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ARTICLES OF MERGER
(Profit Corporations)

The f0110wmg articles of merger are submitted in accordance with the Florida Business Corpm@gd\cto ' ;-
pursuant to section 647.1105, Florida Statutes. ‘

—~ "Z ,
pe o =i
First: The name and jurisdiction of the surviving cormporation: It o 3
A e
Name Jurigdiction curtent Num Lo w 7l 2
(If known/ appiu.:al:ﬂe:)-_"’T -ﬂ .:2 -,
360 SPORTS MANAGEMENT, INC. Florida PO0000099544 (;3 ;:_* T3
= =
Second: The name and jurisdiction of ¢ach merging corporation: =1~
Name ' Jurisdiction Document Nymber
NORTH AMERICAN PRO GOLF (f ko applicable)
TOUR, INC. Massachusetis 000944469

Third: The Flan of Merger is attached.

Fourth: The merger shall become effective on the date the Axticles of Merger are filed with the Florida
Department of State.

OR / !/ {Bnter 2 speoific date. NOTBE: Axn effective date eamot be prior to the date of filing or more
than 50 days afier merger file date.)

Fifth: Adoption of Merger by surviving corporation -~ (COMPLETE ONLY ONE $TATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
December T, 2007 and shareholder approval wag not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Mezger was adopted by the sharehclders of the merging corporation(s) on December 7, 2007 .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Attach additiona! sheets if necessary)

HO7000302753 3
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Seventh: SIG. S FOR EACH CORFPORATION
Namg of Corporation Typed or Printed Name of Individual & Title

360 SPORTS ) .
MANAGEMENT, INC, Brian Hebb, President
NORTH AMERIGAN PRO _ )

GOLF TOUR, INC. Brian Hebh, Director

HO7000302753 3
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section §07.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

360 SPORTS MANAGEMENT, INC. FLORIDA

Setond: The name end jurisdiction of each merging corporation;

Mame Jurisdiction
NORTH AMERICAN PRO GOLF TOUR, INC MASSACHUSETTS

Third: The terms and conditions of the merger are as follows:
See Exhibit A attached hereto

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whale or in part, into cash or other
property and the manner and basis of converting rights to acquire ehares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whele or in part,
into cash or other property are as follows: '

See Exhibit A attached herato .
(Attack additional sheets if necessary)

HO7000302753 3
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EXHIBIT A EXEOUEONZORY

AGREEMENT AND PLAN OF MERGER
BETWEEN
360 SPORTS MANAGEMENT, INC,
NORTH AMERICAN PRO GOLF TOUR, INC.,
AND
BRIAN HEBB

December X, 2007

126864.001 01750335059 v.
P055v.6 HO7000302753 3
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AGREEMENT AND P O G

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and
entered into as of the __ day of December, 2007, (the “Plan Date”) by and among 360
SPORTS MANAGEMENT, INC., a Florida corporation (*360') and NORTH AMERICAN
PRO GOLF TOQUR, INC,, a Magsachusetts corporation (the “Target”), and Brian Hebb (the
“Yarget Shareholder™). '

‘WHEREAS, Target is a privately held company involved in the business of promoting
and developing golf tournamenis in North America; and

WHEREAS, the Target Shareholder owns one hundred percent (100%) of the outstanding
capltal stock of Target and, therefore, has the authority to approve on behalf of Target the
transaction contemnplated by this Agreement; and

WHEREAS, 360 is a privately held corporation desirous of promoting and developing
golf tournaments in North America; and

WHEREAS, 360 and Target, and their respective boards of directors and shareholders,
deem it advisable for the welfare and best interests of the corporations that Target be merged
with and into 360 on the terms and subject to the conditions set forth in this Agreement and in
accordance with the laws of the States of Florida and Massachusetts,

NOW, THEREFORE, for and in consideration of the premises and of the mutual
representations, warranties, covenants and agreements contained herein, and of other good and
veluable consideration, the receipt and sufficiency of which are hereby acknowledged, and upon
the terms and subject to the conditions hereinafter set forth, the parties do hereby agree as

follows:
ARTICLE 1
MERGER
1.1 Merger of Target into 360, At the Effective Time (as defimed in Section 1.2

below), Target shall be merged with and into 360 (the “Merger™). The separate existence of
Target shal] cease at the Effective Time of the Merger and 360 shall continue its corporate
existence as the surviving corporation.

1.2 Effective Time of the Merger. The Merger shall become effective as of the date
specified in the Certificates of Merger filed pursuant to Section 1.6 below, which is expected to
be on or before December __, 2007 (the “Effective Time").

126864.00101/50339069v.6 HO7000302753 3
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1.3 Effects of the Merger, At the Effective Time of the Merger:

(2) the separate existence of Target shall cease and Target shell be merged
with and into 360 and 360 shall be the surviving corporation;

(b)  the Certificate of Incorporation of 360 as in effect immediately prior to the
Effective Time of the Merger shall be the Certificate of Incorporation of the surviving
corporation;

(c)  the Bylaws of 360 as in effect immediately prior to the Effective Time of
the merger shall be the Bylaws of the surviving corporation, until duly arpended in accordance
with their terrns end as provided by law;

(3)] the directors of 360 at the Bffective Time of the Merger shall be the
directors of the surviving corporation, as set forth on Schedule 1.3(d) hereto, each of such
directors to hold his, her or its position, subject to the applicable provisions of the Bylaws of the
surviving corporation, until his, her or its successor is duly elected and qualified, or, if earlier,
his, her or its death, resignation, or removal from the board of directors of the surviving
corporation;

(=) the officers of 360 in office at the Effective Time of the Merger shall be
the officers of the surviving corporation, each of such officers to hold office, subject to the
applicable provisions of the Bylaws of the surviving corporation, at the pleasure of the board of
directors of the surviving corporation and until his, her or its successor is duly elected and
qualified, or, if earlier, his, her or its death, resignation, or removal from office;

(H) the surviving corporation shall possess all the rights, privileges,
immunitics, and franchises, of a public as well as of a private nature, of the Target and all
property, rea], personal, and mixed, and all Nabilities, obligations, and debts due on whatever
accouni, and all other choses in action, and all and every other interest, of or belonging to or due
to the Target, shall be taken and deemed to be transferred to and vested in the survmng
corporation without further act or deed; and

(g}  the surviving corporation shall thenceforth be responsible and liable for all
linbilities and obligations of Target and any claim existing or action or proceeding pending by or
against Target may be prosecuted es if the Merger had not taken place and the surviving
corporation had been substituted in its place, Neither the rights of creditors nor liens upon the
property of Target shall be impaired by the Merger.

14  Cancellation of Terget Stock. At the Effective Time, each issued and outstanding
share of Target common stock, no par value, held by the shareholders of Target (“Target
Steck') shall be cancelled. Target shall cause each of its shareholders to surrender their stock
certificates representing shares of Target Stock for cancellation and such sharechelders ghall cease
to have any rights with respect to the Target Stock. Following the Effective Time of the Merger,
the current holders of Target Stock shall cease to have ownership rights in Terget or the rights to
purchase Target Stock or directly in surviving corporation.

