\I.I, l"L!IIL I.LI. y&us&v}a, uku.a, Lumnsmis and sSaies y-vb“nuw, e e e N it i ) ArARLALLLIAL By ‘n--wg

c3 =nalyses, Sxancial infarmation 1, Drojachiong, pﬁnﬁdpnhnl fi Imuc with any state or de'aml agency,

Frmmrria vy,
Pyt uu.uu.v, STRAAs 2Rz

and all other gnnf'dmgﬂ_l concents, methods nf doing hu:iness ideas, matenals or mformauon nrenared or

verforned for, bv or on behalf of such person by its emnluvees, ofﬁcers, directors, agents, reprasantanves or
consultants . ) ;

L1535  “Inteilectual Property” shall be defined as (=) all know-bow, show-how, confidential or
prapristary information, trade secrets, designs, processes, computga‘r.s?ﬁwgre or_éataba.ses, re:seax:c.h in ptogf‘ess,
inventions or invention disclesures (whether patentable or unparentbie} and drawings, schematics, biuepriots, Guw
sheers, designs and modeis {“Trade Secreis™); () aii copyrigiis, COpyTight FEgisaiions, CopyTights mask Works and

LAETLYEY] L = e mzee - s
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copyright applications (the “Copyrights™); (c) all patents, patent applications, patents pending, patent disclosues on
inventions #d all patents issued upon said patemt applications or based upon such disclosures (the “Patents™); and
(d}’aﬁ fesisge'red and‘unregistt:red trade napes, trac.iemarks,' service marks, product designations, corporate names,
{rdue divss,; 10508, SI0gans, dvsigns and genersi intangibles of iike nawore, togedner with eii registrations and
TeooRdings and all spplications for tegiswation terefor and AN Uanslaviens, adapteions, derivatives and
sombinatinne thereot fthe “Trodamarla™ . :

TAWE WL LMW A AWML D fr

1.1.6 . “Internal Revenue Code” shall mean the Internal Revenue Code of 1986, as amended.

1.1.7  “IRS" shall mean the Internal Revenue Service of the United States Department of the
Treasury. : : i

‘ L18 “Material Adverse Effect” shall mean a material adverse effect on the applicable party’s
business, operations, condiiion (financiai or oifierwisej or. resviis of operaiions, taken as & whoie, in consideration of

I.L9 “ordinary course of buginess™ shall mean the psual and custorpary way in which the
applicable party has conducted its husiness in the past. :

- 1.1.20 “persen” shall mean any natural person, corporation, parinership, joint venture, limited
liability company, association, group, organization or other entity. ' . o

LELII “Tarpew’ Disclosure Schedules” means the factual disclosures delivered by the Targets to
Loftery which are numbpered to correspond with the nombers of the earifest relevant sections of this Agreement.

T 2T UTans Datrmnn? alall 2eale Tn ) Bidacad sones Tonad ae Socnl o o nmeadma mce— ok
Ewlasd dor &R KWL LAAAIADY SAKLLAN RILV-AILaLT. Ak .u..ux.u.'u, -'!VABLIJ' Avrnz Wl l.uj:;l&ll m\ovw‘;’, GA\.RU, yu;l)\u,uw,

franchice o sales uem novenll . withhelding meavider anvironmantal dniac wvalha addad and ~athar taw
frecitui) S B ey ML FPATSY prR = 3 TR AR wAAmAwRn—Ay mrawwy Do amevia e Seoey Taw

rrinarhu
RO, —Samsy S55, P hitanis) 3 R ¢ e —-

retorns {incinding information remme)

‘ 1113 “Then-current market value”, when referring to Lottery Common Stock, means (i) if ag
the time of‘the vaiuation, Lottery Commuon Stock {or the stack oﬂ:a suecessor entity) is them publicly-traded, the
average of the closing price thereof for the 20 trading days preceding the date of valuation, weighted to reflect daily
trading volumes, or (i) if Lottery Comunon Stock js not then publicly-traded, the appraised value thereof as
determined by a quaiified, nationaiiy-recognized professionai vaiuation Hrm. ‘

SACh L K A/E, XA

THE MERCEDR
1ok L3

LR e

' Section 2.1 Surviving Corporation. Upon the effective Date (as defined below) of the Merger, the
separate existence of PTI and of Ship shall cease; all of the outstanding shares of PTI Capital Stock and of Ship
Capital Stock shall be exchanged for and converted into the Lottery Preferred Stock, as hereinafter provided; and
upon the filing of the appropriate certificates.of merger with the Secretary of State of Delaware, the Secretary of
State of Fiorida and the Sectetary of Sture of Georgia, Lomery, as the surviving corporadon (the “Surviving
Corporation”] shall possess ail of fe rights, priviteges, WGGUGTIES, pOWETS And puiposes, aad All of tiepropsny,
T Ry g Uy RS Y SR | vt otlos cmmad al b Sl n Tamecte memd chal]l asmsss s seee T okl m L a1
L1Gai Ik FU,I.Q.‘}LAG], il UL AWLIGRL SLIU “‘!’l: VAlIWE AODWwi Wi wHiwll Wi M?v .IWEVW’ CHAEM ORLCAED CIDOIWLELW <Lifne 3 J&'ﬂ_fllb AME MMER
offtha Haldlitar Allinatione and wanaleios af tha Tarmake fo aocnrdos ma aith arnlicahla rarvaarate Tour
R LA lmuu.u:.uc, MILGULAALD LA WitV WE MAY & WL i) JAA SAvLerA ey aas S8 Aaea maprfRaLraata AL prasa datae mam v a

Sel::%inn 22 . Rights of Snrviving Cornoration. Following the Marger, the existence of Lottery shall
continue unaffected and unimpaired by the Merger, with all the rights, privileges, immunities and powers, subject to
all of the duries and liabilitics of a corporation organized under the laws of the State of Delaware. The officers and
directors of Lottery immediately prior to the Effective Date shall be the officers and directors of the Surviving
Corporation.! The Certificate of Incorporation and By-Laws of Lottery shall be the Certificate of Incorporation and

By-Laws ot the Surviving Corporation from and after the Effective Date.

634601~
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Section 2.3 Prmcipal Office. ¥oliowing the x:necuve Drate, the principal office of the ;:urvrvmg
LOI])OI‘E!‘,!DH ?-Im!j be locatea ll’l Llncmuan nammon LDLmT.y, u::uu, !

$Zmen 4 A r e i
Section 2.5 Clu-lln&- S“bj“”t to the terme and ""ﬂ""l"“e of thie A“"’”“’"‘“" tha cloging of the

Merger {the f'f‘l,..-.rm"\ shall rake place (=)} =t the afficec nF Dinsmore & Shohl L1P, 1900 (‘hemed Center. 255 East
Fifth Streer’ Cincinnati nhm dﬁ?n? ar 10 00 a.m. on the first business day aﬂer all the conditions setr forth
throughout this Aereernent {other than those thar are waived by the party er parties for whose benefit such
ccndmons exist) are satisfied; or {b) at such other place, time, and/or date upon which the pﬂrtlcs heretc may

otherwise agree. The date upon which the Closing shall occur is referred to herein as the “Closing Date.”

Section 2.5 Effective Date. As soon as practical after a1l the conditions wo the Merger set fonh 1o this

ﬂgll:ﬂmﬁﬂl have BEtn uined OF waived snd iz A agic CTInTnL ah‘l-'-u not o have hean torm '"‘"““’"’J a2 ?m\hﬂnﬁ "‘A""‘“

the pmm‘_‘ Larats shall cauea o cartificgte of £ merger to he Frnna-rlu mmenmd and filed in arcardance with the laws nf
tha Ctstac n'F Delaware Georaia and Florida and the temms of this Agresment. The parties hereto shall also take such
Forther actions as may he reuuired under the laws of such states in conaection with the consummation of the Merger.

The Merger shall become effective at such time as the certificate of merger is duly filed with the Secretary of State
of the State-of Delaware or at such later time as is specified in the cerificate of merger (the "Effective Date"). From
and after thel Effective Date, Lottery shall bold and possess &ll the property, rights and interests and be subjcct toall

the debts, Habilities and obligations of PT1 2nd Ship, all as pravzded under applicable faw.

ARTICLE HI

mpcgn FnNQ']‘“’-‘D A"l"'n'”

Section 3.1 Instaliment Consideration. Ail of the shares of PTI Capital Stock :ssned and outstanding
as of the close of business on the business date immediately prior to the Effective Date and all of the shares of Ship
Capital Stack issued and owtstanding as of the close of businession the business date immediately prior to the
Effective Date shall, in the aggregate, without any action on the pait of the parties or any holder of such shares, be
converted by the Merger into 8 tolal of $3,000,000 worth of consideration in the form of shares of Lcmery Comunon
Stock valuerd at then-cuprent market vaiue shares or L,tme.ry Common 3iock wmcu s.u:m ce .muum:u w i

e le o

Svocicholders 50% 1o uw;és s mmtz and 50% to .uf.wm eupeu. The nyniser of aity shates of Loters y Common

Qlu\-l\ w UC duunmcu. io G'ﬂ.bll. atuunuuiuu. Nlﬂl‘ W 3 "‘iAV’l‘- .l“lulb\-l- '

Seétian 32 Cash Copsideration. Io addition to the mstaTlment considerarion referenced above, at the
Effective Diate, the Stackholders shall each receive $100,000 in cash, of $200,000 in the aggregate.

