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ARTICLES OF MERGER 08 wap .
(Profit Corporations) 2 4 Fy &
SECRE T, ‘48
The following articles of metger are submitted in sccordance with the Florida Business Ci s M }';‘Z STaTm
puriuant to section 607.1105, Florids Statutes, R O}}"’rf} .

First: The name and jurisdiction of the gurviving corporation:

Nems Jurisdiction Dacument Number
(i knows applicshle)
TIX CORPORATION DELAWARE 2831727

Second; The namie and jurisdiction of esch marging corporution:

{1F \erawn/ applicabie)
MAGIC ARTS & ENTERTAINMENT - FLORICA, ING.  FLORIDA ' PO5000064390

Thilrd: The Plan of Merger is attactied.

Fourth: The merger shall besome offective on the date the Articles of Mcrger are filed with the Florida
Deparhment of State,

OR / / (Enter 2 wpeciifio date. NOTE: An effoctive dakr canmot be priar to the date: of filing or move
than $¢ duys after merger flle dute)

Fifth:  Adoption of Merger by gurviving corporation « (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdopted by the sharcholders of the surviving corpegation ou

The Plan of Mergier was adopied by theé board of directrs of the surviving corporation on
2/20/2008 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharetiolders of the merging canictation(s) on 2/2/2008

The Plan of Merper was adopted by the board of directars of the merging Gorporation(s) o
and shareholder approval was not required.

{Attach additipnz] sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corparation Slpnature of an Qffjeer or Typed or Printsd Name of Individual & Tile
Direotor
TIX CORPORATION. MITCH FRANCIS, CHIEF EXECUTIVE OFFICER,

MARIC ARTE L ENTERTAINMENT - FLEKIOAINC, L.EE D. MARHSALL, PRESIDENT
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PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger it submitted in compliande withsection 607.1101, Flérida Btitotes, and in'accordance-
with the laws of any other applicahls jurisdiction of incorporation.

Firgt: The oame and jurisdiction of the suryiving corporation:

Nape Jurisdiction
TIX CORPORATION DELAWARE

Second: The name and jurisdiotion of cach mexging corporation:

Narge furisdiction
MAGIC ARTS & ENTERTAINMENT - FLORIDS, INC. FLORIDA

Third: The teems and conditions of the merger are a5 fallows:
PLEASE SEE PLAN OF MERGER ATTACHED.

Fourth: The manner and basis of converting the shares of each corporation into shaves, obligations, or gther
séturitics of the surviving corporation or eny ather corporation or, in whole or in part, into ¢ash ar other
property and the marmer and basis of converting rights to acquire shares of each corperation into rights to
acquire shares, obligations, or othier securities of thie surviving or sty other cerporation or, in whole orin part,
into cash or other proparty<are as fillows:

PLEASE SEE PLAN OF MERGER ATTACHED,

{Attach additienal sheets if necessary)



THE F: WING MAY BE SET FO) P| LE:

Amendments to the articles.of incorporation of the surviving corporation ur¢ indicated bilow ar attached:

OR
Restated articles are attached:

Gﬁm'pmﬁsiuns relating to the merger are as follows:
PLEASE SEE PLAN OF MERGER ATTACHED.




Execution Copy

AGREUMENT AND PLAN OF MERGER
BY AND AMONG

TIX CORPORATION,
A DELAWARE CORPORATION,

ON THE ONE HAND,
AND

MAGIC ARTS & ENTERTAINMENT - FLORIDA, INC,,
A FLORIDA CORPORATION,

. JOSEPH B. MARSH,
AND
LEE D. MARSHALL.,
ON THE OTHER HAND

. DATED AS OF FEBRUARY 29, 2008
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered
into as of February 29, 2008, by and among Tix Corporation, a Delaware corporation (“Tix™), on
the one hand, and Magic Arts & Entertainment — Florida, Inc., a Florida corporation (the
“Company™), Joseph B. Marsh (“Marsh™), and Lee D. Marshall (“Marshall,” and rogether with
Marsh, the “Selling Stockholders™). Tix, the Company and the Selling Stockholders are
collectively referred 1o herein as the “Parties,” and each is a “Party.” Capitalized terns used and
not otherwise defined herein have the meanings set forth in Article 1.

RECITALS

WHEREAS, the Boards of Directors of Tix and the Company have each determined that
it is the best interests of their respective corporations and stockholders that Tix and the Company
enfer into a business combination transaction;

WHEREAS, the respective Boards of Directors of Tix and the Company have adopted
and approved, as the case may be, this Apreement, which is the plan of merger for purposes of
the Florida Business Corporation Act (the “FBCA™), and the agreement of merger for purposes
of the Delaware General Corporation Law (the “DGCL’™), and the merger of the Company with
and into Tix (the “Merger™) in accordance with the terms and conditions set forth herein;

WHERFAS, the Board ol Directors of the Company has determined to recommend to the
Company’s stockholders the approval and adoption of this Agreement and the Merger;

WHLEREAS, the Selling Stockholders are the sole stockholders of the Company and will
benefit from the transactions contemplated herein,

WHEREAS, for U.S. federal income tax purposes, it is intended that the Merger shall
qualify as a reorganization within the meaning of Section 368(a} of the Internal Revenue Code of
1986, as amended (the “Code™), and that this Agreement shall constitute a plan of recrganization
within the meaning of Sections 1.368-2(g} and 1,368-3(a) of the Treasury Rogu]ations and each

of Tix and the Company will be a party to a recrrgumzanon within the meaning of Section 368(c)
of the Code; and

WHEREAS, in connection with the Merger, the Parties desire to make certain
representations, warranties, covenants and agreements and also to prescribe various condilions to
the Merger, upon the terms and subject to the conditions contained herein,

NOW, THEREFORE, in consideration of the covenants, promises, representations and
warranties set forth herein, and for other good and valuable consideration, intending to be legally
bound hereby the parties agree as follows:

ARTICLE 1
DEFINITIONS
1.1 Certain Defipitions. The following terms shall, when used in this Agreement,

have the following meanings:
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“Affiliate” means, with respect to any Person: (i) any Person directly or indirectly
owning, controlling or holding with power 10 vote ten percent (10%) or more of the outstanding
voting securities of such other Person (other than passive or institutional investors); (ii) any
Person ten percent (10%) or more ol whose outstanding voting securities are directly or
indirectly owned, controlled or held with power to vote, by such other Person; (iii) any Person
directly or indirectly controlling, controlled by or under common control with such other Person;
and (iv) any officer, director or partner of such other Person. “*Control" for the foregoing
purposes shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities or voting interests, by contract or otherwise,

“Agreement” shall have the meaning set forth in the Recitals of this Agreement;

“Ahernative Acquisilion” shall have the meaning set forth in Section 5.8 of this
Agreement;

“Ancillary Agreements” means the Key Employee Agreements and the Disclosure
Schedules to this Agreement;

“Benefit Arrangement” means any employment, consulting, severance or other similar
contract, plan, arrangement or policy, and each plan, arrangement (written or oral), program,
agreement or commitment providing for insurance coverage (including any self-insured
arranpements), workers’ compensation, disability benefits, supplemental unemployment benefits,
vacation benetfits, retirement benelits, life, health, disability or accident benefits or for deferred
compensation, profit-sharing bonuses, stock options, stock purchases or other forms of incentive
compensation or post-retirement insurance, compensation or benefits which (A) is not a Welfare
Plan, Pension Plan or Mulli-employer Plan, and (B) is entered into, maintained, contributed to or
required to be contributed to, by the Company or an ERISA Affiliate or under which the
Company or any ERISA Affiliate may incur any liability;

“Business” shall mean the production and promotion of shows and events, including
without limitation, “Lord of the Dance,” “David Copperfield,” and “Jesus Christ Superstar”;

“Business Day” means any day other than Samurday, Sunday or a day on which banking
institutions in Los Angeles, California, are required or authorized to be closed;

“Claim™ shall bave the meaning set forth in Section 8.4 of this Agreement;
“Claim Notice™ shall have the meuning set forth in Section 8.4 of this Agreement;
“Closing™ shall have the meaning set forth in Section 2.2 of this Agresment;
“Closing Dute” shall have the meaning set forth in Section 2.2 of this Agreement;
*Company” shall have the meaning sct forth in the preamble of this Agreement;
“Company Certificate(s)" shall have the meaning set forth in Section 2.5(b) of this

Agreement;

)
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gmpany Commeon Stock” shall have the meaning ascribed to it in Section 2.5(a) of this
Agreement,

“Company Financial Staterments” ghall have the meaning set forth in Section 3.7 of this
Agreement,

“Company Indemnjfied Partics” shall have the meaning set forth in Section 8.2 of this
Agpreement;

“Company Financial Statement Date’ means December 31, 2007;

“Continuing Employees™ shall have the meaning set forth in Section 5.3 of this
Agreement;

“Contract™ mezns any agreement, contract, note, loan, evidence of indebtedness,
purchase order, letter of credit, indenture, security or pledge agreement, covenant nol to compete,
license, instrument, commitment, obligation, promise or undertaking (whether written or oral and
whether express or implied) to which the Company is a party or is bound and which relates to the
Business;

“Certificate of Merger” shall have the meaning set forth in Section 2.3 of this Agreement;
“DGCL” shall have the meaning set forth in the Recitals of this Agresment;
“EBRITDA” shall have the meaning set forth in Section 6.1 of this Agreement;

“Eam-Out Consideration” shall have the meaning set forth in Section 2.5(a) of this
Agreement;

“Earn-Out Threshold™ shall have the meaning set forth in Section 5.1(b) of this
Agreement; ' '

“Effective Time" shall have the meaning set forth in Section 2.3 of this Agreement;
“Effective Date” shall have the meaning set forth in Section 2.3 of this Agreement,
“LEmployee Plans” moans all Benefit Arrangements, Pension Plans and Welfare Plans;

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended;