126864.00101/50339069v.6 2 HO7000302753 3



0EC. 19. 2007 2:17PM CSC NO. 951 P 11

HO7000302753 3

1,5 Cangellation of Treasury Stock. Any shares of Target Stock held in the treasury
of Target at the Effective Time of the Merger shall be canceled at the Effective Time of the

Merger and no cash or securities shall be issuable with respect to such treasury shares.

1.6  Certificates_of Merger. Certificates of merger, substantially in the forms of
Exhibit A and Exhibit B to this Agreement (the “Certificates of Merger") shall be executed and
delivered on behalf of Target and 360 and submitted to the Secretary of State of the States of
Florida and Massachusetts, respectively, for filing upon the satisfaction of the other conditions
precedent to the consummation of the Merger provided in this Agresment.

ARTICLE I
CLOSING

2.1 Closing. The closing of the transactions contemplated hereby (the “Closing™)
shall take place at the offices of Blank Rome LP, or such other place as is agreed to by 360 and
Target, on December _ , 2007 or such other date as the parties may agree upon in writing (the
“Closing Date™).

22  Filing Certificates of Merger. Concurrently with the delivery of the ltems
described below, the parties will file the Certificates of Merger with the Secretary of States of the
State of Florida and the State of Masaachusetts,

23  Payment of Merger Consideration. At the Closing, the Purchaser shall pay o the
Seller Two Million Sixty Thousand Dollars ($2,060,000.00) (the “Merger Consideration™) as
follows:

(a) A Promissory Note of the Purchaser in aggregate face principal amount of
Three Hundred Sixty Thousand Dollars ($360,000.00) in substantially the form attached as
Exhibit C to this Agreement (the “Promissory Note™);

) A Convertible Promissory Note of the Purchaser in aggregate face
principal amount of One Million Seven Hundred Thousand Dollars (51,700,000.00) in
substantially the form attached as Exhibit I to this Apreement (the “Convertible Note™ and
together with the Promissory Note, the “Notes™).

24  Cancellation of Stock. At the Closing, the shares of Target Stock will be
cancelled in accordance with Section 1.4.

25  Closing Deliveries.
(a) At the Closing, 360 will deliver the following:
()  The Promissory Note;
(if)  The Convertible Note; and

(iii) A good standing certificate issued by the Secretary of State of the
State of Florida.

. 126864.00101/50339069v.6 3 HO7000302753 3
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(b)  Atthe Closing, Target will deliver the following:
® Cenificates representing Target Stock;
(i) Al books and records relating to Target; and

(ili) A good standing certificate issued by the Secretary of State of the
State of Massachusetts.

ARTICLE I
REFRESENTATIONS AND WARRANTIES OF TARGET
AND TARGET SHAREHOLDERS

Target and the Target Shareholder jointly and severally represent and warzant to 360 that
the following representations and warranties are true and correct as of the Plan Date and wiil be
true and correct at the Effective Time. ’

3.1 Authorization, This Agreement has been duly executed apd delivereqd by Target
and the Target Shareholder and constitutes the valid and binding obligation of each such party,
enforceable in accordance with its terms, except that such enforcement may be subject to
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors® rights
generally (collectively, “Equitable Exceptions”). Target and the Target Shareholdsr each has,
or prior to the Effective Time will have, full corporate power (where applicabls), capacity and
authority to execute this Agreement and all other agreements and documents contemplated
hereby and to effect the Merger.

3.2 Organization, Bxistence and Good Standing of Target, Target is # corporation
duly otganized, validly existing and in good standing under the laws of the State of

Massachusetts with all requisite power and authority (corporate or othérwise) to own, lease and
operate ils properties and to carry on its business as now being conducted. Target has not been a
subsidiery or division of another corporation or a part of an acquisition which was later
rescinded. The minute books of Target, as heretofore made available to 360, are correct and
complete in all material respects.

33 Capital Stock of Tarpet,

(a)  Target's awthorized capital stock consists of 100 shares of common stock,
no par value per share, of which 100 shares are issued and outstanding. Al of the Target Stock
has been validly issued and is fully paid and nonassessable and no holder thereof is entitled to
any preemptive rights. There are no outstanding conversion or exchange rights, subscriptions,
options, Warrants Or other arrangements or commitments obligating Target to issue any shares of
capital stock or other securities or to purchase, redeem or otherwise acquire any shares of capital
stock or other securities, or to pay any dividend or make any distribution in respect thereof:

(t)  The Target Shareholder (I) owns of record and beneficially and has good
and marketable title to all of the issued and outstanding Target Stock, free and clear of any and
all liens, mortgages, security interests, encumbrances, pledpes, charges, adverse claims, options,
rights or restrictions of any character whatsoever (collectively, “Liens”), and (ii) has the right to

126864.00101/50339069v.6 4 ’ HO7000302753 3
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vote the Target Stock on any matters as to which any shares of Target Stock are entitlcfi 10 be
voted under the Jaws of the State of Massachusetts and Target’s Certificate of Incorporation and

Bylaws, free of any right of any other person.

3.4  Subsidiaties. Target does not presently own, of record or beneficially, or control
directly or indirectly, any capital stock, securities convertible into capital stock or any other
equity interest in any corporation, association or business entity nor is Target, directly or
indirectly, a participant in any joint venture, partnership or other non-corporale eatity.

3.5  Financial Statements.

(a) Target has provided to 360 its statement of profit and loss for the fiscal
year ended December 31, 2006 (the “Financial Statements”). The Financial Statements present
fairly the finapcial position and results of operations of Target as of the indicated dates and for
the indicated periods.

(b)  Except to the extent (and not in excess of the amounts) reflected in the
Pinancial Statements, Target has no liabilities or obligations required to be reflected in the
Financial Statements other than current lisbilities incurred in the ordinary eourse of business
consistent with past practice.

3.6  Accounts and Notes Receivable. Except to the extent (and not in excess of the
amounts) reflected in the Financial Statements, Target has no accounts and notes receivable,
including receivables from and advances o employees.

3.7  Permits. Target holds all licenses, franchises, permits end other governmental
authorizations vecessary to operate its propertics and cairy on its business as now being
conducied (the “Permits”). Tha Permits are valid, and Tarpet has not received any notice that
any govermmental authority intends to cancel, terminate or not renew any such Permit. Target
has conducted and is conducting its business in compliance with the requirements, stendards,
criteria and conditions set forth in gll applicable licenses, franchises, permits, orders, approvals,
variances, mles and regulations and is not in violation of any of the foregoing. The transactions
contemplated by this Apreement will not result in a default wader or & breach or violation of, or
adversely affect the rights and benefits afforded to Target by, any such Permits.