Sec%ion 33 Contingent Notes. In addition to the Shares and the cash consideration referenced above,
each of the Stockholders shall receive a contingent promissory note issued by Lottery in the amount of $200,000
with an annual interest rte of 5%, which notes shali be due and p&yable 30 days after the first anmvmazy of the
Effective Date unless as of the close of busmness on the first anmversary date of the Effective ate ihe ciass 01
Lottcry Common Stock (or $UCCEsSOr cnuzy stock ipto wmcn the mwry Commun al.ucﬁ. Tas Deen converted) is

P o £ voulos
reg:stsren unuﬁr fhe Scturitiss mhnam,.c At af E“"-‘& {(i.e. Lotlery or iz miceswsor optily & them'a yub}q&}z tradad
CoOMmpaiLy j, ln Whieh case fach of the uunuugeﬁ: notes shall be d.”,‘.’,ﬂ‘.&‘.". void ab mitia,

Section 3.4 Exchange of Shares. After the Effective Date, each holder of & certificate or certificates
for shares of PTI Capital Stock and of Ship Capital Stock. upon surrender of the same to Lottery {or in lieu of
surrendering such certificates in the case of lost, stolen, destroyed or mislaid certificates, upon execution of such
documentation. as may be reasonably required by Lottery), shall be ¢ntitled to receive in exchange therefor 2
certificate or certificates representing the number of whole shares of Lonery Common Stock mnte which such
holder’s sbares of PT1 Capital Stock and Sh:p Lap;tal Stock stali have been converred ny ihe Merger as pmvmuu n
Seclion 3.1 aDOVE, if apy. Uniii so surrenuereu, :asn uumuuluulg ml.uu.-ukw what prior w s time We WMorger

becomes EIIECIWE n:pm“cm:u uldrus ol ©T1 \.mlpnm Siuck or o)uy uayuﬂ: 1 Stock shall be Seomed o uu. Lorporate
N mbns a8 phamae af T nﬁnn: Common Stock (r"awu\ into which the same

PlLlPUD:-‘-\ \U IF'H.\AEIIVU GU'.H.GIAH.I;J ul. It.u..- HUDIOTE T avs
ahall hova then hasn canvamad: srovided, howsver, that dividende oy d:crﬂhlmon: thrwuze navahl: wuh respect to

SAREE RV Gen e

v A " e e
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shares of Lottery Common Stock into which the PTI Capital Stock and the Ship Capital Stock shall have been so
converted shall be paid with respect to such shares only when the certificate or certificates evidencing any such
shares of capital stock shalt have been so surrendered {or In lieu of surrendering such certificates iz the case of Jost,
stoien, deswoyed or misiaid cernficates, upon execution of such docurmentmrdon as may be reasonably required by
Loweiy), aod, hiercupoi, say such dividends and Jiskibutions siiall be paid, without luerest, 0 fhe folder entitied
Ssaxcis, subject howover to the operaion of sny applicable escheat or similer laws relating to enclaimed Sinds,
Section 3.5 Stock True-Up. Lotery shall obtain 2 firia} written appraisal of its fair marker value from
Grant Thortton on or before January 31. 2001, If the value per share of Lattery Common Stock reflected therein is
less than $2,35 per share, then Lottery shall issue to Stockholders additional shares of Lottery Common Stock in the
- number necessary, at the actual appraisal value per share, to make up the shortfall under $3,000,000 in valte of the
Lottery Common Stock issved nnder Section 3.1 above, v

Se&iou 36 Contingent Consideration Adjusiment, ‘ Within 30 days foliowing the first angiversary

Cof VI LU o VPO G TORpuays JORE | N SR S T SR RTINS N ¢ U PPN P N SR, ¥ Y T U S T - 3 RPN
OL lOC CIRECuvs LS, LARICLY SHAl SCTIIING WG WMaehi~Guiichil (&0 Taikél ¥Yaus 07 ORe-Lnai o1 LIS UG UL LUGGLY
Comman Stock issusd i the Merger (or the stock of any successor entity to Lottery into which such mumber of
chares of Loteery Common Stock were converted). 3 sush then-cnivant fair markes valie of such ons-fifth of such

shares is lest than $600,000, fhien [attery or itz alceessor-in-interest shall fssue o the Stockhalders that number of
shares of Lottery Common Stock having a fair market value equal to the shortfall in value under £600.000.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES

PTI, Ship and the Stockholders each hereby jointly and severally represent and warrant to Lottery that,
except as may be set forh in e Targets' Disciosure Sciicduies, the foliowing are @i and cormot @ of & Jate

v
LU .

Section 4.1 Targets' Business. Targets conducts T}argets’ Business solely by using those assets,
tangible and intangible are listed in Targets’ Disclosure Schedules, and there are no other material assets or other

components.or elements of Targsts’ Business whatacever that are not included therein.
Section 4.2 Corporaie Power and Authorization.

4.2.1 The Board of Directors of PTI, by resolution adopted by a vote of the directors at a
meeting duiy calied apd heid in accordance wilh applivabie law, s duly sdthiorized W6 Gansadions CORSTRpLaien
Ly Siis Asicchocin, g i accoidance witk snd to (Lo sastcar mnmrndmnd Tes beser ned dov ;ccmdasren wesSibe dhore A bt olan ~f
Y LS Splosideill dl il acCOiuanee Wil aiia 10 it ORI PRlMII W VY KA LM UL AW VUMWY WG AT Sascaes DX
tan and Dy lmws of the sharahaldare of PTI, by rasolutinn adanted b}.r 8 vnte af the charaholders at 2

Tonmmamar -
aenlntin n

m._,g;:::, du!;? called aJnd held in acrordance with spplicable law; have duly authorized the transactions contemplated
by this Agreemeny, all in accordance with/and to the extent required by law and in accordance with the Articles of
Incorporation and By-laws of PTI. The execution, delivery and performance by PTI of this Agreement and the other
agreements contemplated hereby, and the consummation of the transactions contemplated hereby and thereby; have
been duly authorized by PTI. This Agreement has been duly exccuted and delivered by PTX and constimtes the
icgal, valid and binding obligation of PTI enforceable against PTI in accordance with its terms, except as may be
limited by applicable bankraptey, insolvency or similar laws affecting creditors’ rights generally or the avaiiabiticy
of equitable remedies. ; :

4.2.2 The Board of Directors of Ship, by resolution adopted by a vote of the directors at a
mecting duly called and hald in accordancs with applicable law hag duly authorized the traneactions conternpiated

b !Z*Eﬁég:é:ment, all in accordance with and to the extent required by law and in accordance with the Articles of
Incorparatich and By-laws of the shareholders of Ship, by resolution adopted by a vote of the sharehdlders at a
meeting duly called and held in accordance with applicable law, have duly anchorized the trapsactions contemplated
by thi's-Agre'emenr, all in accordance withfand to the extent required by law and .in 2ccordance with the Articles of
Incorporation and By-laws of Ship. The execution, defivery and performance by Ship of this Agreement and the

other agreements contemplated hereby, and the consummation of the ransactions contempiated hereby and thereby,

634661-1
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have been duly authorized by Ship. This Agreement has been dulyiexecuted and delivered by Ship and constitutes

the legal, valid and binding obligation of Ship enforceable against Ship in accordance with jts temms, except as may
be Iimited by applicable bankruptcy, insolvency er similar iaws affecting creditors’ rights generally or the
avaiability of equitable remedies. ;

Section 4.3 Wo Vislation, Noither the cacoution, delivery or performance of this Agresment or the
Ster agroemonts contemplated hereby nor the consummation of the frangactions contemplated herehy or therehy
will (2} conflicr with, or result in a vielation or breach of the terms. conditions or provisions of, or constitute a
defanit under, the Articles of Incorporation or By.laws of PTT or of Ship, (b) conflict with. or result in 2 viblation or
breach of thd terms, conditions or provisions of, or constitute a default under, any agreement, indenture, right of first
refusal, or constitute a default under, any apreement, indenture, right of first refusal, non-competition agreement or
other instrurent under which PTE or Ship is bound or to which any of the assets of PTI or of Ship are subject, ina
manmer that will adversely affect the ability of PTI or of Ship to corisummate the transactions contemplated hercby,
or {c} violate or conflict with any judgment, decree, order, statute, ruie or reguiation of any coury or any pubiic,
governmenta or reguiatory agency or body. ’

Section 4.4 rganization and Good Standing; Qualification. PTL is 2 corporation duly organjzed,
validly existing and, with rathett t the entities arganized in the United Stares, in good standing under the laws of
Florida, with al} requisite corporate power and authority to carry on' the business in which it is engapged, 10 own the
properties it owns, and each is duly qualified and licensed to do business in any other jurisdiction where failure ta be
5o qualified would have a Material Adverse Effect on the Targets’ Business. Ship is a corporation duly drganized,
validly existing and, with respect to the entities organized in the United States, in good standing under fhe laws of
Georgia, with al} requisite corporate power and authority to camy on the business in which it is engaged, to own the
propertes it pwns, and each is dufy qualified and heensed to do business i any other jurisdiction where fajiure to be
s0 qualitied would have 2 Material Adverse Effect on the Targeis’ Businesd. Targeis' Disclosure Schedules contaln a

| L. =) An bvvmtoame

compielc Iist of ail stares or mhﬁxjurisdiciiixﬁs Ih Wihieh PRl of S}.ﬁp is q‘:ialiﬁéd and hoensed o do CUSITEESs.