“Family Member” means, with respeet to any individual (i} the individual, (ii) the
individual’s spouse, (iii) any other natural Person who is related to the individual or the
individual's spouse within the second degree (including adopted children) and (iv) any other
natural Person who resides with such individual;

“FBCA” shall have the meaning set forth in the Recitals of this Agreement;

G258 2/0Ut 1702841



“GAAP"” means U.S. generally accepted accounting principles consistently applied, as in
efTect from time to time;

“lncenlive Compensation” shall have the meaning set forth in Section 5.1(c) of this
Agreement; . '

“Indemnification Threshold” shall have the meaning set forth in Sectian 8.3 of this
Agreement;

“Initial Merger Consideration” shall have the meaning set forth in Section 2.5(a) of this
Agreement;

“Intellectual Property™ means al] trademarks and trademark rights, trade names and trade
name rights, service marks and service mark rights, service names and service name rights,
patents and patent rights, utility models and wility mode! rights, copyrights, mask work rights,
brand names, trade dress, product designs, product packaging, business and product names,
logos, slopans, rights of publicity, trade secrets, inventions (whether patentable or not}, invention
disclosures, improvermnents, processes, formulae, industrial models, processes, designs,
specificationy, technology, methodelogies, computer software (including all source code and
object code), tirmware, development tools, flow charts, annotations, all Web addresses, sites and
domain names, all data bases and data collections and all rights therein, any other contidential
and proprietary right or information, whether ot not subject to statutory registration, and all
related technical information, the information set forth in manufacturing, engineering and
technical drawings, know-how and all pending applications for and registrations of palents,
utility models, trademarks, service marks and copyrights, and the right to sue for past
infrinpement, if any, in connection with any of the foregoing;

“Key Employee Agreements” shall have the meaning set forth in Section 5.2 of this
Apgreement;

“Knowledge™ means and an individual shall be deemed to have “Knowledge” of a
particular fact or other maner if such individual is actually aware of such fact or other matter, A
Person (other than an individual and other than Selling Stockholders) shall be deemed to have
“Knowledge™ of a particular fact or other matter if any individual who is serving, or who has at
any time served as a director or officer of such Person (or in any similar capacity) has, or at agy
time had, Knowledge of such fact or other matler.

. “Laws” meuns any statulg, ordinance, law, rule, regulation, code, injunction, judgment,
order, decree, ruling, or other requirement enacted, adopted or applied by any Regulatory
Authority, including judicial decisions applying common law or interpreting any other Law;

“Léases” means all of the existing leases of the Company listed on Schedule 3.11(a)
hereto;

“Legal Proceeding”™ means any action, arbitration, audit, hearing, investigation, litigation
or suit (whether civil, criminal, administrative, investigative or informal) commenced, brought,
conducted or heard by or before, or otherwise involving, any Regulatory Authority or arbitrator;

0251246001 (70244, 1




“Liabilities” means any direct or indirect liability, indebtedness, obligation, commitment,
expense, claim, deficiency, guaranly or endorsement of or by any Person of any type, whether
known or unknown, accrued, absclute, contingent, matured, unmatured, liquidated or
unliquidated or otherwise;

“Licensed Proprigtary Rights” shall have the meaning set forth in Section 3.10(a) of this
Agreement;

“Lien" means any material mortgage, pledge, lien, encumbrance, charge, security
interest, security agreement, conditional sale or other title retention egreement, limitation, option,
assessment, restriclive agreement, restriction, adverse interest, restriction on transfer or exception
1w or matenal defect in title or other ownership interest (including but not limited to restrictive
covenants, leases and licenses);

“Losses™ means any claim, liability, obligation, loss, damage, assessment, penalty,
judgment, settlement, cost and expense, including costs attributable to the loss of the use of funds
to the date on which a payment is made with respect to a matter of indemnification under Article
8 hereof, and including reasonable attorneys' and accountants® fees and disbursements incurred
in investigating, preparing, defending against or prosecuting any claim,

“Marsh” shall have the meaning set {orth in the preamble to this Agreement;

“Marshall” shall have the meaning set forth in the preamble 1o this Agreement;

“Marsh Emplovment Agreement” shall have the meaning set forth in Section 5.1 of this
Agteement;

“Mayshall Emplovment Aereement™ shall have the meaning set forth in Section 5.1 of
this Agreement;

“Materinl Adverse Etfect” or “Matetial Adverse Change"” means a material adverse effect -
on (i) the assets, liabilities, properties or business of the Parties, (ii) the validity, binding effect or
enforceability of this Agreement or the Ancillary Agreements or (iit) the ability of any Party to
perform its obligations under this Apresment and the Ancillary Agreements; provided, however,
that none of the following shall constitute a Material Adverse Effect on the Company: (i) the
filing, initiation and subsequent prosecution, by or on behalf of stockholders of any Party, of
litigation that challenges or otherwise secks damages with respect to the Merger, this Agreement
and/or transactions contemplated thereby or hereby, (ii) occurrences due to a disruption of a
Party’s business as a result of the announcement of the execution of this Agreement or changes
caused by the taking of action requited by this Agreement, (iii) general economic conditions, or
(iv} any changes generally aiTecting the industries in which a Party operates;

“Merger” shall have the meaning set forth in the Recitals of this Agreement,

“Merpor Cash Copgideration™ shall have the meaning set forth in Section 2.3(2) of this
Agreement; .

02512/0001 170284.1



“Merger Consideration” shall have the meaning set forth in Section 2,5(a) of this
Agreement;

“Merger Stock Consideration” shall have the meaning set forth in Section 2.5(b) of this
Agreement;

“Multiemployer Plan” means any “multiemployer plan” as defined in Section 3(37) of
ERISA.

“New Business™ shall have the meaning set forth in Section 6.1(h) of this Agreement;
“NewSpace™ shall mean NewSpace Entertainment, Inc., a Utah corporation;

“QOrder” means any writ, judgment, decree, ruling, injunction or similar order of any
Regulatory Authority (in each such case whether preliminary or final);

“Qrdinary Course of Business" or “prdinary gourse™ or any similar phrase means the

usual and ordinary course of business of the Company, consistent with its past custom and
practice;

“Owned Proprietary Rights” shall have the meaning set forth in Section 3.10(a) of this
Agreement,;

“Party” or “Parties” shall have the meaning set forth in the preamble to this Agreement;

“Pension Plan™ means any “employee pension benefit plan™ as defined in Section 3(2) of
ERISA (other than a Multiemployer Plan) which the Company or any ERISA Affiliate
maintains, administers, contributes to or is required 1o contribute to, or has maintained,
administered, contributed to or was required to contribute to, or under which the Company or
any ERISA Affiliate may incur any liability; :

“Penmit” means any license, franchise, certificate, declaration, waiver, exemption,
variance, permit, consent, approval, registration, authorization, qualification or similar right
granted by a Regulatory Authority;

“Person” means any natural person, individual, firm, corporation, including a non-profit
corporation, partnership, trust, unincorporated organization, association, limited liability
company, labor union, Regulatory Authority or other entity;

“Regulatory Authority™ means: any (i) federal, state, local, municipal or Joreign
government; (ii) governmental or quasi-governmental authority of any nature (including without
limitation any governmenial agency, branch, department, official, instrumentality or entity and
any court or other tribunal; (iii) multi-national orpanization or body; or (iv) body exercising or
entitled to exercise any administrative, executive, judicial, legislative, police, regulation or taxing
authority or power of any nature;

it

Representatives” shall have the meaning set forth in Section 5.12 of this Agreement,
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“Qecurities Act” means the Securities Act of 1933, as amended; |

“Selling Stoclkholders” shall have the meaning set forth in the preamble to this |
Agreement;

“Stock Power” shall have the meaning set forth in Section 2.6 of this Agreement;

“Subsidiary” of & specified Person means (a) any Person if securities having ordinary
voting power (at the time in question and without regard to the happening of any contingency) to
elect a majority of the directors, trustees, managers or other governing body of such Person are
held or controlled by the specified Person or a Subsidiary of the specified Person; (b) any Person
in which the specified Person und its subsidiaries collectively hold a fifty percent (50%) or
greater equity interest; (c) any partnership or similar organization in which the specified Person
or subsidiary of the specified Person is a general partner; or (d) any Person the management of
which is dircetly or indirectly contralled by the specified Person and its Subsidiaries through the
exercise of voting power, by contract or otherwise;

“Surviving Corporation” shall have the meaning set forth in Section 2.1 of this
Agreement;

“Tangible Personal Property” means all equipment, tools, fixtures, furniture, office
equipment, computer hardware, supplies, materials and other items of tangible personal property
{other than lnventory) of every kind owned or leased by the Company (wherever located) and
whether or not carried on its books) and related to the Business, together with any express or
implied warranty by the manufacturers or sellers or lessors of any item or component part thereof
and all maintenance records and documents related thereto;

“Taxes™ means any U.S. or non U.S. federal, state, provincial, local or foreign (i) income,
corporation gross income, gross receipts, license, payroll, employment, excise, severance, stamp,
accupation, premium, windfall profits, environmental, customs duties, capital, franchise, profits,
withholding, social securily (or similar), unemployment, disability, real property, personal
property, intangible property, recording, occupancy, sales, use, transfer, registration, value added
minimum, ad valorem or excise lax, estimated or other tax of any kind whatsoever, including any
interest, additions 10 tax, penaities, fees, deficiencies, assessments, additions or other charges of
any nature with respect thereto, whether disputed or not, and (ii) any liability for the payment of
any amount ol the type described in (i) above;

“Tax Beturns” means all federal, state, local, provincial and foreign tax returns,
declarations, reports, claims, schedules and forms for refund or credit or information retum ot
statement relating 1o Taxes, including any schedule or attachment therero, and including any
amendment thereof: '

“I'ransactions” shall have the meaning set forth in Section 3.2 of this Agreement;
“Tix" shall have the meaning set forth in the Recitals of this Agreement;

“{ix.Common Stock™ shall have the meaning set forth in Section 2.5(a) of this
Agreernent;
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“Tix Indempified Partigs™ shall have the meaning set forth in Section 8.2 of this
Apreement;

“Welfare Plan™ means any “employee welfare benefit plan™ as defined in Section 3(1) of
ERISA which the Company or any ERISA Atliliate maintains, administers, contributes to or is
required to contribute o, or under which the Company or any ERISA Affiliate may incur any
Liability.