3.8 Tax Matters.

{a) Target has filed all income tax retums required to be filed by Target and
all returns of other Taxes {as defined below) required to be filed by Target and has paid or
provided for all Taxes shown to be due on such retums, and all such returns are accurate and
correct in all respects. No (i) action or proceeding for the assessment or collection of any Taxes
is pending against Target; (ii) deficiency, assessment or other formal claim for any Tsxes has
been asserted or made against Target that hes not been fully paid or finally settled; and (iii} issue
bas been formally raised by any taxing authority in connection with an audit or examination of
any return of Taxes of Target. No federal, state or foreign income tax returns of Target have
been examined, and there are no outstanding agreements or waivers extending the applicable
statutory pertods of limitation for such Taxes for any period. All Taxes that Target has been
required to collect or withhold have been duly collected or withheld and, to the extent required,

126864.00101/50339069v.5 5 HO7000302753 3
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have been paid to the proper taxing authority. No Taxes will be assessed on or after the
Effective Time against Target for any tax period ending on or prior to the Effective Time. Pot
purposes of this Agreement, “Taxes” shall mean all taxes, charges, fees, levies or other
assessments including, without limitation, income, excise, property, withholding, sales and
franchise taxes, imposed by the United States, or any state, county, local or forgign govemment
or subdjvision or agency thereof, and including any interest, penaltes or additions attributable
thereto.

()  Targetis not a party to any Tax aliocation or sharing agreement.

(c)  Target has substantial authority for the treatment of, or has disclosed (in
accordance with Section 6662(d¥2)(BXii) of the Code} on its Federal incoms returns, all
positions taken therein that could give rise {o a substantial undersiatement of Federal income tax
within the meaning of Section 6662(d) of the Code.

(d)  Terget has not been 2 member of an affiliated group filing a consolidated
federal income tax return and does not have any liability for Taxes for any Person other than
Target (i) under Section 1.1502-6 of the Treasury regulations (or any similar provision of state,
local or foreign law), (ii) as a transferee or successor, (iit) by contract or (iv) otherwise.

(e)  Target’s tax basis in its assets for purposes of determining its fature
amortization, depreciation and other federal income Tax deductions is accurately reflected on
Target’s Tax books and records, respectively.

3.9  Assets and Properties.
(8)  Real Property. Target does not own any real property.

(b)  Personal Property. Except for inventory and supplies disposed of or
consumed, and accounts receivable collected or written off, and cash utilized, all in the ordinary
course of business consistent with past practice, Target owns all of its inventory, equipment and
other personal property (both tangible and intangible) reflected in the Financial Statements or
acquired since December 31, 2006, free and clear of any Liens, except for statutory Liens for
current taxes, assessments or govemmental charges or levies on property not yet due and
payable,

(c) Condition of Properties. The leasehold estates that are the subject of the
Real Property Leases (as defined in Section 3.10) and the tangible personal property owned or
leased by Target are in good operating condition and repair, ordinary wear and tear excepted: and
neither Target nor the Target Shareholder has eny kmowledge of any condition not disclosed
herein of any such leasehold estate that would have a material affect the leasehold estate or
otherwise have a material adverse effect on the business, operations, properties, assets, or
condition (financial or otherwise), results of operations or prospects of Target (“Material
Adverse Effect™),

(d) Compliance. The continued uge and occupancy of the leasehold estates
the subject of the Real Property Lesses as cutrently operated, used and occupied will not violate
any zoning, building, health, flood control, fire or other law, ordinance, order or regulation or
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any restrictive covenant. There are no violations of any federal, state, county or municipal law,
orditiance, order, regulation of requiretnent affecting any portion of the leasehold estates and no
written notice of any such violation has been issued by any governmental authority.

3.10 Real Property Leases; Options. Schedule 3.10 sets forth a list of (2) all leases and
subleases under which Target is lessor or lessee or sublessor or sublessee of any real property,
together with all amendments, supplements, nondisturbance agreements, brokerage and
commission agreements and other agreements pertaining thereto (“Real Property Leases™); (b)
all material options held by Target or contractual obligations on the part of Target to purchase or
acquire any interest in real property; and (¢) all options granted by Target or contraciual
obligations on the part of Target to sell or disposs of any materal interest in real property.
Copies of all Real Property Leases and such options and contractusl obligations have been
delivered to 360, Target has not assigned any Real Property Leases or any such options or
obligations. There are no liens on the interest of Target in the Real Property Leases, subject only
to Liens for taxes and assessments not yet due and payable. The Real Property Leases end
options and contractual obligations listed on Schedule 3.10 are in full force and effect and
constitute binding obligations of Target and the other parties thereto, and (x) there are no defauits
thereunder and (y) no event has ocourred that with notice, lapse of time or both would constitute
a default by Target or, to the best knowledge of Target and the Target Sharcholder, by any other

party thereto. '

3.11 Environmental Laws and Remlations,

(8 (i) During the occupancy and operation of the “Subject Property” (as
defined below) by Target and, to the knowledge of Target and the Target Sharsholder, prior to its
occupancy end operation, the operations of the Subject Property, and any use, storage, treatment,
disposal or transportation of ‘“Hazardous Substances” (as defined below) that has occurred in or
on the Subject Property prior to the date of this Agreement have besn in compliance with
“Environmental Requirements” (as defined below); (i) during the occupancy and operation of
the Subject Property by Target and, to the knowledge of Target and the Target Shareholder, prior
to its occupancy or operation, no release, leak, discharge, spill, disposal or emission of
Hazandous Substances has ocourred in, on or under the Subject Property in a quantity or manner
that violates or requires further investigation or remediation under Environmental Requirements;
(iii) to the knowledpe of Tarpet and the Target Shareholder, the Subject Property is frec of
Hazardous Substances as of the date of this Agreement, except for the presence of small
quantities of Hazardous Substinces utilized by Target or other tenants of the Subject Property in
the ordinary course of their business; (iv) to the knowledge of Target and the Target Shareholder,
there is no pending or threatened litigation or administrative investigation or proceeding
conceming the Subjeet Property involving Hazardous Substances or Environmental
Requirements; (v) to the knowledge of Target and the Target Shareholder, there are no
above-ground or underground storage tank systems located at the Subject Property; (vi) Target
hag never owned, operated, or leased any real property other than the Subject Property; and (vii)
to the knowledge of Target, Target’s transportation to or disposal at any off-site location of any
Hazardous Substances from property now or formerly owned, operated or leased by Target at the
time of Target's ownership, operation or lease thereof was conducted in full compliance with
applicable Environmental Requirements.
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()  Definitions. As used in this Agreement, the following terms shall bave the
following meanings:

“Environmental Requirements” means all laws, statutes, rules, regulations,
ordinances, guidance docnments, judgments, decrees, orders, agreements and other
restricfions end tequirements of any governmental euthority, including, without
limitation, federal, state and local authorities, relating to the regulation or protection of
human health and safety, natural resources, conservation, the environment, or the storage,
treatment, disposal, transportation, handling or other management of industrial or solid
waste, hazardous waste, hazardous or toxic substances or chemicels, or pollutants.

“Hazardous Substance™ means (i) any “hazardous substance” as defined in
§101(14) of the Comprehensive Environmenta] Response, Compensation, and Liability
Act of 1980, as amended from time to time (42 U.S.C. §§ 9601 et seq.) (“"CERCLA™) or
any regulations promulgated thereunder, or the Occupational! Safety and Health Act of
1970, 25 amended from time to time (29 US.C. § 651 et seq.), or any regulations
promulgated thereunder; or (ii) any additional substances or materials that have been or
are currently classified or considered to be pollutants, hazardous or toxic umder
Environmental Requirements,

“Subject Property” means all property subject to the Real Property Leases and
any properties listed on Schedule 3.10.