Section 4.5 Capitalization. A full and complete description of the autherized, issued and outstanding
equily capitalization of SeHer I¢ sot forth jn the Seller’s Disclosure Schedules. There are no outstanding options,
warrants, convertible debt or other instruments or any other rights of any kind whatsoever granting any person or
entity the right or ability 10 acquire, directly or indirectly any capital stock or other equity securities of PTE or Ship.
Each outstanding share of capital stock of PT1 and of Ship has been legally and validly issued and is fully paid and
nonassessable. None of such shares of capital stock has beerr issued or disposed of in violation of the preemptive
rights, rights.of first refiasal or similar rights of any third party.

Section 4.6 Continuity of Business Enterprise. There has not been any sale, diswibution or spin-off
of significant assets of FTE or Ship relating 1o the Targets' Business other than in the ondinary course of businese,

Section 4.7 Corporate Records. The copies of the ‘Articles of Incorporation and By.laws, and all
amendments thereto, of PT1 and of Ship that have been delivered or made available to Lottery are true, correct and
complete copies thercof, as in effect on the date hereof. Except 10 the extent set forth on the Targets' Disclosure
Schedules, the minute book of PTT and the minute book Ship, a copy of which has bees delivered or made available
to Lottery, contain accurate minutes of all meetings of, and accurate consents to all actions taken without meetings
by, the Board of Directors (and any committees therect) and the stocknoidets thereof

Section 4.8 Governmeniai Autborities; Third Tarty Comsenis. Neiher PTI nor Ship s required o
submir any noiice, repori-or o filiag with any govammonta!l muthority In connsction with tha avecution or
dejivery by 1t of this Agreement or the consummation of he anséetione sontemnlated horehi ap thareby, and no
approval or sutherization of 20y governmenral or regulatory authority or any other party or person is reguired to be
nbtained by ‘any of them in connection with the execution. delivery and performance of this Agreement or the
transactions contemplated hereby.

Section4.9  Financial Statements. PTI has delivered to Lottery- (a) balance sheets of PTI as at
December 31 in each of the years 1998 and 1999, and the related statements of income, changes in stockholders®
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equity and cash flow for each of the fiscal years then ended, togeiher with the report thereon of its independent

certified pubhc accountants and (o) & consoma:eq butunce shiet of DRI a5 at Movember 30, 2000, and the related

statements of mcam.e changes i stockholders’ ’qu«l-_r. and cash A l.'l.nm for the 11 months then ended, including in

cach case ihie noics Werets. Suck Snancizl statements and nates F"“"‘" nroeent ﬂ"? financial condition and the rasults

chasges in stockhalders' pauity, and eash flaw of PTE aa at the regpective dates of and for the periods

vl vt
L WA SLEVILTy WALGAA R fia wrane

safarrad to in snch finapaial statements, The financial statements referred to in this Section 4.9 reflect the consmtent
application of sound acconnting principles throughout the periods mvoived.”

Sectior ¢.10  Employee Matters,

‘4.18.1 Cesh Campensation. The Ts:gets‘ Discic'mm Schec‘zuius i.i:':'ﬁ:‘iii‘l a carnpie:a &nd aCCGIaE
st of the names. tities and ﬂnnual Casﬂ Compe:nsauur.l ay of Decsinuer 3 l) 2000, ululuuua.s without lu:um:.'.sﬂ wagss,
Saimes, WRUSCS \mac:euo:}-ny and A\Iu.lnua) ana otier tash :\.#.pe.":.".;."'"" fthe “Cach annnn__e_af_lgn”\ of all
employecs of Tatgsts, and ®e amounts paid to sach independent contractor of Targets, together wnh a description of
the material terme of 2ny cuch indepandent contrartar's azreement of relationship, durm.q the last twelve months. In
addition, the Targets' n-«.:!osure Schedules reflect {i) all increases in Cash Compensation of such employees and/or
mdenendem contractors duoring the current fiscal year and (ii) any promised increases in Cash Compensation of such

emplo_vccs andfor independent contractors that have not yet beon effected.

'£102  Employment Agreements. Exoept as set forth n Targets' Disciosure Scheduies, Targeis

.

described m Section 4.10.1 above. nmpmymcm Agrc:emenm inclade w‘uuuu: RAFTTALOTE m;yxayea REESENG
agreements, smpioyce SErvices agreemeiis sl nuu&.-mnpcuuﬁﬁ agfkuwau-

LK Emplopee Stphlilyy. No ey emplovee and na group of emplovees has any plans o
terminate eminlovmant with PTT or Shin.

Segtion 4.11  Absence of Certain Changes. Since the date of the financial statements delivered to
Lottery on December 20, 2000, except a9 set forth on the Targets' Disclosure Schedules, Targets have not:

4IL1 contracted for the purchase of any capital asset;

we - Friaaa T oo T e las Ko e s Pacae ot o e A Shiacs
1.2 intned ainy dshisdness of issucd oF 5013 any debt stourities;

T 4113 incurred or-discharged any mareriat liabilities or obligations except in the ordinary course

41514 or rejeased or waived any rights or claims except in the ordinary course of business;

4,115 mortgaged, pledged or subjected to any security interest, lien, lease or other ‘charge or
encumbrance any of its properties or assets {other than statnory ligns arising in the ordipary course of business vt
other liens tiat do ot materiaily detract from ihe vaiue or inierivre with the use of such PIOpSTIcs oF as5eni);

Lz A . C o -
+ILG 105t oF tevminated any smployee, customer or tupplier that hae individnally or in the
aggregate, resulted in 2 Maoterial Adveres Effect; T :

LILT increased the compensation of 2ny director, officer, key employee or consuitant;

4118 increased the compensation of any employee {except for increases in the ordinary course
of business consistent with past practice} or hired any new employee whe is expected to receive annuatized
compensation of ot least $15,000;

-

- 4.11.9 made any payments to or loaned any money to any employee, officer, director or
sioehhiolder: '

634661-1

B8



83/86/2081 11:25 5139778187 ) BUF DRDBARNES T page

41110 entered Imto any agreament providing for total payments by them in excess of $10,000 in

""""" ad i ol rasnacr the torme n'F m\}:

aﬂy 12 monm pe-ﬂ.ﬂﬂ. with ANy PBI'hOIl or Bromigs, OF Juuu.umu vy a-lubn.\h-u Higy s watenal Tiprwss WOV Wiy

such mtmg AgISEmEHL, CALORT in ihe ordinary course vfb.......ess;
A.11.11.  entered into any other commitment or transaction or experienced any ather event that
wenld individually or in the ageregate, result in a Material Adverse Effect

Section 4.12  Title; Leased Assets.

4I0L1 Real Propeny Targets do not own any inferest (omer than leasehold interests described in

'I‘argeis' DISGIOSHIB Scheduies) in real propmy. The ieased reai properiy desmibed i s.au.g,cu Disclosure Schicdules
constitates the oniy real property necessary for inw conduci of Targets' busincss. &

47127 Porzopal Proporty. The Targers have good valid and marketable title 1o all the assets,

'rad lrah s rar ey

property ng:gg«_:nw for the eonduet of Targets' husmess On the Closing Date, Targets' interest ig these assets shall

he free and clear of all security interests, hcns. claims and encumbmnces, other than statutory lens arising in the
ordimary course of business or other liens that do not materially :ietract from the value or interfere with the use of

sach propem:s or assets,

4123 Leases. Targets' Disclosure Scheduies set forih a iist and brief dcscﬁption of (i) ail icases
of real property and (i) leases of pemnai property All such iemés are vaiid and enloréeabls i accordancs wiik
thetr r&specuve Terms exccpr. as may m: limuied by applicable baukiupicy, insolvency or similar laws affecting

P T .
credriond’ (it pEnctany oF {6t availaviity of cquitabic remadiss.

Sootion 4 13 Commitments
"4 13.1 Commitments; Defaults. Any of the foliowmg to which PTI or Ship is a party oris
bound by or are subject to, or by which the assets or the business of PTI or Ship are bound, whether or not in
writing, are listed in Targets' Disclosure Schedules (collectively “Commitments™):

4.13.1.1 any partnership or joint venture agreemerit;

[ o f oo ST ot lareed i
oF Sur a._;(:uul.r, nnuu.uuuwn!xun O SoniMsuton 3 ﬂ.&:uum\.ul. or t.....:‘f...,.......c“'

4 "I 2 Y TN
Wdak @Y BUaTATLY

[ A
[ vire

.