ARTICLE 2
THE MERGER

2.1 Merger. Upon the terms and conditions set forth in this Agreement, and in
accordance with the provisions of the FBCA and the DGCL, at the Effective Time (as defined
below), the Company shall be merged with and into Tix, and the separate corporate existence of
the Company shall cease, and Tix shall continue as the surviving corporation following the
Merger. At the Effective Time, Tix shall succeed to and assume the rights, obligations,
properties, rights, privileges, powers and franchises of the Company. Tix, as the surviving
corporation after the Merger, is sometimes referred to herein as the “Surviving Corporation.”

2.2 Closing. Unless this Agreement has been terminated pursuant to the provisions of
Article 9 hereof, and subject to the satisfaction or waiver of the conditions set forth in Article 7
of this Agregment, the closing of the Merper and other transactions contemplated hereby (the
“Closing™) shall take place at the ottices of Troy & Gould located at 1801 Century Park Easi,
16" Floor, Los Angeles, California 90067, or at such other place as Tix and the Company
mutually agree, at 10:00 a.m. local time on the later to occur of (a) February 15, 2008, or (b) the
second Business Day afier the day on which the last of the ¢losing conditions set forth in Article
7 below has been satisfied ur waived, or such other date as Tix and the Company mutually agree
upon in writing (the “'Closing Date™). Notwithstanding anything herein to the contrary, the
Closing Date shall be deemed to be 12:01 am on Junuary 2, 2008, unless otherwise agreed to by
the Parties, or unless this Agreement iy otherwise terminated pursuant o Article 9 hereof,

2.3 Effective Time. Subject to the provisions of this Agreement, at the Closing, the
Parties shall cause the Merger to become effective by causing the Surviving Corporation to
execute and file with the Secretary of State of the State of Florida and the Secretary of State of
the State of Delaware, as appropriate, a copy of this Agreement (or a certificate in lieu of the
Agreement} together with any required certificates or other appropriate documents (in any such
case, the “Certificate of Megeer'™), executed in accordance with the relevant provisions of the
FBCA and the DGCL, and shall make any other filings or recordings required under the FBCA
and the DGCL. The Merger shall become effective at such time the Certificate of Merger is duly
liled with the Secretary of State of the State of Florida and the Secretary of State of the State ol
Delaware, or at such later date and time as is agreed 10 by Tix and the Company and set forth in
the Certificate of Merger (the dale and time of such filing being the “Effective Time" and the
date upon which the Effective Time occurs, being the “Effective Date™). On the Closing Date,
Tix will deliver the Merger Consideration 1o the Selling Stockholders in accordance with Section
2.5 hereof.

9
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2.4 Effget of the Merper. At the Effective Time, in accordance with the FBCA and
the DGCL, the separate existence of the Company will cease and the Surviving Corporation shall
succeed, without further action, to all the property, assets, rights, privileges, powers and
franchises of cvery kind of the nature and description of the Company, All debts, liabilitics and
duties of the Company will become the debts, liabilities and duties of the Surviving Corporation.

2.5  Effect of Merger on Company Common Stock.
(a) At the Effective Time (subject to Section 2.6 below), all shares of
gommon stock, $1.00 par value per share, ot the Company (the “Company Common Stock™

issued and outstanding immediately prior to the Effective Time shall, by virtue of the Merger,
automatically without any action on the part of the holder thereof be converted into the right to
receive, upon surrender of the certificates representing each such share, if any, an allocable
portion of the following (as set forth on Exhibit A attached hereto): (i) a cash payment of
$XXXK (the “Merger Cash Cansideration™), (if) XXXX shares of the commeon stock, $0.08 par
value per share, of Tix (“Tix Commen Stock™), (the “Merger Stock Consideration,” and together
with the Merger Cash Consideration, the “[nitial Merper Consideration™), and (iii) subject to the
terms and conditions of Article 6 hereof, an additional XXXX shares of Tix Common Stock (the
“Earn-Out Consideration,” and 1ogether with the Initial Merger Consideration, the “Merger
Consideration™).

(b) At the Effective Time, all shares of Company Comman Stock shall
automatically be cancelled and shall cease o exist, and each holder of a certificate which
previously represented any such share of Company Common Stock (each, a “Company
Certificate” and, collectively, the “Company Certificates™) shall cease to have any rights with
respect thereto ather than the right to receive the Merger Consideration such holder is entitled to
receive pursuant to Section 2.5(a) hereof, to be issued or paid in consideration therefor upon
surrender of such certificate in accordance with Section 2.6 hereof,

{c)  Atthe Effective Time, all shares of Company Common Stock held by the
Company as treasury stock, if any, or owned by any direct or indirect Subsidiary of the
Company, if any, immediately prior to the Etfective Time shall automatically be cancelled and
shall cease to exist, and the Company and any such Subsidiary shall cease to have any rights with
respect thereto,

(d)  The Initial Merger Consideration shall be allocated to and distributed
between the Selling Stockholders as set forth on Exhibit A attached hereto. For the avoidance of
doubt, and notwithstanding anything herein to the contrary, the securities issuable to the Selling
Stockholders under this Agreement, including, without limitation, the Merger Consideration,
shall be unrepistered shares of the Tix Common Stock issued in reliance upen the exemption
from securities registration afforded by Section 4(2) of the Securities Act of 1933, as amended .
{the “1933 Act"} and bearing a restrictive legend.

2.6 Delivery of Certificates. At and after the Effective Time, Tix will make available,
and the Selling Stockholders shall be entitled to receive, (i) upon surrender w Tix of its
representatives of the Company Certificates for cancellation and an assignment separate from
certificate in the form attached hereto as Exhibit B (the “Stock Power™), the allocable share of

10
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the Merger Consideration, and upon such swrrender of the Company Certificates, and delivery by
Tix of the aggregate Merger Consideration in exchange therefor, such shares shall forthwith be
cancelled. Until surrendered or delivered as contemplated by this Section 2.6, each Company
Centificate will be deemcd at any time after the Effective Time for all purposes to evidence only
the right to receive upon such surrender the Merger Consideration (as allocated pursuant to

Exhibit A hereof).

27 Stock Transfer Books. From and afler the Effective Time, the stock transfer
books of the Company will be closed, and thers will be no further registration or transters of
Company Common Stock thereafter on the re¢ords of the Company.

2.8 No Fractional Shares. No certificate or scrip representing fractional shares of Tix
Common Stock shall be issued upon the surrender of Company Certificates for exchange, and
such fractional share interests will not entitle the owner thereof to vote or to any other rights of a
stockholder of Tix, Each holder of shares of Company Common Stock exchanged pursuant to the
Merger who would otherwise be entitled 1o receive a fraction of a share of Tix Common Stack
(after 1aking into account all Company Certificates delivered by such holder) shall receive from
Tix, in lieu thereof, cash (without interest) in an amount, less any applicable withholding taxes,
equal 1o such fractional part of a share of Tix Common Stock multiplied by $XXX, the per share
value of Tix Common Stock used for purposes of the Merger and this Agreement.

2.9  Lost, Stolen or Destroyed Certificates. In the event any Company Certificates are
lost, stolen or destroyed, Tix will issue in exchange for such lost, stolen or destroyed Company
Certificates, upon the making of an affidavit of that fact by the holder thereof and the other
deliveries required above, the applicable Merger Consideration; provided, however, that the
Surviving Corporation may, in its sole discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed Company Certificate to deliver an
indemnity or bond in such sum as it may reasonably direct as indemnity against any claim that
mey be made against it with respect to the Company Certificates alleged to have been lost, stolen
or destroyed. '

2.10  Charter Documents: Directors and Officers, Unless otherwise agreed by the
Company and Tix prior 10 the Closing, at and as of the Effective Time, without any further
action on the parl of Tix or the Company: (i) the Articles of Incorporation and the Bylaws of the
Tix as in effect immediately prior to the Effective Time will be the Articles of [ncorporation and
Bylaws of the Surviving Corporation at and alter the Effective Time until thereafter amended as
provided by applicable law and such Articles of Incorporation and Bylaws, as applicable; (i) the
directors of Tix immediately prior to the Effective Time shali be the direciors of the Surviving
Corporation from and after the Effective Time, until their successors are elected and qualified or
until their resignation or removal, (iii) the officers of Tix immediately prior to the Effective Time
shall serve in their respective offices of the Surviving Corporation from and after the Effective
Time, until their successors are elected or appointed and qualified or until their resignation or
removal,

2,11 Takinp of Necessary Action: Further Action. Each of Tix and the Company will
take all such reasonable lawful action as mey be necessary or appropriate in order to effect the
Merger in accordance with this Agreement as promptly as practicable, If, at any time after the
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Effective Time, any such further action is necessary or desirable to carry out the purposes of this
Apreement and to vest the Surviving Corporation with full right, title and possession to all the
property, rights, privileges, power and franchises of the Company, the officers and directors of
the Compuny immediately prior to the Effective Time are fully authorized in the name of their
respective corporations or otherwise 10 take, and will take, all such [awful and necessary action

2.12  Reorpanization Jreatment. For federal income tax purposes, the Merger is
intended to constitute a reorganization within the meaning of Section 368 of the Code. For the
avoidance of doubt, and not withstanding anything herein to the contrary, no Party represents,
warrants or guarantees that the Merger and the transactions contemplated by this Agreement will
be treated by any relevant Regulatory Authority as a reorganization within the meaning of
Section 368 of the Code.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE
COMPANY AND SELLING STOCKHOLDERS

Excoept as set forth on the disclosure schedules to this Agreement (the “Disclosure
Schedules™), the Company, and each of the Selling Stockholders, jointly and severally, represent
and warrant to Tix that the statements contained in this Anticle 3 are true, complete and correct as
of the date of this Agreement and will be correct and complete as of the Closing Date (as though
made then and as though the Closing Dale were substituted for the date of this Agreement
throughout this Article 3, except in the case of representations and warranties stated to be made
as of the date of this Agreement or as of another dale and except for changes contemplated or
permitted by this Agreement); provided, however, that with respect to Sections 3.4, 3.5, 3.6, 3.8,
3.10(a), 3.10(b), 3.10(c), 3.10(d), 3.10(¢), 3.10 (£), 3.10(g), 3.11(e), 3.11(), 3.11(g), 3.12, 3.13,
3.15,3.16,3.17,3.18, 3.19, 3.20, 3.21, 3.22, 3.23, 3.24 and 3.25 of this Article 3, the Selling
Stockholders make the representations and warranties thereunder only as to their Knowledge).