3.12  Contracts.

()  Set forth on Schedulg 3.12 is & list of all material contracts, agreements,
arrangements and conumitments (whether oral or written) to which Target is a party or by which
ite assets or business arg bound including, without limitation, contracts, agreements,
arrangements or cormnmitments (the following, “Contracts’) that relate to {i) the sale, lease or
other disposition by Target of al] or any substantial part of its business or assets (other than in the
ordinary course of business) or the maintenance thereof, (i) the purchase or lease by Target of &
substantial amount of assets, (iii) the supply by Target of any customer’s requirements for any
ftem or the purchase by Target of its requirements for any item or of a vendor’s output of any
item, (iv) lending or advancing funds by Target, (v) borrowing of funds or guaranteeing the
borrowing of funds by any other person, whether under an indenture, note, loan agreement or
otherwise, (vi) any transaction or matter with any affiliate of Target, (vii) noncompetition, {viif)
the acquisition by Target of any operating business or the capital stock of any person since
December 31, 2006, or (ix) any other matter that is material to the business, aggets or operations
of Target.

(b)  Except as set forth on Schedule 3,12, each Contract is in full force and
effect on the Plan Date hereof. Target is not in default imder any Contract, Target has not given
or recetved notice of any defanlt under any Contract, and, to the kunowledge of Target and the
Target Shareholder, no other party to any Contract is in default thereunder.

3.13  No Vieletions. The execution, delivery and performance of this Agreement and
the other agreements and documents contemplated hereby by Target and the Target Sharcholder
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and the consummation of the transactions contemplated hereby, including but not limited to the
Merger, wiil not (i) violate any provision of the Certificate of Incorporation or Bylaws of Target,
(ii} violate any statute, rule, regulation, order or decree of any public body or authority by which
Target or its properties or assets are bound, or (iii) result in a violation or breach of, or constitute
a default nnder, or result in the creation of any encumbrance upon, or create any rights of
termination, cancellation or acceleration in any person with respect to any Contract or any
material license, franchise or permit of Target or any other agreement, contract, indenture,
mortgage or instrument to which Target is a party or by which any of their properties or assets is
bound.

3.14 Consents. No consent, approval or other anthorization of any governmental
authority or under any Contract or other agreement or commitment to which Target is a party or
by which its assets ane bound is required as a result of or in connection with the execution or
delivery of this Agreement and the other agreements and documents to be executed by Target
and the Target Shareholder or the consummation by Target and the Target Shareholder of the
transactions comtemplated hereby, including but not limited to the Merger.

3.15 Litigation and Related Matters. There are no actions, snits, prooeedings,
investigations or grievances pending against Target or, to the best knowledge of Target and the
Target Shareholder, threatened against Target, the business or any property or rights of Target, at
law or in equity, before or by any erbitration board or panel, court or federal, state, municipal or
other governmental department, commission, board, bureau, agency or instrumentality, domestic
or foreign (“Agencies”). Target is not subject to any continuing court or Agency order, writ,
mjunction or decree applicable specifically to its business, operations or assets or its employees,
nor in default with respect to any order, writ, injunction or decree of any court or Agency with
respect to its agsets, business, aperations or employees.

3.16 Compliance with Laws. Target (a) is in compliance with all applicable laws,
regulations (including federal, state and local procurement regulations), orders, judgments and
decrees, and (b) possesses all Permits.

3.17 Patents, Tradernarks and Other Rights. The temm “Intellectual Property Assets”
shall include the name of Target, and alt Marks, Patents, Copyrights and Trade Secrets owned,

used or licensed by Target as licensee or licensor, Schedule 3.17 lists all Marks, Patents and
Copyrights owned, used or licensed by Target in itg business.

(a) Target owns all right, title and interest in and to, or has the right to use
pursuant to a valid license, all Intellectual Property Assets necessary for the operation of the
business of Target as presently conducted or as proposed to he condusted, free and clear of all
Encumbrances. Target has taken all necessary and desirable actions to maintain and protect the
Intellectnal Property Assets that it owns,

(b)  Schedule 3.17 also sets forth an accurate and complete listing and
summary description, including any royalties paid or received by the Company, of all
agreements relating to the Intellectual Property Assets to which the Target is a party (other than
licenses with respect to “off-the-shelf” software, each with a cost of less than $1,000). There are
no outstanding or threatened disputes or disagreements with respect to any such agreement.
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Neither the execution and delivery of this Agreement or any of the documents conternplated
hereby, nor the performance of Target’s obligations hereunder or thereunder, will constitute a
violation of or cause the loss of any rights pursuant to any such agreement,

{¢)  Neither Target nor any Target Shareholder has received any notices of, nor
has knowledge of auy facts which indicate e likelihood of, any infringsment or misappropriation
by, or conflict with, any person with respect to any Intellectual Property Assets. The conduct of
Tarpet’s business has not infringed, misappropriated or conflicted with and does not currently
infringe, misappropriate or conflict with any intellectual property right of any person, nor would
the future conduct of business as presently contemplated infringe, misappropriate or conflict with
any intellectual property right of any person. To the Jmowledge of the Target and the Target
Shareholder, the Intellectual Property Aasets owned, used or licensed by or to Target have not
been infringed, misappropriated or conflicted by any person.

(d)  No employee of Target is obligated under any contract or other agreement,
or subject to any order that would interfore with use of his or her best ¢fforts 1o promote the
interests of Target or that would conflict with the Target’s business as presently conducted.

(e)  Definitions. As used in this Agreement, the following terms shall have the
following meanings:

)] “Copyrights” means all copyrights in both published works and
unpublished warks and any applications or registrations thereof.

(i) “Encumbrance” means any lien, pledge, hypothecation, charge,
security interest, encumbrance, equity, trust, equitable interest, claim, right of possession,
burden, covenant, infringement, interference, proxy, option, right of first refusal, legend,
defect, itnpediment, exception, condition, restriction, reservation, limitation, impairment,
restriction on or condition io the voting of any security, restriction on the transfer of any
security or other asset, restriction on the receipt of any income derived firom any security
or other asset, and restriotion on the possession, use, exercise or transfer of any other
attribute of ownership, whether based on or arising from common law, constitutional
provision, statute or contract.

_ (i) “Marks” means all fictitious business names, trade names, brand
names, registered and unregistered trademarks, and service marks and any applications or
registrations thereof.