4.75.1.3 any debt instrument, loan agreement or other obligation relating to mdebtedness for
' borrowed money or money Jent or to be Jent to another;

4.13. 1.4 ay contract o purchase real property;

4.13.1.5 any agrccm:nt with dealers or sajes or commission age:ux, pum.u. refuiions or auvcxmwg
al . A ..

agencles, accoumants Of AnoIneys [m.nar mau 111 wnn:&uuu wiin uizs AgicCthiénl a aiid ¢ Hansactions uwm.uunlumw.-

nmu_yg lI..lVULI"l.us [ P“!““‘um Within any 12 meath PC;.;G"\.I; W excﬁs Trf 5"‘ 000 and which is nat h""'"”""“ on

ot i
JU ua_ya Lhios O I'l;:.hvul. j)vuun;,

4.13.1.6 any agreement relating to any material ma.tter or transaction in which an interéest is held
by 2 person- Or entity that is an Affiliate of Seller;

4.13.1.7 any powers of attorney;
4.13.1.8 any coniracts contalming noncompetition :covenams:

f3466]1-1
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.

£.13.1.9 any agreement providing for the purchase frum a suppiier of all or subsraut:laﬂy all of the
requirements of Seller of a particular product or service; or

 4.13.1.10 any other agreement or commitment ot made in the ordinary course of business or that
is paaterial to the Susiness, sparations, sendition (fnaacial or otherwise) or results of operations of Seller.

True, correcuand compiete copies of all written Commitments, and true, corvect and complete written descriptions of
all oral Corrimitments, have heretofore been delivered or made available to Lottery. Except as set forth on the
Targets' Disclosure Schedules, (i) there are no existing or asserted defaults, events of default or events, occurrences,

acts or omissions that, with the giving of notice or lapse of time or béth, would constitule defauits by P11 or Siip or,
to PTTs or Ship's knowledge, any other party to & Commitment, and no penaities Dave DEE WDCUTER 7T &6
amendments peading with respect 10 the Comimxents, aud (i) ihe Couutitnsnts ac in &Ml Hiccand effsctand ars

valid and enrorceame onuganons of FT1 or Ship and, to Targets' kaowicdge, the gther purties thergte, in agrordance

with meu rl:spct.uvc {erms, and oo Gefenses, offfsots ot counterclzime have been aczarted or, to Targets' RHOWIEdEe

greto {ather than hy PTT ar Shin, ac r_hp case may he), nor have any of them waived any

ll.lﬂ.)’ w .1uadw V: ﬂll}’ _lllll L33 ﬂ‘lu Sy
merhts !lqm-ﬁ‘\\ﬂfiﬂ‘l‘

AREREIW A wninnlatle

4.13.2 No Cancetiation or Termination of Commitment. Except as set forth on the Targets' Disclosure
Schedules, nip notice of any plan or intention of any other party to any Conunitment to exercise any right 1o cancel
or terminate any Commitrent has been received. Except as set forih on the Seller's Disclosire Scheduies, no
customer of Seller’s Business has notified that such customer intends to ieyminate or disconrinue use of Sclier's
services.

Section 4.14 Intelieciuat Property.

.1 Tergers' Business as currently conducted does not in any way comflict with,
muﬂh}_\_rg?rgafp or mﬁrﬂ’m‘a on, any intellectal property right of any third party that, individually or in the aggregare,
could reasorably be exnected to have a Material Adverse Effect on Targets’ Business. There are no claims, suits,
actions or praceedmgs pending or, to the knowledge of PTI or Ship, threatened against P or Ship, (i) alleging that
the nse or fibense of any inteitecmai Property conflicts or infringes in any way with any third party’s inteliectyai
property rights, (i1} challenging their ownership of or Tight to use any Inteliecrual Property owned or used oy trem,
or (i) challenging the validity of any of the Inteiiecrual r:openy Tixere are no ccmﬂi(.is misappropriations,

e Trmgmead

auist d of amn UL mc uucut.:uua.: Property owned by 2 WOWU UF wa areeneva
mtrmgemems or oth vxo:auons by any ihird pariy ¥ peity 7, used ":f
by or o FI1 or:»mp o '

Saction 438 Tayes,

: 4.15.1 Filing of Tax Retarns. Except as set fonh in Targets* Disclosure Schedules, PTI and
Ship bhave dnlv and timely filed (in accordance with any extensions duly granted by the appropriate governmental
agency, if applicable} with the appropriate governmental agencies all Tax Returns and reports required to be fiied by
the Tinited States or any stare or any political subdivision thereof or any foreign jurisdiction. Ail such Tex Ketums
or reports avg complete and accurate in akl matenial respects and prcpeny refiect ihe taxes of toe nﬁpﬁt’uvc enlities
for the penods covered thereby. .

+.i52 Fiyieci G H A c”"‘““" for such “'“!T": ag may he Q“‘“P"r to ‘"J‘."f_‘ f&!f_‘! nisnnteq "

procecdings in compliancs with apaficahls law, ﬁggb_ pr s which iz deceribed in Tarszets‘ Disclosure Schedules. () PTI
and Shin hive naid all taves, nenalrm': assessments and interest that have become due with respect to any Tax
Rehuns thar it has filed and (n\ ne:ther PTI por Ship is delmquent in the payment of any tax, assessment or
zovemmental charge.

4.I5.3 No Pending Deficiencies, Dellnquencies, Assessments or Audits. Neither FT1 or Ship
has received any notice that any tax deficiency or delinquedcy has been asserred againsi if,. Thers n-. ua mnﬁ,t_:,
authonty andit of any of them pending or, ro Targeis’ knowicdge, thireatensd, and e 1esuls of any compled audits

Vornwad €4 T Attawey To Tavoare
» o RATgLIs

are properiy. reflecied in T fnancial staiemenis of P71 and Ship provicusly deliverad o Loutars.

4346611
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knowledge, 1 210 such entity has violated any federal, state, local or forexgn tax law, except where failure to so comply
would not, itdividually or in the aggregate, have a Mareriai Adverse Effoci.

4154 Withholding Requirements Satisfied. All monies required to be withheld by PTI or Ship
: a! apencies for 2 incoms, soeial security, unemnloyment insurance, sales, excise, use,

e X o _E3 L, R
&lIQ paia Oy iU 10 goVErtanenta: SEERciss Ior &l Incoms, sonal ser mn

amd aihon =u s ho--:-n rn".lu‘h:r" nr wwthH and nﬂ!d tor the rES'DBChVe Eovemmemﬂ-l agen(:les

Pennr
[HTTVRTI Y DR Lt

; 4.15.5 Coﬂapﬂble Corporation. Neither PTI nor Ship has at any time consented, and will not
¢lect, to have the provisions of Section 341(£)}2) of the Internat Revenue Code apply to it. .

Section 4.16  Compliance with Laws. Targels have to the best of Te.rgets" and Stocichoiders’

knowledge complied wath all appncama laws, and regmanons and mu. filed with e prapér auliorites ali necissary

curnatld wmmd DAt ller me fa tha Anoracata

Statlements iﬁla reports exeept Wﬂﬂl’c ine failure i s buxnpur or l.ua WOiLG G0%, IMOEVIGURLY OF WD e uwvbu--.

1'3511.1!‘. ina .wm:nm Adveise Effect. There aro o the bost of Targets’ and Stockholders’ knowledge no existing

vislations by any of dhem of any fadazs), sears ar lazal faw or regulation that could reasenably he expected to
individwally or in the aggregate, resuly _n a Material Adverse Effect. .Tarpets possess all necessary licenses,
franchises permits and governmental autherizations for the conduct of Targets' Business as now conducted, alt of
which are hsted {with expiration dates, if apphcable) in the Targers” Disclosure Schedules to the best of Targets® and

Stockhol’ders knowledge.

Sechan 4.17 Litigation. Except as set forth on the Targets' Disclosure Schedules, there are na legal
actions or administrative proceedings of investigations instituted or, {0 Targets' knowledie, Incitenta againsi Ik
or Ship either aﬁecting or that coujd aﬁ“ect the asseis of P11 ot Ship, ur the operation, business, condition (fnancial

or Gl.nt:rwmm, or l!:S‘LlLlh Ul: upc'i'auuu:n UJ. any mpupx of Ta;gco‘s B"“‘;ﬂﬁ'& u'-'_rh‘ch {‘} vf‘ n:r-r-arrﬁ'ﬂ r-(ﬂﬂﬁ m(lnrnr!na“v

or ia the aggrogate, have a Materiz] Adverse Effect or (¥) covld adversely affect the ahility oF ?rgetc to effect the
St B AT AL r-nhh:m?]nfprl hg_rgb}l_ Ta_rcmﬁ are nnt (Sﬂ Sllblﬂﬂt ta any Gﬂﬂﬂnufnﬂ' court or Edm“!!mve ordEr.
Tudzment, writ, infunction or decree applicable speczf' caily 10 any aspect of Targers Business or (b) in default with
respect to any such order, judgment. writ, injunction or decrec. Targets have no knowledge of any valid basis for

any such action, proceeding or investigation.