31 nalification:; Subsidi

(a) Fach of the Company and its Subsidiaries is duly organized, validly
existing and in good standing under the Laws of the jurisdiction in which it is organized and has
the requisite power and authority to carry on its business as now being conducted, which such
jurisdictions are set forth on Schedule 3.1(a) hereto of Disclosure Schedules. The Company has
properly elected to be treated, and has qualified for freatment, as an S corporation, within the
meaning of Section 1361 of the Code, from its inception and will continue to so qualify and be
treated through the date of the Merger.

(b)  Each ofthe Company and its Subsidiaries is duly qualified or licensed to
do business and is in good standing in each jurisdiction in which the nature of its business or the
awncrship or leasing of its properties makes such qualification or licensing necessary, other than
in such jurisdictions where the failure to be so qualified or licensed (individually or in the
aggregate) has not had and would not reasonably be expected to have 2 Material Adverse Effect.

(c) The Company has delivered to Tix complete and correct copies of its
articles of incorporation and by-laws and the articles or ceftificates of incorporation and by-laws
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(or comparable charter documnents) of its Subsidiaries, in each case as amended to the date
hereof. All of the outstanding shares of capital stock or other ownership interests of cach
Subsidiary of the Company have been validly issued and are fully paid and nonassessable and
owned by the Company, free and clear of all Liens, and free of any restriction on the right two
vote, sell or otherwise dispose of such capital stock or other ownership interests, except for
restrictions imposed by applicable securities Laws.

(d)  There are no outstanding (i) securities of the Comnpany or any of its
Subsidiaries convertible into or exchangeable for shares of capital stock or other ownership
interests in any Subsidiary of the Company or (ii) options or other rights to acquire from the
Company or any of its Subsidiaries, or other obligation of the Company cr any of its Subsidiaries
10 issue, any capital stock or other ownership interests in, or any securities convertible into or
exchangeable for any capital stock or other ownership interests in, any Subsidiary of the
Company.

(¢)  Except for ownership of less than 1% in any publicly traded company and
the capital stock or other ownership interests of its Subsidiaries, the Company does not own,
directly or indirectly, any capital stock or other ownership interest in any corperation,
partnership, joint venture or other entity. No Subsidiary of the Company owns any shares of
Company Common Stock.

63 Schedule 3.1 of the Disclosure Schedules ser forth each Subsidiary of the
Compuny, As used in this Agreement, the term “Subsidiary”, with respect to any Person, means
* any corporation or other lepal entity of which such Person Controls (cither alone or through or
together with any other Subsidiary), direcily or indirectly, more than 50% of the capital stock or
other ownership interests the holders of which are generally entitled to vote for the election of
the Board of Directors or other governing body of such corporation or other legal entity.

3.2 Authorization; Enforceability. The Company has the requisite power and
authority, and has taken all action necessary, 10 execute, deliver and perform its oblipations
under this Agreement and any Ancitlary Apreement 1o which it is a party and each other
agreement, document, instrurment or certificate contemplated by this Agreement and/or any
Ancillary Agreement or to be executed by the Company in connection with the consummation of
the transactions contemplated by this Agreement (the “Transactions™), and, subject to approval
of the stockholders of the Company, to consummate the Transactigns, The execution and
delivery by the Cornpany of this Agreement and any applicable Ancillary Agreement, and the
consummation by the Cormpany of the Transactions contemptated hereby, and the performance
by the Company of its obligations hereunder, have been duly and validly authorized by all
necessary corporate action on the part of the Company, subject to adoption of this Agreement by
the Company’s stockholders, and no other action on the part of the Company is required 1o
anthorize the execution, delivery and performance of this Agreement and the consummation by
the Company of the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Company and constitutes a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as such enforceability may be limited by bankruptey, insolvency, moralorium, reorganization and
other similar laws affecting creditors’ rights generally and the general principles of equity,
regardless of whether asserted in a proceeding in equity or at law.
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33 Capitalizalion.

() The authorized capital stock of the Company as of the date of this
Agreement consists of 10,000 shares of Company Common Stock, $1.00 par value per share, and
no shares of preferred stock of the Company. As of the date of this Agreement, (i) there are 840
shares of Company Common Stock issued and outstanding; (ii) no shares of Company Common
Stock are held in the treasury of the Company; (iii) no shares of Company Common Stock have
been reserved for future issuance pursuant to the exercise of outstanding options or warrants.
Except as described above, as of the close of business on the day prior 1o the date hereof, there
were'no shares of voting or non-voting capital stock, equity interests or other securities of the
Conipany authorized, issued, reserved for issuance or otherwise outstanding.

(k) All outstanding shares of Company Common Stock are duly authorized,
validly issued, fully paid and non-assessable, and nol subject to, or issued in violation of, any
preemptive, subscription or any kind of similar rights. The Company has no outstanding shares
of Company Commen Stock that are subject to a right of repurchase that will survive the Merger.

{c) There are no bonds, debentures, notes or other indebtedness ol the
Company having the right to vote (or convertible into securities having the right to vote) on any
matters on which slockholders of the Company may vote. Except as set forth on Schedule 3.3(¢}
of the Disclosure Schedules, there are no outstanding securities, options, warrants, calls, rights,
cummitments, agreements, arrangements or undertakings of any kind (contingent or otherwise)
to which the Company is a party or bound obligaling the Company to issue, deliver or sell, or
cause to be issued, delivered or sold, additional shares of capital stack or other voting securities
of the Company or obligating the Company (o issue, grant, extend or enter into any agreement to
issue, grani or extend any security, option, warrant, ¢all, right, commitment, agresment,
arrangement or undertaking. Neither the Company nor any of its Subsidiaries is subject to any
obligation or requirement to provide funds for or to make any investment (in the form of a loan
or capital contribution) in any Person,

(d)  All of the issued and outstanding shares of Company Common Stock were
issued in compliance in all material respects with all applicable federal and state securilies Laws.

(e)  Except as set forth on Sghadule 3.3(g) of the Disclosure Schedules, there
are no outstanding contractual obligations of the Company 10 repurchase, redeem or otherwise
acquire any shares of capital stock (or options or warrants to acquire any such shares) or other
security or equity interests of the Company. Except as set forth on Schedule 3 3(¢) of the
Disclosure Schedules, there are no stock-appreciation rights, security-based performance units,
phantom stock or other security rights or other agreements, arrangements or commitments of any
character (contingent or otherwise) pursuant to which any Person is or may be entitled to receive
any payment or other value based on the révenues, carnings or financial performance, stock price
performance or other attribute of the Company or any of its Subsidiaries or assets or calculated in
accordance therewith of the Company or to cause the Company or any of its Subsidiaries 10 file a
registration stalement under the Securities Act, or which otherwise relate to the registration of
any securities of the Company or any of its Subsidiaries.
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() Except as set forth on Schedule 3.3(f) of the Disclosure Schedules, there
are no voting trusts, proxies or other agreements, commitments or understandings to which the
Company or any of its Subsidiaries or, to the knowledge of the Company, any of the
stockholders of the Company, is a party or by which any of them is bound with respect 10 the
issuance, holding, acquisition, veting ur disposition of any shares of capital stock or other
security or equity interest of the Company or any of its Subsidiaries.

3.4  Non-contravention. Except as set forth on Schedule 3.4 of the Disclosure
Schedules, the execution, delivery and performance of this Agreement by the Company does not
and, subject to obtaining stockholder adoption of this Agreement, the consummation of the
Transactions will not (a) contravene, conflict with, or result in any violation or breach of any
provision of the articles of incorporation or by-laws of the Company, (b) contravene, conflict
with, or result in a viclation or breach of any provision of any Law, (c) require any consent or
other action by any Person under, constitute a breach of or default under, or cause or permit the
termination, cancellation, acceleration or other change of any right or obligation or the loss of
any benefit 10 which the Company or any of its Subsidiaries is entitled under any provision of
any agreement or other instrument binding upon the Company or any of its Subsidiaries or any
license, franchise, permit, certificate, approval or other similar authorization affecting, or relating
in any way to, the assets or busincss ol the Company and its Subsidiaries or (d) result in the
¢creation or imposition of any Lien on any assel of the Company or any of its Subsidiaries, which
in the case of clauses (b) or (d) above would have a Material Adverse Effect on the Company or
on the validity. binding effect or enforceability of this Agreement, any Ancillary Agreement, ot
the ability of the Company to perform its obligations under this Agreement or any applicable
Ancillary Agreement.

3.5  Consents and Approvals. Except as set forth on Schedule 3.5 of the Disclosure
Schedules, no consent, approval, authorization or order of, registration or filing with, or notice
to, any Regulatory Authority or any other Person is necessary to be obtained, made or given by
the Company in connection with the execution, delivery and performance by the Company of
this Agreement or any applicable Ancillary Agreement or for the consummation by the Cornpany
of the Transactions, excepl to the extent the failure 1o obtain any such consent, approval,
authorization or order or to make any such registration or filing would not have a Material
Adverse Effect on the Company or on the validity, binding effect or enforceability of this
Agrecment or any Ancillary Agreement to which the Company is a party, or the ability of the
Company to perform its obligations under this Agreement or any Ancillary Agreement.