(iv)  “Patents” means all patents and patent applications. '

3.18 Employee Benefit Plans. Target maintains each employee benefit plan within the
meaning of Section 3(3) of the Employee Retirement Income Security Aot of 1974, as amended
('ERISA"™), for the benefit of Target or any of its Group Members (as defined below)
(coliectively, the “Plans™) in substantial compliance with applicable law and each such Plan has
been administered and operated in all matetial respects in aceordance with its terms. Neither the
execution and delivery of this Agreement by Target or the consummation of the wansactions
contemplated hereby, including but not limited to the Merger, will (i) entitle any current or
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former employee of Target to severance pay, unemployment tompensation or any similar
payment, (ii) accelerate the time of payment or vesting, or increase the amount of, any
compensation due to any such employee or former employee, or (iit) directly or indirectly result
in any payment made or to be made to or on behaif of any person to constitute a “parachute
payment” (within the meaning of Section 280G of the Intemal Revenue Code of 1986, as
amended (the “Code™)). For purposes of this Agreement, “Group Member” shall mean any
member of any “affiliated service group” as defined in Section 414(n) of the Code that includes
Target or any member of any “controlled group of corporations” as defined in Section 1563 of
the Code that includes Target or any member of any group of “trades or busincsses under
common control” as defined by Section 414{c) of the Code that includes Target.

3.19 Emplovees; Employee Relations.
(a) The only employee of Tarpet is the Target Shareholder.

(b}  Target is not a party to, or bound by, the terms of any collective
bargaining agreement, and Target has not experienced any matetial labor difficulties during the
last five (5) years. There are no labor disputes existing, or to the best knowledge of Target,
threatened involving, by way of example, strikes, work stoppages, slowdowns, picketing, or any
other interference with work or production, or any other concerted action by employees. No
charges or proceedings before the National Labor Relations Board, or simjlar agency, exist, or to
the best knowledge of Target and the Target Sharcholder, are threatened,

() The relationships enjoyed by Target with its employees are good and
Target and the Target Shareholder have no knowledge of any facts that would indicate that the
smployees of Targst will not continue m the employ thercof following the Bffective Time on 2
basis similar to that existing on the date of this Agreement. Since December 31, 2006, Target
has not experienced any difficulties in obtaining eny qualified personne! necessary for the
operations of itg business and, to the best knowledge of Target and the Target Shareholder, no
siuch shortage of qualified persormnel is fhreatened or pending. Target is not a party to any
employment contract with any individual or employee, either express or implied. No legal
proceedings, charges, complaints or similar actions exist under any federal, state or local laws
affecting the employment relationship including, but not limited te: (i) anti-discrimination
statutes such as Title VII of the Civil Rights Act of 1964, as amended (or similar state or local
laws prohibiting discrimination because of race, sex, religion, national origin, age and the like);
(i) the Fair Labor Standards Act or other federal, state or local laws regulating hours of work,
wages, overtime and other working conditions; (iii) requirements imposed by federal, state or
Jocal governmental contracts such as those imposed by Executive Order 11246; (iv) state laws
with respect to tortious employment conduct, such as slander, harassment, false light, invasion of
privacy, negligent hiring or retention, intentional infliction of emotional distress, assault and
battery, or loss of consortium; or (v) the Occupational Safety and Health Act, as amended, as
well as any similar state laws, or other regulations respecting safety in the workplace; and to the
best knowledge of Target and Target Sharcholder, no proceedings, charges, or complaints are
threatened under eny such laws or regulations and no faets or circumstances exist that would
give rise to any such proceedings, charges, complaints, or claims, whether valid or not. Target is
not subject to any sentlement or consent decret with any present or former employee, employee
representative or any government or Agency relating to claims of discrimination or other claims
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in respect 10 employment practices and policies; and no govermnment or Apency has issued a
judgroent, order, decres or finding with respect 1o the labor and employment practices (including
practices relating to discrimination) of Target.

(€)  Target is in compliance in all material respects with the provisions of the
Americans with Disabilities Act.

3.20 Imsurance. Target maintains all policies and contracts for fire, casualty, liability
and other forms of insurance for the benefit of Target necessary for the conduct of their business.
All such policies are in full force and shall be available to the surviving corporation afler the
Merger.

.3.21 ]nterests in Customers, Suppliers. Btc. No shareholder, officer, director or

affiliste of Tarpet possesses, directly or indirectly, any financial interest in, or is & director,
officer, employes or affiliate of, any corporation, firm, association or business organization that
is a client, supplier, customer, lessor, lessee or competitor of Target. Ownership of securities of
a corporation whose securities are registered umder the Securities Exchange Act of 1934 pot in
excess of five percent (5%) of any class of such securities shall not be deemed to be a financial
interest for purposes of this Section 3.21.

3.22 Business Relations. To the best knowledge of Target and the Target Shareholder,
no supplier of Target has or will cease to do business therewith after the consummation of the
transactions contemplated hereby, which cessation would have a Material Adverse Effect.
Target has not experienced any difficulties in obtaining any inventory items necessary to the
operation of its business, and, to the best knowledge of Target and Target Shareholder, no such
shortage of supply of inventory items is threatened or pending. Target is not required to provide
any bonding or other financial security arrangements in any material amount in connection with
any transactions with any of its suppliers.

323 Officers and Directors, The Target Shareholder is the sole officer and sole
director of Target.

324 Bank Acgounts and Powers of Attorpey. Schedule 3.24 sets forth each bank,

savings institution and other financial instinrtion with which Target has an account or safe
deposit box and the names of all persons authorized to draw thereon or to have access thereto.
Each person holding 2 power of attorney or similar grant of authority on behalf of Target is
identified on Schedule 3.24. Except as disclosed on such Schedule, Target has not given any
revocable or imrevocable powers of attomey to any person, firm, corporation or organization
relating to its business for any purpose whatsoever.

3.25 Absence of Certain Changes or Events. Since December 31, 2006, there has not
been (a) any damage, destruction or casualty loss to the physical properties of Target (whether or
not covered by insurance), (b) any event or circumstance that would have a Material Adverse
Effect, (c) eny entry into any transaction, commitrnent or apreement (including, without
limitation, any borrowing) material to Target, except transactions, commitments or agrsements in
the ordinary eourse of business consistent with past practice, (d) eny declaration, setting aside or
payment of any dividend or other distribution in cash, stock or property with respect to the
capital stock or other securities of Target, any repurchase, redemption or other acquisition by
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Target of any capital stock or other securitics, or any agreement, arrangement or commitment by
Targst to do so, (¢) any increase that is material in the compensation payable or to become .
payable by Target to its directors, officers, employees or agents or any increase in the rate or
terms of any bonus, pension or other employee benefit Plan, payment or arrangement made to,
for or with any such directors, officers, employees or agents, (f) any sale, transfer or other
disposition of, or the creation of any Lien upon, any part of the assets of Target, tangible or
intangible, except for sales of inventory and use of supplies and collections of accounts
receivables in the ordinary course of business consistent with past practice, or any cancellation or
forgiveness of any debts or claims by Target, (g) any change in the relations of Target with or
loss of its customers or suppliers, or any loss of business or increase in the cost of inventory
items or change in the tenms offered to castomers, which would have a Material Adverse Effect,
or (h) any capital expenditure (including any capital leases) or commitment therefor by Target in
excess of $10,000,

326 Disclosure. All wrilten agreements, lists, schedules, instruments, exhibits,
documents, certificates, reports, statement and other writings furnished to 360 pursuant hereto or
in cormection with this Agreement or the transactions contemplated hereby, including but not
limited to the Merger, are and will be complete and accurale in all material respects. No
representation or warranty by Target or the Target Sharcholder contained in this Agreement, in
the schedules attached hereto or in any certificate furnished or to be furnished by Target or the
Target Shareholder to 360 in connection herewith or pursuant hereto contains or will contain any
untrue statement of a material fact or omits or will omit 1o state any material fact necessary in
order to make any statement contained herein or therein not misleading. There is no fact known
to the Target Shareholder that has specific application to Target (other than general economic or
industry conditions) and that materially adversely affects or, as far as the Target Shareholder can
reasonsbly foresec, materially threatens, the assets, business, prospects, financial condition, or
results of operations of Target that has not been set forth in this Agreement or any schedule
hereto.