Section 4.18 Certain Payments, Neither PT] nor Ship, or any director, officer or empioyee thereof
acting for or on behalf of any of them ‘or largets' Husmess, has paid or caused to be paid, direcily or indirecily, m
conpection - w:m Targets Business:

£18.1 o any SOVOTINART of agency thoreaf or any agant o of amy cnnrﬂmr or cugtomer any hrike,

Lick.bharl aor nrl-o— errmilar wavmaent ar

Avawan " v sy A P rmnmaay

: 4.18.2 any contribution to any poitical party or candidate (other than from persopal funds of
directors, officers or employees not reimbursed by their respective employers or as otherwise pemmted by
appiicable an)

Sectlon 4,19 Full Disclosure. No representation or warranty made 'ny Taxgets in this Agr'ecmeni or

a'oy Scheduie or Exhibit nerem and no Statement or cerilficaie O menioranding furnished or 1o b¢ fumished by

Bt ta g wrd kawale; mrmtainn ae ol camrain amr mmtrie
sy

Largets purxuam ﬂmﬂ 0( 57} hmmcuuuu with the tansactions coversd AAWAWA S WUIAVMSEAY WA Vaap arsiuadia

statemasiit of & miaterial face, or omit o state any material facr necegcery n arder tn make the mremm!'l made, in

light of the cirowmnstances under which they wara made, not micleading,

Sedtion 4.20 Abbrovals of Third Parties. Targets' have secured all necessary approvals and consents
of third pariies to the consummation of the transactions contemplated hereby, including, without limitatiop, all
pecessary approvals and consents required under any real property and personal property leases. Targels have
obtained all necessary government approvals and consents. .

. ARTICLEV
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REPRESENTATIONS AND WARRANTIES OF LOTTERY

Loattery represents and warrants to Seller thar except as may be set forth in the Lottery Disclosure Schedule
{which Lotiery shall deliver to the Stockhelders within 30 days of the date hereof) the following are true and correct

PAray gL S v
a5 o Se dats hereol

Section 5.1 Corporate Power and Authorization. The Board of Directors of s_.om:ry ny resmumm
adopted by a vote of the directors at a meeting duly called and held in accordapce With a.ppunumt: juw,:lias duly

approved this Agreemment, all in accordance with and as requu‘ea uy iaw and au-u:uauuw Wit the Certificots of
Incorporatioti and By.laws of Lottery The execunon, deiivery and performance 5y Lostery of this Agraement and
the other sgreemenm comemplarea nercuy, and the copsummation of the transactinne enntemplared hereby and
thereby, have been uuly suilioriced by Lowery. This Agrsement hes been dyly axecuted and dehvered by Lottery

and consiitutes the kegal, valid and binding ohlipation of Latiery anforceable against Lottery in accordench with its

a5 may be lmired by annlgoable ha\nkmotc‘v_ msolvencv or similar laws aﬂ'ccnng cred:tors nights

I.C.H.'I.lb, m\.\.y\ G ALy i

gencrally or #he availability of mmtable remed:es.

Section 5.2 Organization and Good Standing; Qualification. Lottery 18 2 coxporation ciui)' )

organized, vahdly existing and in good standing under the laws of Delawars, with ail reqmsue corporait power aid
authority to‘¢arry on the business in whick 3t is cngagcd, to own mc pfopemes it awns, and acth is duly qualificd

el T3 Lmara “‘“‘ﬂ'ﬁl A‘fh-:w-

and licensed to do business in any other jurisdiction where faiiure W b 50 quatificd woula have & Mal
Effect or Lor:ery s busipess.

Sechon 5.3 Capitalization. As of the date hereof, there were 10,805,101 shares of Comwmon Stock
stEnding. As of the date hereef, sntions, warrsnts and dehentures to acquire approximately 6,400,000 shares of

Uur-am.uums. LR WA HAU

Comman Stdel: wars ontstan t'l_rw Excent for those options, warrants, convertible preferred stock, and debentures,
there are no ‘options, warrants, calls or other rights, agreements or commitments outstanding obligating Lottery to
issue, deliver or sell shares of its capital stock or debt securities, or obligating Lottery to grant, extend or enter into
any such opton, warrant, call or other such right, agreement or commitment. All issued and outsrandmg shares of

Lottery Comimon Stock are duly authorized, validly issued, fuily paid and non-assessabie.”

Seciion 54 Financial Statements. Lottery nas dejivered to the Stocknokders: ‘a) uamm.c shetis -u
Lottery a5 at December 31 jn each of the years }99% and 1999, and me rexau:u stafeiuegals of jucoime, changes it
s SPE. . A 1 ort thavann nf -re

stockholders‘ equ:ty and cash ifow Tor eacn 0[ the st years them enaed, wEether with the seport therze

independent certified uunc accuiiianss and () & consofidated balance sheet of Lottery as at October 31, 2000, and
P &) 3

e Tclaied statsmenis of .l.u\-vun», ~“m'ge«5 in swdr_z'nnlr!arc’ aqlnhf iand pach flow for the ten months then ended

including ini'ench cose the notes theratn, Such financial statements and notes fairlv present the financial condmun'

WATRIAAIES, AX - Srorwa

2ngd the remits nF aperations, changes in stockholders' equity, and cash flow of Lotiery as at the respect:ve dates of
and for the periods ‘referred 1o in such finaneial statements. The financial statements referred to in this Sechon 54
reflect the cansistent application of sound accounting principles throughout the periods involved.”

Section 5.5 No Viglation. Neither the execution, deiivery or perfonnanca of this Agmzm’mi or iﬁc
other agreements contemplated hercby por the consummamon of the iransacions aumcmpwuu .m:xcéy oF thexeby

~ H“ I'E!H \‘PA 'j

Vormin ad T — Amdlian -u-!lq oy n hnrn,’ in s \nnloﬂm ar

aeramt unaer, the bcmncam of Incorpacation of By 1aws of Lotiery, &) conflice with,

IJICH.LI,I u; ull? Lﬂlulﬁ buuuu..l.\nl: fvry Plvtpaxuna vf; or 3(;:‘"!1&!!2 24 dnﬁ'““ “.'!{_‘e.' Eﬂv agwmmf !ﬁfjgﬂn“’e n"ht Ofﬁm
- atitinn aaroormant ar athor ingrmmesnt nndar which I,ntterv 15 bound or to which any Ofﬂ'ﬁe assets

AWAMITEL, lxuw:‘uuuxrvuuvu gy

of Lorary ars subiper, or rasylt in the creation or imposition of any security interest, lien, charpe or encambrance
upon any of the assets of Lottery or [c) violate or conflict with any Judgment, decree, order, statuzc, rule or
reauiatzon of any ¢ourt or any publlc, governmental or regulatory agency or body.

Seckion 5.6 Continuity of Business Enterprise, There has not been any =ale, distibution nr spin-off
of sngmﬁcant assets of Lottery other than 1 the ordinary course of business.

T
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Sectiou 5.3 Corporate Records. The copies of the Centificate of Incorperauon and By Laws, and all
amendments thereto, of Lottery that have been delivered or made available ¢ ru and bmp are rue, sorn:u agd
complete capies thereof, as in effect on the date hereof. .txcep: m me extem sel forth on ihe LoWETy Disciosurs

Schedules, the minute book of Lotiery, a copy of which has begi detiveisd o made available o DT ond Shin,

coﬂmm acﬁul’ate mm“m of ail mcatmgs ﬂ], Hﬂﬂ BCCUEES conzents 4 all astionc talrom withont mFﬂhnnE hv ﬂ'l!‘

Foard of Directors {and iy Lommitiess Thoreot) and the stc"“"*“f‘*" thereof,

Secaa" &3 Ce\.’emmenta! Amnthorities; Third Partv Consents. Lomery is not required to submit
anv notics; renart or other filing with any governmental authority in connection with the execution or delivery by it
of this Aeree:mcnt or the constmmation of the transactions contemplated hereby or thereby, and no ap_prpva_] or
anthorization of any governmental or regulatory authority or any other party or perso is required to be obtained by
anty of them in connection with the execution, delivery and pmfumance of this Agreement or the Tapsaciions

contemplated hercby.
Section 5.9 Titie; Leased Assets.

5.9.1 Real Property, Lottery does not owa any interest (other than leasehold interests described in
T atracs's Tiientaenre Sehodula) in real sroperty, The leased real property described in Lottery’s Disclosurs Schedule

et

sonurinites the only real property: necessary for the conduct of Lottery S busmess.

5 9.2 Personal Prapery Lottery has good, valid and marketzble title to ali the assets property
necessary for the conduct of Lottery’s business. On the Closing Date, Lottery s interest in these assets shall nc iree
and clear of alf security interests, hens, claims and encumbrances, other than stanuory fier iiens ansmg i, b ut:m.m ¥
course of busincss or other hens that o not materiaiiy deiract from the value i interfere with the usc of suea
properties of assers. )

. 59.3 Eeases. All of Lotiery’s leases of real pmperry and lenses of personal property are valid and
anfarcanble in secardance with their racpactive terms evcept as may be limited by applicable bankruptcy, insolvency

or similar laws affecting creditors’ rwhrs generally or the avaxlab:htv of equitable remedics.
Section 5,10 Intellectuai Property.