3.6  Books and Records. The Company has made and kept books and records and
accounts, which, in reasonable detail, sccurately and fairly reflect the activities of the Company
pertaining to the Business. The Company has delivered to Tix true, correct and complete copies
of the Articles of Incorporation of the Company, including all amendments thereto, and the
Bylaws of the Company, including all amendments thereto, each as currently in effect. The
Company has not, in any manner that pertains to, or could affect, the Business, engaged in any
transaction, maintained any bank account or used any corporate funds excepi for transactions,
bank accounts and funds which have been and are reflected in the normally maintained Books
and Records of the Company. '
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3.7 Financia] Statements. Attached hereto as Exhibit C are the Company Financial
Statements. The Company Financial Statements have been prepared from the books and records
and [4irly and accurately present the financial condition and the results of operations, income,
expenses, assets, Liabilities (including all reserves), changes in shareholders’ equity and cash
flow of the Company as of the respective dates of, and for the periods referred to in, such
Company Financial Statements, in accordance with GAAP applied on a consistent basis
throughout the periods indicated. The Company has maintained its books and records on a cash
basis. :

3.8 No Undisclosed ] jabilitics. Except as set forth on Schedule 3.8 of the Disclosure
Schedules, the Company has no Liabilities relating to the Business due or to become due except
(a) Liabilities relating to the Business that are reflected in the Company Financial Statements
which have not been paid or discharged since the Company Financial Statement Date, and (b)
Liabilities relating 1o the Business incurred in the Ordinary Course of Business since the
Company Financial Statement Dai¢ (none of which relates to any default under any Contract or
Lease, breach of warranty, tort, infringement or violation of any Law or Order or arose out of
any Legal Proceeding) and none of which would have a Material Adverse Effect.

39 Taxes.

(a)  Filing of Tax Returns. Except as set forth on Schedule 3.9(a) of the
Disclosure Schedules, the Company has duly and timely filed (or caused to be filed) with the
appropriate laxing authorities all Tax Returns required to be filed through the Closing Date. All
such Tax Returns filed are complete and accurate in all respects. Except as set forth on Schedule
3.9(a) af the Disclosure Schedules, the Company is not currently the beneficiary of any extension
of time within which to file any Tax Return. No claim has ever been made egainst the Company
or its ussets by an authority in a jurisdiction where the Company does not file Tax Returns such
that the Company is or may be subject to taxation by that jurisdiction.

(b)  Payment of Taxes. Except as set forth on Schedule 3.9(b) of the
Disclosure Schedules, all Taxes owed and due by the Company (whether or not shown on any
Tax Return) have been paid. The unpaid Taxes of the Company, if any, (i) did not, as of the date
of its Interim Balance Sheet, exceed the reserve for Tax lability (excluding any reserve for
deferred [axes established to reflect timing differences between book and Tax income) set forth
on the face of its Interim Balance Sheet (rather than in any notes thereto), and (ii) have not
exceeded that reserve as adjusted for operatiens and transactions through the Closing Date in
accordance with the past custom and practice of the Compaay in filing its Tax Returns. Since
the Interim Balance Sheet Date, the Company has not (i) incwrred any Liability for Taxes other
than in the Ordinary Course of Business or (ii) paid Taxes other than Taxes paid on a timely
basis and in 4 manner consistent with past custom and practice,

) Audits, Investigations, Disputes or Claims. Except as set forth on
Schedule 3.9(c) of the Disclosure Schedules, no deficiencies for Taxes are claimed, proposed or

assessed by any laxing or other governmental authority against the Company, and there are no
pending or, to the Knowledpe of the Company, threatened audits, investigations, disputes or
claims or other actions for or refating to any Liability for Taxes with respect to the Company,
and there are no matters under discussion by or on behalf of the Company with any Regulatory
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Authority, or known to the Company, with respect to Taxes that are likely to result in an
additional Liability for Taxes with respect 10 the Company. Audits of federal, state and local
Tax Returns by the relevant taxing authorities have been completed for the periods set forth on
Schedule 3.9(c) of the Disclosure Schedules, and, except as set forth thereon, none of the
Company, any Subsidiary thereof, or any predecessor thereof has been notified that any taxing
authority intends to audit a Tax Return for any other period. The Company has delivered to Tix
complete and accurate copies of the Company’s federal, state and local Tax Returns for the year
ended December 31, 2006 as well as complete and accurate copies of all examination reports and
statements of deficiencies assessed aguinst or agreed to by the Company at any time. The
Company has not waived any statute of limitations in respect of Taxes or agreed to any extension
of .ime with respect to a Tax assessment or deficiency. No power of attomey granted by the
Company with respect to any Taxes is currently in force,

(d) Lign, There are no Liens for Taxes (other than for current Taxes not yet
due and payable) on any assets or capital stock of the Company.

(¢)  Tax Electiops. All material elections with respect to Taxes affecting the
Company or any of its respective assels as of the Clesing Date are set forth on Schedule 3.9(e) of
the Disclosure Schedules. The Company has not: (i) agreed, and is not required, to make any
adjustment under Section 481(a) of the Code by reason of a change in accounting method or
otherwise; (ii) made an eleclion, and is not required, to treat any of its assets as owned by another
Person pursuant to the provisions of Section 168(f) of the Code or as tax-exempt bond financed
property or tax-exempt use property within the meaning of Section 168 of the Code; (iii)
acquired, and does not own, any assets that directly or indirectly secure any debt the interest on
which is tax exempt under Section 103(2) of the Code; (iv) made a consent dividend election
under Section 365 of the Code; or (v) made any of the foregoing elections and is not required to
epply any of the foregoing rules under any comparable state or local Tax proviston.

() Prior Affiliated Groups, The Company is not and has never been &
member of an affiliated group of corporatipns within the meaning of Section 1504 of the Code.
‘I'he Company does not have any Liability for the Taxes of any Person (i) under Treasury
Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), (if) as a
transferee or successor, (ii{) by Contract, or (iv) otherwise.

(g)  l'ax Sharing Apreements. There are no agreements for the sharing of Tax
liabilities or similar arrangements (including indemnity arrangements) with respect to or
involving the Company (or any of its Subsidiaries) or any of its assets or the Business, and, after
the Closing Dule, neither the Company nor any of its assets or the Business shall be bound by
any such Tax-sharing agreements or similar arrangements or have any Liability thereunder for
amounts due in respect of periods prior to the Closing Date.

(h) Partnerships and Single Member LLCs. Except as set forth on Schedule

' 3.9(h) of the Disclosure Schedules, the Company (i) is not subject 10 any joint venture,

partnership, or other arrangement or contract which is treated as a partnership for Tax purposes,
(ii) does not own a single member limited liability company which is treated as a disregarded
entity, (iii} is not a shareholder of a “controlled foreign corporation™ as defined in Section 557 of
the Code (or any similar pravision of state, local or foreign law) and (iv) is not a “personal
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holding ¢company” as defined in Section 542 of the Code (or any similar provision of state, local
or foreign law). .

i) No Withholding. The Company has not been a United States real property
holding corporation within the meaning of Section 897(c)(2) of the Code during the applicable
pertod specified in Section 897 of the Code. The Company has withheld and paid all Taxes
required to have been withheld and paid in connection with amounts paid or awing to any
employee, independent contractor, eredilor, shareholder or other third party. The transactions
contemplated herein are not subject to the tax withholding provisions of Section 3406 of the
Code, or of Subchapter A of Chapter 3 of the Code or of any other provision of law.

@) International Boycott. The Company has not participated in and is not
participating in an international boycott within the meaning ot Section 999 of the Code.

(k)  Permanent Establishment. Except as set forth on Schedule 3.9(k) of the
Disclosure Schedules, the Company does not have and has never had a permanent establishment
in any foreign country, as defined in any applicable Tax treaty or convention between the United
States and such foreign country.

() Parachute Payments. Except as set forth on Schedule 3.9(1) of the
Disclosure Schedules, the Company is not a party to any existing Contract, arrangement or plan
that has resulted or would result (upon the Closing or otherwise), separately or in the aggregate,
in the payment of any “cxcess parachute payments™ within the meaning of Section 280(G) of the
Code.

(m)  Tax Shelters. Neither the Company nor any Subsidiary has participated in
and the Company is not now participating in, any (ransaction deseribed in Section 6111(¢) or (d)
of the Code or Section 6112(b) of the Code or the Treasury Regulations thereunder, or in any
reportable transaction described in such regulations.

3.10  Intellectual Property: Software,

(a) Schedule 3.10(a) of the Disclosure Schedules sets forth contains a true,
correct and complete list of all Intellectual Property owned by the Company (the “Owned
Proprietary Rights™). Schedule 3.10(a) of the Disclosure Schedules also lists each material

license for Intellectual Property licensed by the Company (the “Licgpsed Proprietary Rights™).

{b) (1) The operation of the Business, including the use of the Owned
Proprigtary Rights, does not infringe or misappropriate or otherwise materially violate the
Inteliectual Property rights of any third party, and no claim is pending or, to the knowledge of
the Company, threatened against the Company alleging any of the foregoing, (ii} the Company
owns, or with respect to the Licensed Proprietary Rights, licenses all of the Intellectual Property
necessary for the conduct of the Business, and (iii} except for the Owned Proprietary Rights and
the Licensed Proprietary Rights, no material fight, license, lease, consent, or other agteement is
required with respect to any Inteliectual Property for the conduct of the Business.

{c) Except as set {orth on Schedule 3.10(¢) of the Disclosure Schedules, or
licenses that are immaterial to the Ordinary Course of Business of the Company, the Company is
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(i) the sole owner of the entire and unencumbered right, title and interest in and to each item of
the Owned Proprietary Rights, and (il) entitled to use the Owned Proprictary Rights and
Licensed Proprietary Rights in the ordinary course of its business to the extent such rights are
used in the operation of the Business. The Company has legally secured all Licensed Proprietary
Rights (including, without limitation, any promotion, production, exhibition and similar rights
currently exploited by the Company, and any Licensed Proprictary Rights embodied in the
Contracts listed on Schedule 3.11 of the Disclosure Schedules), and to the Company’s
Knawledge, the respective licensors of such Licensed Proprietary Rights (including, without
limitation, any promation, production, ¢xhibition and similar rights currently exploited by the
Company) have valid title to all such rights.