327 Working Capital. Target has sufficient working capital to continue its operations
in accordance with its business plan through the Effective Time without the requirement of any
further debt or equity investments.

The Target Shareholder represents and warrants to 360 that the following repregentations
and warranties ars true and orrect as of the Plan Date and will be wue and correct at the
Effective Time,

328 Investment Purposes. "When such Target Sharcholder receives the Notes as the

. Merger Consideration, it will do so for investment for his own account, and not with a view to,
or for resale in connection with, any distribution of any part of such securities to third parties
within the meaning of such terms as used in the Securitfes Act of 1933, as emended (the
“Securities Act™). The Target Sharcholder understands that the Notes canoot be sold,
transferred, or otherwise disposed of without registration under the Securities Act or exemption
therefrom. The Target Shareholder has no present intention of selling, granting any participation
in, or otherwise distributing the Notes, except pursuant to the registration of the Notes or an
exemption therefrom. By exccuting this Agresment, the Target Shareholder further represents
that he does not have any contract, undertaking, agreement or arrangement with any person other

126864.00101/4033506%v.6 13 HO7000302753 3




DEC. 19. 2067 2:22PM S C NO. 951 P 22

HO7000302753 3

than 360 to sell, transfer or grant participation to such person or to any third person, with respect
to the Notes. The Target Shareholder recognizes that the offering, sale and delivery of the Notes
pursnant to the Merger has not been registered by 360 pursuant to the registration provisions of
the Secorities Act in reliance upon the availability of an exemption under the Securities Act
which depends, in patt, on each of the Target Shareholder’s representations comtained herein,
The Target Shareholder recognizes that the Notes to be issued to him shall bear a legend
substantially in the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR
THE SECURITIES ACT OF ANY STATE. THE SECURITIES HAVE
BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD,
TRANSFERRED FOR VALUE, FLEDGED, HYPOTHECATED, OR
OTHERWISE ENCUMBERED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION OF THEM UNDER THE SECURITIES ACT OF 1933
AND/OR THE SECURITIES ACT OF ANY STATE OR IN THE
ABSENCE OF AN OPINION OF COUNSEL ACCEPTABLE TO THE
ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED UNDER
SUCH ACT OR ACTS.”

"ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF 360

360 represents and warrants to Target and the Target Sharcholder as follows:

4.1 Organization and Anthorzation. 360 is 2 corporation duly organized, validly
existing and in good standing under the laws of the State of Florida with zll requisite comporate
power and authority to own, lease and operate its properties and to carry on its business as now
being conducted. 350 has, or prior to the Effective Time will have, all requisite corperate power,
capacity and authority to execute and deliver this Agreement and all other agreements and
documents contemplated hereby. The exccution and delivery of this Agreement and such other
agreements and documents by 360 and the consummation by 360 of the transactions
contemplated hereby have been or will be duly authorized by 360 prior to the Effective Time and
no other corporate action on the part of 360 will be necessary to authorize the trensactions
contemplated hereby, including but not limited to the Merger. This Agreement has been duly
executed and deliversd by 360 and constitutes the valid and binding obligation of 360,
enforceable in accordance with its terms, snbject to the Equitable Exceptions,

~ 42 No Viclations. The execution and delivery of this Agreement and the other
agreements and documents contemplated hereby by 360 and the consummation of the
transactions contemplated hereby will not (a) violate any provision of the Articles of
Incorporation or Bylaws of 360, (b) violate any statute, rule, regulation, order or decree of any
public body or authority by which 360 or its propertics or assets are bound, or (c) result in 2
violation or breach of, or constitute a default under or result in the creation of any encumbrance
upon, or Create any rights of terminetion, eancellation or acceleration in any person with respect
to any agreement, contract, indenture, montgage or instrument to which 360 {s a party or any of
its properties or assets is bound.
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4,3 Consents. No consent, approval or other authorization of any govemmental
anthority or third party is required as a result of or in connection with the execution and delivery
of this Agreement and the other agreements and documents 0 be executed by 360 or the
consumnrnation by 360 of the transactions contemplated hereby, including but not limited to the
Merger.

44  Capital Stock of 360,

(a) 360’5 authorized capital stock consists of 20,000,000 shares of common
stock, $0.01 par share, of which 7,184,918 shares are issued and outstanding, all of which bave
been validly issued, fully paid and nonessessable and no holder thercof is entitled to any
preemptive rights, There are no outstanding cenversion or exchange rights, subseriptions,
options, warrants or other amangements or commitments obligating 360 to issue any shares of
capital stock or other securities or to purchase, redeem or otherwise acquire any shares of capital
stock or other securities, or to pay any dividend or make any distribution in respect thereof.

4.5 No Violations. The execution, delivery and performance of this Agreement and
the other agreements and documnents contemplated hereby by 360 and the consummation of the
transactions contemplated hereby, including but not limited to the Merger, will not (i) violate any
provision of the Certificate of Incorporation or Bylaws of 360, (ii) violate any statute, rule,
regulation, order or decree of any public body or authority by which 360 or its properties or
assets are bound, or (iif) result in a violation or breach of, or constitute a default under, or result
in the creation of any encurmmbrance upon, or create any rights of termination, cancellation or
acceleration in any person with respect to any Contract or zmy material license, franchise or
permit of 360 or any other agreement, contract, indenture, mortgage or instrument to which 360
is a party or by which any of its properties or assets is bound,

4.6 Consents. No consent, gpproval or other authorization of any govemmentsal
authority or under any Contract or other agresment or commitment to which 360 is a party ot by
which its assets are bound is required as a result of or in connection with the execution or
delivery of this Agreement and the other agreements and documents to be executed by 360 or the
consummation by 360 of the transactions contemplated hereby, including but not limited to the
Merger.