5167 Lottery’s Business ss cumrently conducted does not in any way copfiict widn,
misappropriate or infringe o, any intelectuai property r&gm of any third pany that, muwluumly orin me 'dgglcga.w,

........ Samapm  ravwseer

could reasoﬂably be expectecl (o3 nave -4 Maa:enzu nuvctsc Efieei uu x..uumy 3 PUSINGESS. Lheic ATl &0 ciains, sults,

3cuons QF pmcccumgb pv;numg or, it e Knowiedgs of Loticory, thicatoncd sgainst Lottery, U (D) allaging that the nge
....... 11 ntesnd Do cnflists ar infrinmae In any umv with any third -nnmr’q mtpﬂemla'l property

ux ticense of any Tntchcotual Propenty coniidls oF NiNhg

ghz, {5} chellanging thelr ownership of or right to use 4ty anelleemal Pmnenv owned or used by ﬂmm or (1D

ll&li\-ﬂ ARAF sk

challengine the validity of any of the ]nrellecma} Provertv There are no conﬂlcts misappropriaticns, mﬂmgcments
or other vmlatnons bv any thmi varty of any of the Intellectua[ Property owned by, used by or licensed by or 1o
Lottery.

Section 5,11 Taxes. : : : -

[PV P o PN T P e L e

LW IN Fﬂing o_f }'ax Eﬂmrﬂi. Lxceptas sel :Lurm m l..vut:;y s Disclosiie Schedaias, Luu\n; fry

cu.uy and u.me:.y flied {j uu.muum.c with any exensions duly sronted by the sppropriste fovermmental ageney if

______ RN 4] aoonciag ali Tax Retmms and renarts required to be filed by the
u.ypu.uauu:_; WlLu nid d.py:.uylm\.\- S Y A AR AI L A

Tlnited Statos or any state or 2oy political subdivision thereof or any foreign mnsd:chon. “all such Tax Returns or

LOLTAL/e? W3 MAMAJ wweemw W htb it

reports are somnlete and armrare in all material rcsnects and nronerlv reﬂect the taxes of the respective entities for

the perinds covered thereby.

5112 Payment of Taxes. Except for such 1tems as may be subject to good faith dxsputes m
pmceedmgs in compliance with applicable law, each of which is described in Lottery’s Disclosure bchcdules, B

634661-1
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L.omery has nald all taxes, penalties, assessments and intercst that have become due with respect to any Tax Remms
that it has ﬂIed and (j7} Lottery is not delinauent in the payment of apy tax, 8sS¢SSIEnt or goverpmenial cherge.
or Audis, Lotary hae nor

5113 Ne Pendmg HGJICIMCIBS, Helmqumun, AIFEEFENS OF AU,

received any notice that any tax deficiency ot delingquency has been ascerted against it There i¢ no taxing anthority

audijt of any of mcm pendiag oF, to Lowey’s knowledge, threatened, and tha results of any completed audits are

pmpmy ,mw‘w i the Hnancial sttemanmts of Lattery previously delivered to PTI and Ship. To Lottery’s

powie otrary has not violated any federal, state, local or foreign tax law, except where failure to so comply

AL W‘\-Ué\al _r.r‘.n.wn

would nat_ individually or in the acsrfeqate have a Material Adverse Eﬁ‘ect

5.11.4 Wmﬁkoldmg Requirements Satisfied. AH monies required to be withheid by Lct:exy and
paid by it to. governmentat agencies for all income, social security, ynempioyment msurance, sales, exc.m:, use, and
other taxes have been collected or withield and paid to the respective governnenial agencics.

FILS Cm’!apszbfe Carpamﬂan. Lottery has not at say time copsented, and will not elect, to

o ranrro Ciads mhn'l\v to it

have the provisions of Seciiad 343({{2) of ihic Intcinal Revenue Code o

Section 5.12 Compliance with Laws, Lottery has to its best knowledge complied with ail applicable
taws, and regulations and has filed with the proper autherities all necessary statements and reports except where the
failure to 4o comply or file would not, mdmdually or in the aggrogare, result in a Material Adverse Effect. There
are to Lottery’s best knowledge no existing violations by any of them of any federal, state or local law or regulanon
that could regsorably be cxpected to, mdmdually or in the aggregate, result in a Matenal Auverse rmecn L.Otwry'

Business as:iow conducted, ail of which axe lisred {wzm sxpiration dutey, il applicabla) i the LoGuy’s Dﬂw!v—zu{y
Schedules t¢ Lowery’s best knowiedge .

Section 513 Litipation. Except as set forth on the Lottery’s Disclosure Schedules, there aré no legal
actions of edinistrative proceadings or investigations ingtifuted or, 1o Lottery’s knowledge, threatened against
Lottary or Ship either aﬁremng or that could affect the assets of Lottery, or the operation, business, condition
{financial or, otherwise}. or results of operations of any aspect of Lottery*s Business which (i) if, successful, conld,
individualiy pr in the aggregate, have a Material Adverse Effect or {ii} could adversely affect the ability of Lottery to
effect the trapsactions contemplated hereby. Lottery is not (2} subject to any continving court or administrative
order, judgment, writ, injunction or decree app[icabie specifically to any aspect of i.m‘iery’s Business or (i) I
defanit with Tespect 10 any sucit order, Jungment, wm:, injunction or, uecree. Laiiery #1as Do KOGw AedES Ok au:{ valid
basis for any such action, proceeumg ar rrwcsugduun‘

e dﬁ‘ﬁ g3 Cackala PE}"&R’E"- Nelther Lattery nar ar any diracror, pfficer aor anllwgr fhereof acting
for or on bebalf of any of tham of Lewmary’s Rucinees, has naid or ::zmscd to be paid, dxrectiv or mdl.rectlv.
connectian wirth Tottery’s Ruginess: I

5141 to any govemment or agency thereaf or amy agent of any supplier or customer any bribe,
kick-back or other similar payment; or

5142 any cenwibition o any pqii,ticai party or mdinme {uther than Kom personal fmds of
an athamuioo warmittond 'hv

directors, omcers or empmyees not refmbursed uy m::.u: u:apm.uvu uupw;ma OF &3 SAOSTWisT pormunes
appncame faw. :

Section 5.15 Full Disclosure. No representation or warranty made by Lottery in this Agreement or
any Schednie or Fyhibit hereto and no statement or certificate or memorandum furnished or to be furnished by
1 nrru'v nursuant hereto or in connection with the transactions covered hereby contains or will contain any untue
statement of a material fact, or omit to state any material fact necessary in order to make the statements made, in
light of the cu'cumstzmces under which they were made, not mxsleadmg

634667-1
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Section 5.16 Governmental Authorities, Thicd nu ty Consants. Loftory is 2ot reguired 4o submit

any notice, report of other filing wiin ay guvcm.mcm:u anthority in connoction with the eyacution or delivery by it

of this Agreeiment or the copsunation of &6 wansactons coptemplated hereby or thereby, and no armroval or
aumonzanun Of ey suvcﬁlm'aum} or regulatony suthoriby or any nther party or person is required 10 be cbtained by
naction with ite syecutian, delivery and nexfonnance of this Agreement or the trapsactions

W‘““-_‘I’ in Connesln ¥ dvaa v

onﬂ\"nmh‘ arad: harshv or ﬂmrebv

T2y — . . _ ~ ’ -

Section 5.17 Full Disclosure. No representation or warranty made by Lowery m this Agreement of

any exhibit hereto and no statement or certificate or memorandurn tmmsneu or 10 e mrmsur.u Uy Loty parsaant
atatamennt nf a

hereto or m counection with the transactions covered nereny coniaing or will coilfain any untius stategient of

material fact; or omif to state any materiai fact necessacy i G W make the statements made, in lisht of fhe

circumstances under which they wers made, 6ot aiisteading.

ARTICLE VI
COVENANTS OF PTI AND SHIP

PTiand Ship agree that between the date hereof and the Effective Date:

Contracts. Except with Lottery’s prior written consaut, nclmer i1 nor Ship shaii assume or enis ) inlo uiiy
contract, lease, license, obligation, indebtedness, commitment, purchase or sale, nor will it waive any material Tight
or cancel any material contract, debt or ciaim.

Sccf:iun 6.1 Fiurigages, Licns and Guarantiss. Neither PTI nor Ship thalf, wyr!:mut ‘the prior
wriiten um,w,m of Latery, omss int or asgume any morteacas pledse, conditional eale or other title' retention
agrosment, pommit any security intersst, Hen, encumbrance or claim of any kind to arach 1o any of its assets (other
then statarory lisne sriging in the ordinary coursg of business and Othel' tiens thar do pot maxenaily detract from the
valie or mterfere with the use of such assets}, whether now owned or hereafter acquired, or guarantee or ptherwise
become contingently liable for any obligation of anather, except obligations arising by reason of endorsement for
collection and other similar transactions ‘in the ordinary course of business, or make any capitel conwibution or

inveswment in any person.