(d) The Owned Proprietary Rights and Licensed Proprietary Rights include all
of the maierial Intellectual Property used in the Business, and there are no other items of
Intellectual Property that are maierial to the Business.

(¢)  The Company has made available to Tix all material correspondence and
all written opinions in its possession relating to potential infringement or misappropriation (i) by
the Company of any [ntellectual Property rights of any third party or (ii) by any third party of
any of the Owned Proprietary Rights cor Licensed Proprietary Rights.

3! To the Knowledge of the Company, (i) no third party is engaging in any
activity that infringes or misappropriates the Owned Proprieiary Rights or Licensed Proprietary
Rights and (ii) the Company has not granted any material license or other right to any third party
_ with respect to the Owned Proprietary Rights or Licensed Proprietary Rights.

(g}  The Company has a license to use all software development tools, library
functions, compilers and other third-party seliware that are used in the operation of the Busincss
and are material to the Business, taken as a whole.

311 Contracts: No Defaulis,

(a) Schedule 3.11(g) of the Disclosure Schedules sets forth a complete and
aceurate list, and the Company has made available to Tix true and complete copies, of all
executory Contracts of the Company in the following categories:

i) Contracts that involve performance of services or delivery of
goods by the Company during any twelve (12) month period of an amount or value, individually
or, for a series of related Contracts, in the apgregate, in excess of Five Thousand Dollars
($5.000);

(i)  Contracts that were not entered into in the Qrdinary Course of
Business;

(iil)  Leases (including Leases of Tangible Personal Property) of the
Company and other Contracts, in each case, affecting the ownership of, leasing of, title to, use of,
or any leasehold or other interest in, any real or personal property (except personal property
leases and installment and conditional sales agreements having a value per item or agpregate
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payments, in ¢ach case, of less than Five Thousand Dollars ($5,000) and with terms of less than
one year};

(iv)  Liconsing agreements of the Company, if any, and other Conrracts,
in each case, with respect to patents, trademarks, copyrights or other Intellectual Property as well
as the forms of all agreements with current or former employees, consultants or contractors
regarding the appropriation of, or the non-disclosure of, any of the Intellectual Property set forth
on Schedule 3,10(a) of the Disclosure Schedules;

(v}  collective bargaining agreements of the Company and other
Contracts, in each case, to or with any tabor union or other employee representative of a group of
employees and each other written employment or consulting agreement with any employges or
consultants;

(vi)  joint ventures or partnerships (however named) of the-Company
and other Contracts, in each case, involving a sharing of profits, losses, costs or liabilities by the
Company with any other Person;

{(vii) Conlracis containing covenants that in any way purport to restrict
the business activity of the Company or limit the freedom of the Company 1o engage in any line
of business or to compete with any Person or that subject the Company to confidentiality or non-
disclosure obligations;

(viii) Contracts providing tor payments to or by any Person based on
sales, purchases or profits, other than direct payments for goods;

(ix)  powers of attorney granied by or to the Company that are currently
effective and outstanding; ) )

(x)  Contracts entered into other than in the Ordinary Course of
Rusiness that contain or provide for an express undertaking by the Company to be responsible
for consequential damages;

(xt)  Contracts for capital expenditures relating to the Business in
excess of Five Theusand Dollars ($5,000) individually or Ten Thousand Dollars (10,000} in the
aggregate;

(xii)  Contracts which, to the Knowledge of the Company, will result in
a malerial loss to the Company;

_ (xiti) Contracts between the Company and any of its former or current

stockholders or shareholders, directors, officers and employees (other than standard employment
agreements previously furnished to or approved by Tix and other than option and warrant
agreements with the Company's officers, directors and employees);

(xiv) writlen warranties, guaranties, and/or other similar undertakings
with respect to contractual performance exiended by the Company, other than in the Ordinary
Course of Business; and

20
0251210001 170244,




(xv) cach amendment, supplement, and modification (whether oral or
written) in respect of any of the foregoing.

(b) To the Knowledge of the Company, no officer, direcior, agent, employee,
consultant or contracior of the Company is bound by any Contract that purports to limit the
ability of such officer, director, agent, ¢émpleyee, consultant or contractor to (i) engage in or
continue any conduct, activity or practice relating to the Business or (ii) assign to the Company
or to any other Person any rights to any invention, improvement or discovery.

(¢)  To the Knowledpe of the Company, each Contract set forth on Scheduls
3.11(n) of the Disclosure Schedules is in full force and effect and is valid and enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization or other similar laws affecting creditors' rights generally
and the general principles of equity, regardless of whether asserted in a proceeding in equity or at
law.

(d)  To the Knowledge of the Company:

{i) the Company is, and a1 all times has been, in compliance with all
material terms and requirements of each Contract set forth on Schedule 3,11(a) of the Disclosure
Schedules under which the Company has or had any obligation or Liability or by which the
Company or any of the assets owned or used by the Company is or was bound;

(ii}  each other Person that has or had any obligation or Liability under
any Contract set forth on Schedule 3.11(a) of the Disclosure Schedules under which the
Company has or had any rights is, and has been, in compliance with all material terms and
requirements of such Contract;

(i)  no event has occurred or circumstance exists that (with or without
notice or lapse of time) may contraveng, conflict with, or result in a violation or breach of, or
give the Company or any other Person the right to declare a default or exercise any remedy
under, or to accelerate the maturity or performance of, or to cancel, terminate or modify, any
Contract set Torth on Schedule 3,11(g) of the Disclosure Schedules; and

(iv)  the Company has not given to or received from any other Person,
any written or, to the Knowledge of the Company, other notice or other communication
regarding any actual, alleged, possible or potential violation or breach of, or default under, any
Contract set forth on Sghedule 3.11(a} of the Disclosure Schedules,

{e) There are no renegorialions of, altempts to renegotiate, or outstanding
rights to renegotiate any material amounts paid or payable to the Company under ¢urrent or
completed Contracts, as applicable, with any Person and no such Person has made written
demand for such renegotiation,

(f) Contracts relating to the provision of producis or services by the Company
have been éntered into in the Ordinary Course of Business and have been entered into without
the commission of any act alone or in ¢concert with any other Person, or any consideration having
been paid or promised, that is or would be in violation of any Laws.

™
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(8)  The Company has no reason to believe that the products and services
called for by any unfinished Contract cannot be supplied in accordance with the terms of such
Contraot, including time specifications, and has no reason to believe that any unfinished Contract
will upon performance by the Company result in a loss to the Company,

(h) Al of the Contracts set forth on Schedule 3.11(a) of the Disclosure
Schedules are assignable to the Surviving Corporation without the consent of any other Person,
except as specifically noted on Schedule 3.5 of the Disclosure Schedules,

3.12  Employee Benefits.

(a) Schedulg 3.12(a) of the Disclosure Schedules sets forth a complete list of
all Employee Plans (i} covering employees, directors or consultants or former employees,
directors or consullarits in, or related to, the Business and/or (ii) with respect o which Surviving
Corporation may incur any Liability. The Company has delivered or made available to Tix true
and complete copies of all Employee Plans, including written interpretations thereof and written
. descriptions thereof which have been dismributed to the Company's employees and for which the
Company has copies, all annuity contracts or other funding instruments relating thereto, and a
complete description of all Employee Plans which are not in writing.

(b}  Neither the Company nor any ERISA Affiliate sponsors, maintains,
contributes to or has an obligation to contribute to, or has sponsored, maintained, contributed to
or had an obligation to contribute to, any Pension Plan subject to Title IV of ERISA, or any
Multiemployer Plan.

(c) Each Welfare Plan which covers or has covered employees or former
employees of the Company or of its Affiliates in the Business and which is a “group health
plan,” as detined in Section 607(1) of ERISA, has been operated in compliance with provisions
of Par1 6 of Title |, Subtitle B of ERISA and Section 49808 of the Code at all times,

(d)  There is no Lepal Proceeding or Order outstanding, relating to or seeking
benefits under any Employee Plan set forth on Schedule 3,12(a) of the Disclosure Schedules,
which iz pending, threatened or anticipated against the Company, any ERISA Affiliate or any
Employee Plan.

(e} Neither the Company nor any ERISA Affiliate has any liability for unpaid
contributions under Section 515 of ERISA with respect to any Welfare Plan (i) covering
employees, directors or consultants or [ormer employees, directors or consultants in, or related
1o, the Business and (ii) with respect to which Surviving Corporation may incur any Liability.

H There are no Liens arising under the Code or ERISA with respect (o the
operation, termination, restoration or funding of any Employee Plan set forth on Schedule
3.12(a) of the Disclosure Schedules, or arising in connection with any excise tax or penalty tax
with respect 1o such Employee Plan.

{g) Each ¥mployee Plan set forth on Schedule 3.12(g) of the Disclosure
Schedules has at all times been maintained in all material respects, by its terms and in operation,
in accordance with all applicable laws, including, without {imitation, ERISA and the Code.
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{h)  The Company and its ERISA Affiliates have made full and timely
payment of all amounts required to be contributed under the terms of each Employee Plan and
applivable Law or required to be paid as expenses or as Taxes under applicable Laws, under such
Employee Plan, and the Company and its ERISA Affiliates shall continue to do so through the
Closing Date.

(i) The Compuny has n¢ Employee Plan intended to qualify under Section
401 of the Code.

() Neither the execution and delivery of this Agreement or other related
agreements by the Company nor the consummation of the Transactions wili result in the
acceleration or creation of any rights of eny person to benefits under any Employee Plan
(including, without limitation, the acceleration of the vesting or exercisability of any siock
options, the acceleration of the vesting of any restricted stock, the acceleration of the accrual or
vesting of any benefits under any Pension Plan or the acceleration or creation of any rights under
any severance, parachute or change in control agreement).