4.7 i ith Laws. 360 (a) is In material compliance with all applicable
laws, regulations (including federal, state and local procurement regnlations), orders, judgments
and decress, and (b) possesses all Permits,

4.8 Disclosure. Al written agreements, lists, schedules, instruments, exhibits,
documents, certificates, reporis, statement and other writings furnished to Target pursuant hereto
or in connection with this Agreement or the transactions ¢ontemplated hereby, including but not
limited to the Merger, are and will ba complete and accurate in all material respects. No
representation or warranty by 360, or its shareholders, contained in this Agreement, in the
schedules attached hereto or in any certificate furnished or to be fumished by 360 to Target in
connection herewith or pursuant hereto contains or will contain any untrue statement of a
material fact or omits or will omit to state any material fact nocesgary in order to make any
statement contained herein or therein not misleading.
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ARTICLE Y
COVENANTS OF THE PARTIES

5.1  Tax-Free Treatment The parties intend. and agree that the transactions
contemplated herein will qualify for Tax-free treatrment under Section 368(2)(1)(B) of the Code
and the rules and regulations promulgated thereunder. None of the parties will take any action
that would be inconsistent with or fail to 1ake any action that is reasonably necessary or
appropriate to ensure, the qualification or treatment of the transactions contemplated herein as
Tax-free under such provisions, without the prior written consent of the other parties hereto,

52  Option to Unwind,  If the Company has not successfully raised Two Million
Five Hundred Thousand Dollars ($2,500,000) on or prior to March 1, 2008, then in exchange for
cancelling the Notes representing the Merger Consideration, including any eccrued but unpaid
interest thereon, the Target Shareholder, in his sole and absolute discretion, shall have the eption
to unwind the Merger and purchase the Target back from the Company upon such other terms
and conditions as shall be mutually agreed upon by the Target Shareholder at the Company.

ARTICLE Vi
INDEMNIFICATION

6.1 360 L osses.

(a) Target and the Target Shareholder jointly and severally agree to indemnify
and hold harmless 360 and its directors, officers, employees, shareholders, representatives,
ageats and attorneys from, against and in respect of any and all 360 Losses (as defined below)
suffered, sustained, incurred ar reguired to be paid by any of them by reasen of (i) 2 breach of
any representation or warranty made by Target or the Target Shareholder in or pursuant to this
Agreement (including, without limitation, the representations and warranties contained in any
certificate delivered pursuanr hereto); or (ji) any failure by Tarpet or the Target Sharcholder to
observe or petform its covenants and agyeements set forth in this Agreement or in any other
agreement or document executed by it in connection with the transactions contemplated hereby.

()] “360 Losses™ shall mean al! damages (including, without limitation,
amounts paid in settlement with the Target’s and the Target Sharcholder’ consent, which consent
may not be unreagonably withheld), losses, obligations, liabilities, claims, deficiencies, costs and
expenses (including, without limitation, reasonable attorneys’ fees), penalties, fines, interest and
monetary sanotions, including, without limitation, reasonable attorneys’ fees and costs incurred
to comply with injunctions and other court and Agency orders, and other costs and expenses
Insident to any suit, action, investigation, claim or proceeding or 1o establish or enforce the rights
of 360 or such other persens to indemnification herennder.

62 Tarpet Losses.

(a) 360 agrees fo indemnify and hold harmless Targel and its directors,
officers, managers, employees, representatives, agents and attorneys and the Target Shareholder
from, against and in respect of any and all Target Losses (as defined below) suffered, sustained,
incurred or required to be paid by any of them by reason of (i} a breach of any representation or
warranty made by 360 in or pursuanmt to this Agreement (inchuding, without limitation, the
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representations and Wwarranties contained in any certificate delivered pursvant hereto) being
untrue or incorrect in any respect; or (i) any failure by 360 to observe or perform its covenants
and agreements sct forth in this Agreement or any other agreement or document executed by it in
connection with the transactions contemplated hereby.

(b)  “Target Losses” shall mean all damages (including, without limitation,
amounts paid in settlement with the consent of 360, which consent may not be reasonably
withheld), losses, obligations, liabilities, claims, deficiencies, costs and expenses (including,
without limitation, reasonable attomeys’ fees), penelties, fines, interest and monetary sanctions,
including, without limitation, reasonable attomeys’ fees and costs incurred to comply with
injunctions and other court and Agency orders, and other costs and expenses incident to any suit,
action, investigation, claim or proceeding or to establish or enforce the right of Target and the
Target Sharcholder or such other persons to indemnification hereunder.

6.3  Notice of Loss. Except to the extent set forth in the next sentence, a party to the
Agreement will not have any liability imder the indemnity provisions of this Agreement with
respect to a particular matter unless a notice satting forth in reasonable detail the breach or other
matter which is asserted hag been given to the Indemnifying Party (as defined below) and, in
addition, if such matter arises out of a suit, action, investigation, proceeding or claim, such notice
is given promptly, but in any event within thirty (30} days after the Indemnified Party (as defined
below) is given notice of the claim or the commencement of the suit, action, imvestigation or
proceeding. Notwithstanding the preceding sentence, failure of the Indemnified Party to give
notice hereunder shall not release the Indemnifying Party from its obligations under this
Article VI, except to the extent the Indemnifying Party is actually prejudiced by such failure to
give notice. With respect to 360 Losses, Target and the Target Shareholder shall be the
Indemmifying Party and 360 and {ts directors, officers, employees, representatives, agents and
attomeys shall be the Indemnified Party. With respect to Target Logses, 360 shall be the
Indemnifying Party and Target and its respective directors, officers, managers, employees,
representatives, agents and attorneys and the Target Shareholder shall be the Indemmified Party.

6.4  Right to Defend. Upon receipt of notice of any suit, action, investigation, claim
or proceeding for which indemnification might be claimed by an Indemnified Party, the
Indmnmfymg Party shail be entitled to defend, contest or otherwise protect against any such suit,
action, invasngauon, claim or proceeding at its own cost and expense, and the Indemnified Party
must cooperate in any such defense or other action. The Indemnified Party shall have the right,
but not the obligation, to participate at its own sxpense in defense thereof by counsel of its own
choosing, but the Indemnifying Party shall be entitled to control the defense unless the
Indemnified Party has relieved the Indemnifying Perty from lisbility with respect to the
particular maiter or the Indemnifying Party fails {o assume defense of the matter. In the event
the Indemnifying Party shall fail to defend, contest or otherwise protect in a timely manner
againm any such suit, action, investigation, claim or proceeding, the Indemnified Party shsll have
the right, but not the obligation, thereafter to defend, contest or otherwise protect against the
same and make any compromise or settlement thereof and recover the entire cost thereof from
the Indemnifying Party including, without limitation, reasonable attorneys’ fees, disbursements
and all amounts paid as a result of such suit, action, investigation, claim or proceeding or the
cOmpromise of settlement thereof, provided, however, that the Indemnified Party must send a
written notice to the Indemnifying Party of any such proposed gettlement or compromise, which
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seftlement or compromise the Indemnifying Party may reject, in its reasonable judgment, within
thirty (30) days of receipt of such notice. Failure to reject such notice within such thirty (30) day
period shall be decined an asceptance of such settlement or compromise. The Indemnified Party
shall have the right to effect a settlement or compromise over the objection of the Indenmifying
Party; provided, that if (i) the Indemmifying Party is contesting such claim in good faith or (ii) the
Indemnifying Party has assumed the defense from the Indemnified Party, the Indemnified Party
waives any right to indemnity therefor. If the Indemnifying Party undertakes the defense of such
matters, the Indemnified Party shall not, so long a5 the Indemnifying Party does not abandon the
defense thereof, be entitled to recover from the Indemmifying Party any legal or other expenses
subsequently incurred by the Indemnified Party in cormection with the defense thereof other than
the reasonable costs of investigation undertakan by the Indemnified Party with the prior written
consent of the Indemnnifying Party.