Secﬁm 6.2 Requirements to Effect the Merger, PTI and Ship shall use best efforts to take, or

Cal]Sﬁ '[D DB WKEH-, uu. cﬂglw& .ut:t.a:m; o off"u_ ‘h‘ }{3:51:1- .n-w‘nr apnlvrn'\1ﬁ |=bw Inrh!dl_ﬂ_g wﬁhnut Ilmlfauf)n the
filing with the appropuale govermment officials of all necessary documents in form aporoved by counsel for the

i Ao F et Ay
e Ges =0 oh'a" ".g;?,.,,_,,_.!, ——

Section 6.3 Stockholder Approval. The Stockholders each hereby approve the Merger and agree to
eXecuts any and all actions by written consent or other instrurnents necessary to document such approval by them.

ARTECLE Vi1
COVENARTS OF LGX :ERY
Section 7.1 Reguivements 1o Effect Merger. Lottery agrees th that between the date hereaf and the
Closing, Lﬁﬁt‘j‘j w11l usc its best efforts 1o taka, or canse ta he faken, 51l actions necessary to effect the Mer ger under

applicable law, including without limitation the filing with the appropriate government officials all ‘necessary

npk.u.u-n.uau Aok Ty
dosmants in f{_&m unnrnvpd b‘V cm.msel fOl‘ the Danles 10 this Aﬁrﬁem?-nl-

Semmn 7.2 Registration Rights. Targets and Stoc}:holdcrs acknowledge that Lottery is planming 10
effect a reverse merger with Bingo.com, Inc., 2 pubhcly traded corporatmn, ie which Lotterys stocxnomm gwmcn
will then mclude the Stockholders) will receive restricted stock of the surviving corpumou o e called
“Lottery.com.” The Lottery stockholders are expeczeu 10 receme cewun repistiation rights with ;wyw: to sweh
shares. Loaery hereby cOvERants 10 secure regisiraiion dighis fox Stockhiolders at Jeast equal to any rogisteation
rights secursd for Rager W. Ach (i '

Gad00t-1
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ARTICLE VIII

COVENANTS OF ALLPARTIES

Section 8.1 Tax Treatment. Lottery, PTT and Ship agree that each shall use reasonable. efforts,
inciuding 1esiructorng me fom of e transaction o cause the merger to qualify, and shall not take any actions
hich sould prevent the Morger from aualifving, as 2 "recrgamzancn pursuant to Sections 368(a)of the Cod&

Wi SOl

ARTICLEIX
CLOSING DELIVERIES
Saction 9.1 Deliveries of Targets. Al or pnor to e Closing Dave, Targew shall sech ée!iver i)

R rad e nnivnnn‘
S cow

Lottery, the fpliowing, alt ot which shail be in a foum sukisfaiiony 1o LoatTy and 1%

9.7.1 acertificate of the President, dated the Closmg Date, to the knowledge of such ofﬁcer as
W@ uc suth 5pd somectmess it el material respects of the representations and warranties of PTI and of Ship
comsatmad harain an and st of the Claging Date;

comaimnsa aawe

912 a certificate of the President of PTI and of Ship, dated the Closing Late, u} as to e
performance of and compliance in all material respects by P and. by Ship with ail co\renznts cancameu RcrEii 1o
the knowledge of such officer orr aid as of the Closing Date, and (n} ccmrymg that ail conditions pu:l.-::ucus o pT!
and of Sh;p to the Closing have been satisfied to the knowiedge of such officér;

- %13 the mmute hooks, stock wansfer records, corporate seal and other matetials related to the
corporae adrminisiraiion of FT1and omy .

9,74  a copy of each of (i) the resolutions adopted by the board of directors of PTI and the
hinard of dirertors of Ship authorizing the execution, delivery and performance of this Agreement, (if} the resolutions
adanted by ‘the stockholders of PTI and of Ship approving the transaction contemplated herein authonzing e
execution. deliver and performance of this Agreement; (iif) the Articles of Incorporation, and (v} the uy-mws af
Seller along.with certificates executed by appropriate eorporate othicers cenuymg (+] muexy ma.u. aw.n wpm. @i
trug, correct and complete copics of these documents respectively, and that such resolutions were Gy auupvcu and

have not been amended or rescinded;

$.5.5 & necessaEy smhonzations, Sonsents, a??mualt nermirs and hcenses;

3
Frar

ﬂnt“tnrpr' 0 I ™
= Rl ¥ 4

£  Stock certificates representing the sharss of PTI stock and the shares of Ship StOCk o be

97.7 such other instruments or documents as Lottery or its counsel shall reasopably request
carry out and effect the purpese and intent of this Agreement. :

Secnon 9.2 De!lvems of Louery Ator pnur io the Closmg Date, Lottery shali deliver 1o Se!‘cr, the
following, ali of which shali Dein a form satisfaciory 1w Selter and its counssh:

2271  accmtificote of an officer of Tottery date‘d the Closing Date as to the mah and correcipess
ia alf matcria! respects of the repregentations and warranties of Lottery contzined herein on and as of the Closing
Tiata-

9.2.2 the promissory notes referenced in Section 3.3 above;

9.23 a certificate of an officer of Lottery dated the Clusmg Date, {1) as m the perfcnnance and

_____ .ch-;n- thar all

conditions precedent of Lottery to the Ciosing have been satisfied; |

£34561-!
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9.2.4 a copy of the text of The re.somuum adopted by the hoard of divectors Of Lottery

authorizing the execution, delwery and perxum.muw of this Agrsement & ﬂm* the consummation of all of the
transactions comemplatea Dy shis Aprecmaent duly & ertified by L etteny’s cornorate secretary.

9 25 J-__ C\ne:na pnvmpnt

226  such other instruments or docunents as P‘II and Ship and their counsel may reasondmy
request ta carvy out the purpase and intent of this Agreement.

ARTICLE X

POST-CLOSING MATTERS

am“,u 153 Crganization of Subgidiary, Within 2 reasonable time following the Effective Dare,
Lottery shall Srganize s corporate subsidiary for the oumose of holding the assets and liabilities of PTI and of Ship
scquired p cursuant ta this Agreement and for the purpose of oontinumg the current business of Targets.

Section 10.2 Ewmployment Agreements. Within 30 days of the Effective Date, Loliery and cach of

the Stockholdérs shall enter inte employment agreements which shall mcmue musc G5 A% 555 Torin Ex}n'-r. 102

sppended hereto, and such; other terms as are mutvaiiy acceptabie to the Stockbalders and Lottery-

ARTICLE XI

TEDLDAY, SECTRITIES T T AW

RESTRICTIONS ON T, n'l'rF'RY PREFERRED STOCK

Sactinn 111 Tavestment Representation. Each stockholder of Targets acknowledges that thc shares
of ¥ anery Praferred Stock to be delivered to such stockholder pursuant to this Agreement have not been ami will pot
be remstered ander the Securities Act and may not be resold without compiance with the Securities Act. The
Lottery Preférred Stock fo be acquired by such stockholder pursuant to ths Agreement is nemg acquu'::u. aolely &or
his own account, for investitent purposes only and with no present intenion of disuivutuig, SEUEE & othorwise
disposing of it in connection with a distnbution.

Section 11.2 Compliance with Law. Each stockholder of Targets covenants, warrants and represents
fnat none of i shares of Lowery Profered Steck isened tn such stackholder will be offered, sold, assigned, pledged,
hiypotiecated, wansferred or athenwise dispaced of except after full compliance with all of the applicable provisions
oF the Sscurities Act and the rules and regulations of the SEC and apphcable state securities laws and regulanons.
Al mmﬁ'mreq evidencing shares of Lottery Preferred Smck shaH bear a Jegend having substantially the same effect
as the fo]low.mz legend: _
The shares represented by this Certificate have not been reglsmrm wadef e Securides Act &f
1533 or any other apphcable state sucurmes faws (collectively, the “Scouvities Lawe™), Such
shares may not be offered, soid, :ranam ed of piedged, with or without f‘m}“dmhnn in the
ansence m wgmum wBder e Scouritios Laws or submission to the Corporation of a favorable
opxmuu Gt coiinsel auuafacwi}' tothe C""“‘"'E"“ or of such other cndence as may be satasfacmry

% the Corporasion %o the effeer that an exemption from rezlstratmn under the Securities Laws is
m.m‘la'h!