(k)  Neither the Company nor any ERISA Affiliate has incurred any liability
with respect to any Employee Plan, which may create, or result in any liability to Surviving
Corporation.

3.13  Labor Matters: Employees. Except as set forth on Schedule 3.13 of the
Disclosure Schedules, the Company is not a party to any collective bargaining or other labor
Contract. There has not been, there is not presently pending or existing, and, to the Knowledge
of the Company, there is not threatened (i) any strike, slowdown, picketing, work stoppage or
employce grievance process against the Company or the Business; (ii) any Legal Proceeding
apainst or affecting the Company or the Business relating to the alleged violation of any Law or
Order pertaining to labor relations or employment matters; or (iii) union organizing campaign or
any application for certification of a collective bargaining agent. No event has occcurred or
circumstance exists that could provide the basis for any work stoppage or other labor dispute,
There is no lockout of any employees by the Company, and no such action is contemplated by
the Company. The Company has complied with all material Laws relating to employment, equal
employment opportunity, nondiscrimination, harassment, retaliation, immigration, wages, hours,
benefits, collective bargaining, the payment of social security and similar Taxes, occupational
health and safety, and plant ¢losing. The Company is not Hable for the payment of any
compensation, damages, Taxes, fines, penalties or other amounts (including, without limitation,
amounts related 1o workplace safety and insurance), however designated, for failure to comply
with any of the foregoning Laws.

3,14  Leual Proceedings. There is no Legal Proceeding or Order (a) pending or, o the
Knowledge of the Company, threatened or anticipated against or affecting the Campany, its
assets or the Business (or 10 the Knowledge of the Company, pending or threatened, against any
of the officers, directors or employees of the Company with respect to their business aclivities
related to or alfecting the Business); (b) that challenges or that may have the effect of preventing,
making illegal, delaying or otherwise interfering with any of the Transactions; or (c) related to
the Business or the Company’s assets to which the Company is otherwise a party. To the
Knowledge of the Company, there is no reasonable basis for any such Legal Proceeding or
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Order. Except as set forth on Schedule 3.14 of the Disclosurs Schedules, to the Knowledge of
the Campany, no officer, director, agent or employee of the Company is subject to any Order
that prohibits such officer, director, agent or employee from engaging in or continuing any
conduct, activity, or practice relating Lo the Business. Except as set forth on Schedule 3,14,
neither the Company, its assets or the Business is subject to any Order of any Regulatory
Authority and the Company is not engaged in any Legal Proceeding to recover monies due it or
for damages sustained by it. The Company is not and has not been in default with respect to any
Order, and there are no unsatisfied judgments against the Company, its assets or the Business.
There is not a reasonable likelihood of an adverse determination of any pending Legal
Proceedings. There are no Orders or agreements with, or Liens by, any Regulatory Authority or
quasi-governmental entity relating to any environmental Law, which regulate, cbligate, bind or
in any way affect the Company or any property on which the Company operates the Business.

315 Compliance with Law,

(a) The Company, o its Knowledge, and the conduct of the Business are and
at all times have been in compliance with all Laws or Orders applicable to them or (o the conduct
and operations of the Business. The Company has not received any notice to the effect that, or
otherwise been advised of (i) any actual, alleged, possible or potential violation of, or failure to
comply with, any such Laws or Orders or (ii) any actual, alleged, possible or potential obligation
on the part of the Company (o undertake, or to bear all or any portion of the cost of, any remedial
action of any nature. No event has ocourred or circumstance exists that (with or without notice
or lapse of time) (i) may constitute or result in a violation by the Company of, or & failure on the
part of the Company, any such Laws or Orders or (ii) may give rise to any obligation on the part
of the Company to undertake, or to bear all or any portion of the cost of, any remedial action of
any nature, except, in either case separately or the cases together, where such violation or failure
to comply could not reasonably be expecled to have a Material Adverse Effect.

(b}  None of the Company, or any of its directors, officers or Representatives
or to the Knowledge of the Company, any employee or other Person affiliated with or acting for
or on behalf of the Company, has, directly or indirectly, (i) made any consibution, bribe, rebate,
payoff, influence payment, kickback or other payment to any Person, private or public,
regardless of form, whether in money, property or services {A) to obtain favorable treatment in
securing business, (B) to pay for favorable treatment for business secured, (C) to obtain special
concessions or for special concessions already obtained, for or in respect of the Company or any
of'its Affiliates or (D) in violation of any Laws of the United States (inctuding, without
limitation, the Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. Sections 78dd-1 et
seq.)) or any laws of any other country having jurisdiction; or (ii} established or maintained any
fund or asset that has not been recorded in the Books and Records of the Company.

3.16  Permits. Schedule 3.16(a) of the Disclosure Schedules sets forth a complete list
of all Permits held by the Company or used in the conduct of the Business, and such Permits
collectively constitute all of the Permits necessary for the Company to lawfully conduct and
operate the Business, as it is presently conducted and to permit the Company to own and use its
assets in the manner in which they are presently owned and used. Except as set forth on
Schedule 3.16(b) of the Disclosure Schedules, the Company is and at all times has been in
compliunce with all.material Permits applicable to it or to the conduct and eperations of the
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Business. The Company has not received any notice to the effect that, or otherwise been advised
of (i) any actual, alleged, possible or potential violation of, or failure to comply with, any such
Permits or (ii) any actual, alleged, possible or potential revocation, withdrawal, suspension,
cancellation or termination of, or any modification o, any Permit set forth on or required to be
set forth on Schedule 3.16(a) of the Disclosure Schedules. No event has occurred, and to the
Company's Knowledge no circumstance exists, that {with or without notice or lapse of time) (i)
may constitute or result directly or indirectly in a violation by the Company of, or a failure on the
part of the Company 10 comply with, any such Permits or (ii) result directly or indirectly in the
revocation, withdrawal, suspension, cancellation or termination of, or any modification to, any
Permit set forth on or required to be set forth on Schedule 3.16(a) of the Disclosure Schedules.
All applications for or renewals of all Permits have béen timely filed and made and no Permit
will expire or be terminated as a result of the consummation of the transactions contemplated by
this Agreement. No present or former shareholder, director, officer or employee of the Company
or any Affiliate thereof, or any other Person, owns or has any proprictary, financial or other
interest {direct or indirect) in any Permit that the Company owns, possesses or uses.

3.17 Absence of Certain Changes. Except as set forth on Schedule 3.17 of the
Disclosure Schedules, since the Company Financial Statement Date, there has not been any: (a)
Material Adverse Effect and no event has occurred and no circumstance exists that may result in
a Material Adverse Effect other than Material Adverse Effects resulting from historical
seasonality of the Business; (b) purchase, redemption, retirement or other acquisition by the
Company of any capital stock or other equity interest of the Company; (¢) amendments to the
Articles of Incorporation and Bylaws of the Company; (d) payment or increase by the Company
of any bonuses, salaries or other compensation (including management or other similar fees) or
eniry into any employment, severance or similar Contract with any employee engaged in the
Business and which the Surviving Corporation is required to hire after Closing, other than
increases in salary to employees made in the Ordinary Course of Business; (¢) adverse change in
employee relations which has or is reasonably likely to have a Material Adverse Effect; (f)
damage to or destruction or loss of any of the assets or property of the Company relating to the
Business, whether or not covered by insurance, that could reasonably be expectsd to constitute a
Material Advetse Effect on the Business; (g) eniry into, termination or acceleration of, or receipt
of notice of termination by the Company of (1) any material license, distributorship, dealer, sales
representative, joint venture, credit or similar agreement relating to the Business, or {2) any
Contract or transaction involving a Liability by or Lo the Company for which the Surviving
Corporation may be liable after the Closing (other than the Liabilities set forth on Schedule 3.8,
Liabilities reflected on in the Interim Balance Sheet which have not been paid or discharged
since the Interim Balance Sheet Date, and Liabilities relating to the Business incured in the
Ordinary Course of Busingss since the Interim Balance Sheet Date); (h) sale (other than sales of
inventory in the Ordinary Course of Business, if any), lease or other disposition of any of the
assets or property of the Company relating to. the Business; (i} mortgage, pledge or imposition of
any Lien on any assets or property of the Company relating to the Business, including the sale,
lease or other disposition of any of its Intellectual Property relating to the Business; (j} (1) delay
or failure to repay when due any obligation of the Company, which delay or failure could have a
Material Adverse Effect on the Company, other than such items as have been specifically
dogumented to Tix in writing or (2) delay or failure to repay when due any obligation of the
Company which delay or failure could have a Material Adverse Effect on the Company, the
Business or on any assets or property of the Company relating to the Business; (k) cancetlation
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or waiver by the Company of any ¢laims or rights with a value to the Company relating to the
Business in excess of Five Thousand Dollars ($5,000) individually or in the aggregate, (1) failure
by the Company to use reasonable efforts to preserve intact the current business organization of
the Company relating to the Business, and maintain the relations and goodwill with its suppliers,
custoiners, landlords, creditors, employees, licensors, resellers, distributors, agents and others
having business relationships with them relating to the Business where such failure could
reasonably be expected to have a8 Matarial Adverse Effect on the Company; (m) licensing out on
an exclusive basis or ather than in the Ordinary Course of Business, disposition or lapsing of any
Intetlectual Property or any disclosure to any Person of any trade secret or other confidential
information without appropriate protections in place; (n) change in the accounting methods,
principles or practices used by the Company; (o) capital expenditures by the Company relating to
the Business in excess of $20,000 individually or $50,000 in the aggregate; or (p) agreement,
whether oral or writien, by the Company with respect to or to do any of the foregoing other than
as expressly provided for herein.