6.5  Cooperation. Each of 360 and Target, and each of their affiliates, successors and
assigns, shall cooperate with each other in the defense of amy suit, action, investigation,
progeeding or claim by a third party and, during normal business hours, shall efford each other
access to their books and records and employees relating to such suit, action, investigation,
proceeding or claim and shall furnish each other all such further information that they have the
right and power to furnish as may rcasonably be necessary to defend such suit, action,
investigation, proceeding or claim.

ARTICLE VXY
MISCELLANEOQUS

7.1  Entire Agreement, Thie Agreement (including the exhibits and schedules hereto)
constitutes the entire agreement and supersedes all prior agreements and understandings, both
written and oral, between the parties hereto with respect to the subjsct matter hereof, and no
party shall be liable or bound to the other in any mammer by any representations or warranties not
set forth herein,

7.2 Successors and Agsigns. The terms and conditions of this Agreement shall inure
1o the benefit of and be binding upon the parties hereto and their respective successors and
perminted assigns. Neither this Agreement nor any rights, interests, or obligations hereunder may
be assigned by any party hereéto without the prior written consent of all other parties hereto, and
azty purported assignment in violation of this Section 7.2 shall be null and void.

7.3  Counterparts. This Agreement may be executed in one or more tounterparts, each
of which shall for all purposes be deemed to be an original and ail of which shall constitute the
game instriment,

7.4  Headings. The headings of the articles and sections of this Agroement are
inserted for convenience only and shall not be deemed to constitute part of this Agreement or to
affect the construction hereof.

7.5  Construction. As used in this Agreement, the words “herein,” “hereof’ and

“hereunder” and other words of similar import refer to this Agreement as a whole and not 10 any
particular article, section, paragraph or other subdivision.
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7.6 Medification and Waiver. Any of the terms or conditions of this Agreement may
be waived in writing at any time by the party which is entitled to the benefits thereof, and this
Agresment may be modified or 2amended by a written instrument executed by 360, Target, and
the Target Shareholder. No supplement, modification or amendment of this Agreement shali be
binding unless executed in writing by all of the parties hereto (or their permitted suceessors or
assigns), No waiver of any of the provisions of this Agreement shall be decmed or shall
constitute a waiver of any other provision hereof (whether or not similar) nor shall such waiver
constitute a continuing waiver.

7.7  Schedules, Btc. All Exhibits and Schedules annexed hereto arc expressly made a
part of this Agreement a5 though fully set forth herein.

7.8  Notices. All notices of communication required or permitted hereunder shall be
in writing and may be given by (a) depositing the same in United States mail, addressed to the
party 1o be notifled, postage prepaid and registered or certified with retern recsipt request, (b)
delivering the same in person to an officer or agent of such party, (¢) transmitting by facsimile
the same with electronic confirmation of receipt.

(i) Ifto 360 at:

360 Sports Management, Inc.
4400 North Federal Highway
Suite 300 .

Boca Raton, FL 33431

Afttn: Robert F, Licopoli

with copies to:

Blank Rome, LLP

1200 Federal Highway,
Suite 417

Boca Raton, PL 33432
Facsimile No.: 561-417-8101
Atin: Bruoe C. Rosetto, Esq.

(i)  If1o Target or the Target Shareholder, addressed to:
Brian Hebb
498 Nevtown Rd.
Littleton, MA 01460

or to such other address or counsel as any party hereto shall specify pursuant to this Section 7.8
from time to time,
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7.9 GOVERNING LAW/VENUE. THIS AGREEMENT SHALL BE CONSTRUED
IN ACCORDANCE WITH LAWS OF THE STATE OF FLORIDA. THE PARTIES HEREBY
AGREE THAT THE EXCLUSIVE JURISDICTION FOR ALL MATTERS AND
CONTROVERSIES ARISING FROM THIS AGREEMENT OR WITH RESPECT TO THE
TRANSACTION CONTEMPLATED BY THIS AGREEMENT SHALL SOLELY BE
LOCATED IN THE STATE AND FEDERAL COURTS OF PALM BEACH COUNTY,
FLORIDA.

7.10  Swrvival of Covenants, Agreements, Representations and Warranties.

(a) Covenants and Agreements. All covenants and agreements made

hereunder or pursuant hereto or in commection with the transactions conteinplated hereby shall
survive the Closing and shall continue in full force and effect thereafter according to their terms
without limit as to duration.

(d)  Representstions and Warranties. All rcpresentations and warranties
contained herein shall survive the Closing and shall continue in full forge and effect thereafter
for a period of two (2) years following the Closing, except that (i) the representations aud
warranties contained in Sections 3.8 (Tax and Related Matters), 3.11 (Environmental Laws and
Regulations) and 3.18 (Employee Benefit Plans) hereof shall survive until the expiration of the
applicable periods (inclhuding any extensions) of the statutes of limitation to which such
representations and warranties relate, and (ii) the representations and warrantieg contained in
Sections 3.1 and 4.1 (Authorization) and 3.3 and 4,5 (Capital Stock) shall survive indefinitely.

(©) ims Made Prior to Expirstion. Notwithstanding the foregoing survival
periods set forth in this Section 7.10, the termination of a survival period shall not affect the
rights of an Indemnified Party in respect of any claim made by such party with specificity, in
good faith and in writing to the Indemnifying Party in accordance with Sections 6,3 and 7,8
hereof prior to expiration of the applicable survival petiod.

7.11 Expenses. Target and the Target Shareholder, on the one hand, and 360, on the
other hand, shall be solely responsible for their respective costs and expenses incurred in
connection with the transactions contemplated hereby.

7.12  Third Party Beneficiaries. No individual or firm, corporation, partnership or other
entity shall be a third-party beneficiary of the representations, warranties, covenants and
agrecments made by any party hereto.

713 Number and Gender of Words. Whenever the singular number is used, the same
shall include the plural where appropriate, and words of any gender shall includs each other
gender where appropriate.

7.14  Further Assurances. From time to time afier the Effective Time, at the request of
any other party but at the expensge of the requesting party, each of the parties hereto, as the case
may be, will execute and deliver any such other instruments of conveyance, assignment and
transfer, and take such other action as the other party may reasonably request in order to
consummate or evidence the transactions contemplated hereby.

£ 26864.00101/50339069v.6 20 HO70003027563 3




0EC. 19. 2007 2:26PM ¢S ¢ NO. 951 P 29

HO7000302763 3

7.15 Brokers and Agents. Each party represents and watrants that it has employed no -
broker or agent in connection with this transaction and agrees to indemnify and hold harmless
the other parties against all loss, cost, damages or expense arising out of claims for fees or
commissions of brokers employed or alleged to have been emmployed by such indemnifying party.

[Balance of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of
the Plan Date. "
380:

360 SPOR AGE

By:

NameR,amn "’b"\.ﬂr)‘:}i’}
Title: {_£r

TARGEW
ebh /T
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