¥ AR E e

Section 113 Sophistication. Each stockholder of Targets has such lmoWIedge apd expenence m
financial snd business matters that he, she or it i¢ capable of evaluating the merits and risks of the praposed
investmens and therefore have the capacity to protect hus, her or its own inferests in cunnccuun with the soguisition
of the Lottery Preferred Stock. Each such s:ocxnmuer or its puuua.m ISPIessaiaiives have Lod an asdequate
ogpomm:tym ask questlens and receive answers from the oificers oF Laotiery censeming any and all matrerc relating
1o the their invesmnent in Lotery, ncludiog, without Mmitation, the backeround and experiance of the nfﬁcers and

634661-1
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directors of Lottery and the plans for the opera,nons of the business of Lottery. Each such stocldmlder or its
purchaser repze.senuuvm have asked any and ol guestinns in the nature described in the preceding sentence and aft

quesiions have been answered to their s .,a..sfamon

Saction 11,4 Accredited Tavestor Statns, Fach stockholder hereby represents and warrants thathe is
an, accredited investor as such term is defined by the rules of the Securities and Exchange Commission pmmuigi:tad
under the Securitics Act by virtue of the fact that he bas individual net worth, er jomt net worth with spouse, which
exceeds $1,000,000 as of the date bereof or that he had individual mcome in excess of 5206,000 in cach of the two

most recent vears or joint income with a spouse in excess of $300,600 in each of those years and lias & 7ea50RA0R
expectation of reaching the same mcome ievel in the quiTent year.

ARTICILE XH
IONDISCLOSHRE OF CONFIDENTIAL INFORMATION

Qeef:@p 124 Nondisclosure. PTI and Ship and Lowery recognize and acknowledge that they had in
the past, cwreently have, and in the future may possibly have, access to certain Confidential Information (i such
capacity, the “Rece:vmg Party™) of one or more other parties (in such capac:ty, the “Disciosing Pa:ty ") That is
valuable, special and unique assets of the Disclosing Party or is businesses. Each Receiving Farty agres | e WWWHE
keep all Confidential Information it receyves from a stciosmg Pariy cunfidential and will not permit ‘aay of Its
directors, officers empioyees, sgens and represchiaiives, inclading withowt lmiation smorasys, aggouptents,
copsuitants dnd financial advises {coliestively, “Advisars’ ’} tc, without in each case the prior written congent of the
msmumng Faity, uucime ‘&io Confidentia! Information in any manner whatsoaver, in whele or in part. Each
Receiviag Fq-‘} further agrees that olt Cmﬁ_anua! Information whu;h it reveives from any Disclosing Pany will not
be used by the ?__gggwﬂr_g Party or its Advisars dircetly or indirectly for any purpose other than evaluating the
ransactions cantemplated by this Agresment and agrees to transmit the Confidentiat Information only, o those
Advisors who need 1o know the Confidential Information for the pirpose of evaluating such transactions, who are
informed by the Receiving Party of the confidential nature of the Confidential Information and who are; provided
with a ¢opy. of, and agree to be bound by, the provisions of this Amicle Xii. The Recewmg Pany shail be
responsible for any breach of the provisions of this Article XII by ‘any of iis Advisors, and wiit indefr fy and hoid
harmless the, Disclosing Farty for any iosses, damages, charges, feis o expensss, including reasenablc attorney’s
jees arising uuto: or resujting fom such bsach

Section 12.2  Limitations. The provisions of this Article XII shall be inoperative as to such portions of
the Confidential Information which (i} are or become generally available to the public other than as a result of a
dicclocure hy the Receiving Party or any of its Advisors; (i) become available to the Recelving Party on a
nonconﬁdan,tzal basis from a source (other than the Disclosing Party or one of its Advisors) which has represented to
the  Receiving Party thet such source is entitled to disclose iy or (i) were known to the Receiving Party on 2
nonconfidential basis prior to its disclosure to the Receiving Party by the Disclosing Party or one of its Advisors; or
(iv) is indepéndently developed by the Receiving Party without m:sappmpnaung Condidential Information of @e
Disclosing Party

Seeunn 2.3 Remedies. Each Receiving Party agrees thet a Disclosing Party shall be enptitled to
squitable relief, m.,}.z..mg temporary restraining ordere, infunetions and specific performance, in the event of any
beaach of the nravicions of thie Artisle X11. ’S'uch remedses shall not he deemed 1o be the exclusive remedies for 2
hreach of thix ,Aruc!e KI¥ by a Receiving Party or its Advisors but shall be in addition to al] other remedies available
at law or eaumr

ARTICLE XTI
MISCELLANEQUS

Section 13.3 Entire Agreement, Modification and Waiver. This Agreement constitutes the entire
agreement bolwesh the pasties pertaining to its subjest mater and supersedes 2fl prior and contemporapenus

) Egu':mnmlm,_ ‘opresc um.,._., an lr“m"ardsngg of the parties. No stinnlement, modification or amendment of this
Agreement shall be binding unlesy exeeted in writing hy all the par:ies. No whiver of any of the provisions of this

83460 =1
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Asrcement shall be desmed or shall constitute, a waiver of any other provision, whether or not similac, nor shallkany
= - a e Tes tha navr maline
¢ posty making

waiver constitute a continuing waiver, No waiver shaii be Dinding unisss wxeussd in Writing by W Y
the waiver. -

Section 132 Assignment. Neither this Agreement nor.any right created hereby or in any agreement
egiered bk ik conneciion with the transectione cantemniated hereby shall be assignable by any party hereto, except
by Lottery; provided that any such assionment shall not relieve Lomery of its obligations hereunder.

Section 133 Severability. If any provision of this Agreement is held to be illegal, invaiid or
unenforceable under present or fature laws effective during the term hereof, such provision shaii be fuily scvarabis
and this Agréement shall be construed and enforced as if such iliegal, invalié or unenforceicie Provisida BOVEr
comprised a gart hersof; and the remaining provisions hereof shail remuin n fuli furve and ¢ffoct and shall met be
affected by the illegal, invalid or uneniorceabie provigion ur by i severance hereSyom. Furthermeors, in Ven of such
illega), invalid or unenforceabie provision, ¢ shall be added automatically as parr of this Agreement a provision
as Simiiar i is werms to such Kegsd, lnvakid or uncoferceeble provision ae may be possible and be legal, valid and

£ . .

QLGEAVIS -

Seg!_:ieg 134 Survival of Representations, Warranties nnd Covenants. The representations,
warranties and covenants contained herein shall survive the Closiog Date and all stalements conmained m any
certificate, exhibit or other instrument delivered by or on behalf of PTI, Ship or Lottery pursuant to mus Agreement

shall be desmed to have been representations and waranties by FTL Ship or Lofwry, as applicabls, and,

notwithstanding any provision in this Agreement 10 {he contrary, (e representalions and Warantics contained hersin

shal} survive unti} the first anpiversary of the Closing Date except that #ie represcitations and wamantis: 26t forth in
this Agrecmcnt With respect 10 (X matiers shuil su vive untit e supization of azy applicebls limitations evied.
Section 1.5  Oeoverning Law, This agresment and the rights and obligations of the parties hercto
sholl be govemned by apd constraed and enforced in accordance with the substantive laws (but not the rules
gaverning conflicts of laws) of the State of Delaware. ‘ '

Section 13.6  Captions. The captions in this Agreesnent are for conveaience of reterence 'onjy and
shall ot limit of otherwise affect any of the terms or provisions hereoL :

Section 13,7 Notice. Whenever his Agreement requires of permits any potice, request, of demand
from ene party to another, the notice, requesi, of detsaid must B¢ n wiiting 1o be offective and shall be deemed to
be deiivered.and recrived () if parsonally detivered or if deliversd by telex, telegrem, facsimile or covrier service,
when actudlly received by the party to whom notice i sent or () if delfverad Wy mail (whether actually received or
nod), &t the close of business on the third business day next following the day when placed in the mail, postage

prepaid, cesdified or registered, addressed to the aporopriate party qir parties, at the 2ddress of such party set forth

" below (or at such other address as such party may designate by written notice to alk other parties in accerdance

herewith): :

If to Lottery: The Lottery Channel, Inc.
425 Waiout Steet
Cincinnats, OH 45202
Al Roger W Ack

with 2 sopy o Dinsmare & Shoht LLF
1900 Chemed Center
255 East Fifth Street
Cincinnati, Ohio 45202

Attn: Charles F. Hertlein, Jr., Esg.

634661-1



83/06/2081 11:25 5139778187

1o Taxgets
or StockhoidsTs:

with a cOpY to:

Section 13.%

Counterparts. This Agreem

R _ BUFORDBARNES

<

Prozac-Travel fntgrmevional, Inc.

Ship *N Share Crnices, Tnc.

555 Son Vallev Drive, Suite E-6
Roswell, GA 30076

Atm: Charles S. Mintz and David Alpert

Johnson, Biakely, Pope, Boker
Ruppel & Burns i
5§ Chesonm Sweei
Clearwaiet, £L 33756

.
Avn: Tharlic MNeal

chall he deemid an original, and all of which together shall constitute one an_d the same instrument.

above.

p34001-1

kv . ¢ 3 gyt o W

PROMO-TRAVEL INTERNATIUNAL, NG,

wY.
NGNS

Title:

THE LOTTERY CHANNEL, INC.

By:

Name:

Tl

Charles 5. Mintz

David Alpert .
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ent may be execntod in multiple counterpatts, ¢ach of which

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the dete ﬁrsz wylkicy