3.18 Insurance. Schedule 3,18 of the Disclosure Schedules sets forth a complete and
accurate list (showing as to each policy or binder the carrier, policy or binder the carrict, policy
number, coverage limits, expiration dales, annual premiums and a general description of the type
of coverage provided) of all policies or binders of insurance of any kind or nature covering the
Company, the Business, or any employees, properties or assets of the Company relating to the
Business, including, without limitation, policies of life, disability, fire, theft, workers
compensarion, emplayee fidelity and other casualty and liability insurance. All such policies are
in full force an effect. The Company is not in default under any of such policies or binders, and
the Company has not failed to give any notice or 1o present any claim under any such policy or
binder in a due and timely fashion.

3.19 Restrictions on Business Activities. There is no agreement, judgment, injunction,
order or decree binding upon the Company or any of its Subsidiaries which has the effect of
prohibiting or materially impairing (&) any current or future business practice of the Company or
any of its Subsidiaries or (b) any acquisition of any Person or property by the Company or any of
its Subsidiaries, except in cach of clauses (a) and (b) for any such prohibitions or impairments
that would not reasonably be expected to have 4 Material Adverse Effect.

320 Rglated Party Transactions. Except as set forth on Schedufe 3.20 of the
Disclosure Schedules, none of the Company, any Atfiliate thereof, holders of the capital stock or
other ownership interest of the Company or any Affiliate or Family Member thereof is presently
or has, since the Interim Financial Statements, borrowed any moneys from or has any
outstanding debl or other ubligations 10 the Company or is presently a party 1o any transaction
with the Company relating to the Business. Except as set forth on Schedule 3.20 of the
Disclosure Schedules, none of the Company, any Affiliate thereof, or any director, officer or key
employee of any such Persons (a) owns any direct or indirect interest of any kind in (except for
ownership of less than 1% of any public company, provided, that such owner’s role is that solely
of a passive investor), or controls or is a director, officer, employee or partner of, consultant to,
lender to or borrower from, or has the right to participate in the profits of, any Person which is (i)
a competitor, supplier, customer, landlord, tenant, creditor or debtor of the Company, (ii)
engaged in a business related to the Business or (iii) a participant in any transaction to which the
Company is a party, Of (b) is a party 1o any Coniract with the Company. Except as set forth on
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Schedule 3,20 of the Disclosure Schedules, the Company has no Contract or understanding with

any officer, director or key empleyee of the Company or any of the Company’s sharsholders or

any Affiliate or Family Member thereof with respect to the subject matter of this Agreement, the |
consideration payable hercunder or any other mauer.

321 Brokers o Finders. Except as set forth on Schedule 3.21 of the Disclosure
Schedules, all negotiations relative to this Agreement and the transactions contemplated hereby
have been carried out by the Company or its Affiliates in connection with the transactions
conternplated by this Agreement, and neither the Company, or Affiliates has incurred any
obligation to pay any brokerage or finder’s fee or other commission in connection with the
transaction contemplated by this Agreement.

3.22 No Other Agreements. Except as set forth on Schedule 3,22 of the Disclosure
Schedules, and other than this Agreement or any agreement contemplated hereby, neither the
Company, nor any of its stockholders, officers, direciors or Affiliates has any lepal obligation,
absolute or contingent, to any other Person 10 sell, assign or transfer any capital stock of or other
equity interes! {other than warrants or options in favor of the Company’s officers, directors or
employees, if any) in the Company or to effect any merger, consolidation or other reorganization
of the Company or to enter into any agreement with respect thereto.

3.23 Disclosure. No representation or warranty of the Company in this Agregment or
in any Ancillary Agreement and no statement in any certificate furnished or to be furnished by
the Company pursuant! to this Agreement contained, contains or will contain on the date such
agreement or certificate was or is delivered, or on the Closing Date, uny untrue statement of a
material fact, or omitted, omits or will omit on such date [ state any material fact necessary in
order to make the staternents made, in light of the circumstances under which they were made,
not misleading.

3.24 Real Property; Title to Property.

{(a) The Company does not own any real property or any interest, other than 4
leasehold interest, in any real property. Schedule 3.24(a) of the Disclosure Schedules lists and
describes all real property leased by the Company and its Subsidiaries and all subleases thereto.
Except for Leases and subleases listed on Schedule 3.24(a) of the Disclosure Schedules, there are
ne leases, subleases, licenses, occupancy agreements, options, rights, concessions or other
agreements or arrangements, written or oral, granting to any Person the right to purchase, use or
occupy any real property used in connection with the Business or any portion thereof or interest
in any such real property.

(b)  The Company and its Subsidiaries have good and marketable title to all of’
ity properties, interests in properties and assets, real and personal, reflected in the Company
Financial Staternents or acquired after the Company Financial Statement Date, or with respect 10
leased propertics and assets, valid leasehold interests in, free and clear of all mortgages, liens,
pledpes, charges or encumbrances of any kind or character, except (i) Liens for current Taxes not
yel due and payable or which are being contested by the Company in good faith, (ii) such
imperfections of title, liens and easements as do not and will not materially detract from or
interfere with the use of the properties subject thereto or affected thereby, or otherwise materially
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impair business operatlons involving such properties, (iii) Liens securing debt which is reflected
on the Company Financial Statements, and (iv) any Liens set forth on Schedule 3.24 of the
Disclosure Schedules. The properties and equipment of the Company that are used in the
operation of the Business are in good operating condition subject to normal wear and tear. All
material properties used in the Business are reflected in the Company Financial Statements.

3.25 Conduct of Business. Prior to the Closing Date, the Company shall conduct its
business in the normal course, und shall not sell, pledge, or assign any assets, without the prior
written approval of Tix, except in the regular course of business. Except as otherwise provided
herein, the Company shall not amend ils Articles of Incorporation or By-Laws, declare
dividends, redeem or sell stock or other securities, acquire or dispose of fixed asseis, change
employment terms, enter inte any material or long-term contract, guarantee abligations of any
third party, seftle or discharge any material balance sheet receivable for less than its stated
amount, pay maore on any liability than its stated amount or enter into any other transaction other
than in the regular course of business.

326 Restricted Securitiecs.  The Selling Stockholder hereby acknowledge and
understand that the shares of Tix Common Stock issuable to the Selling Stockholders, as the
Merger Stock Consideration and Eam-Out Consideration, pursuant te the Merger shall be
restricted securities and agrees that such restricted securities may not be sold, offered for sale,
transferred, pledged, hypothecated or otherwise disposed of except in compliance with the
Securities Act, and all other applicable securities laws and regulations.

3.27 Accredited lnvestor. Fach Selling Stockholder represents and warrants as
follows:

() Such Selling Stockholder is an “accredited investor” as defined in Rule
501(a) of Regulation D, promulgated under the Securities Act,

(6)  Such Selling Stockholder has sufficient knowledge and experience in
investing in companies similar to Tix so as 1o be able to evaluate the risks and merits of its

investment in Tix and it is able financially to bear the risks thersof;

(c) Such Selling Stockholder has sufficient knowledge and experience in
investing in companies similar to Tix so as 1o be able 10 evaluate the risks and merits of its
invesiment in Tix and it is able financially to bear the risks thereof, has adequate means of
providing for its current financial needs and possible contingencies that may face it and has no
need for liquidity in its investment in Tix;

(d)  ltisthe present intention that the shares of Tix Common Stock being
acquired by the Selling Stockholder pursuant to the transactions contemplated by this Agreement
are being acquired for investment and not with a present view to or for sale in connecticn with
any distribution thersof; and ‘

{(e) The Seiling Stockholder further represents that he does not presently have
any contract, undertaking, agreement or arrangement with any person to sell, wansfer or grent
participations to such person or any third person with respect to the shares of Tix Common Stock
being acquired under this Agreement.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF TIX

Except as set forth on the Disclosure Schedules, Tix represent and warrant to the
Company and the Selling Stockholders that the statements contained in this Article 4 are ye,
complete and correct as of the date of this Agreement and will be correct and complete es of the
Closing Date (as though made then and as though the Closing Date were substituted for the date
of this Agreement throughout this Article 4, except in the case of representations and warranties
stated to be made as of the date of this Agreement or as of another date and except for changes
contemplated or permitted by this Agreement).

4.1  Orpanization and Qualification. Tix is duly orpanized, validly existing and in
good standing under the Laws of the jurisdiction in which it is organized and has the requisite
power and authority to carty on its business as now being conducted, which such jurisdictions
are set forth on Schedule 4.1(a) of the Disclosure Schedules. Tix is duly qualified or licensed to
do buginess and is in good standing in each jurisdiction in which the nature of its business or the
ownership or leasing of its properties makes such qualification or licensing necessary, other than
in such jurisdictions where the failure to be so qualified or licensed (individually or in the
aggregate) has not had and would not reasonably be expected to have a Material Adverse Effect.
Tix has delivered to the Company complete and correct copies of its articles of incorporation and
by-laws, in each case as amended 1o the date hereof,

4.2  Authorization; Enforceability. Tix has the requisite power and authority, and
have taken all action necessary, to execute, deliver and perform its obligations under this
Agreement and any Ancillary Agreement to which it is a party and each other apreement,
document, instrument or certificate contemplated by this Agreement and/or any Ancillary
Agreement or to be executed by Tix in connection with the consummation of the Transactions,
and to consummate the Transactions. The execution and delivery by Tix of this Agreement and
any applicable Ancillary Agreement, and the consummation by Tix of the Transactions
conterplated hereby, and the performance by Tix of its obligations hereunder, have been duly
and validly authorized by all necessary corporate action on the part of Tix, and no other action on
the part of Tix is required to authorize the execution, delivery and performance of this
Agreement and the consummation by Tix of the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Tix and constitutes a legal, valid
and binding obligation of Tix enforccable against it in accordance with its terms, except as such
enforceability may be limited by bankruptey, insolvency, moratorium, reorganization and other
similar laws affecting creditors’ rights generally and the general principles of equity, regardless
of whether asserted in a proceeding in equity or at law,

4.3 Non-contravention. Except as set forth on Schedule 4.3 of the Disclosure
Schedules, the execution, delivery and performance of this Agreement by Tix does not, and the
consurmmnation of the Transactions will not (a) contravene, conflict with, or result in any
violation or breach of any provision of the articles of incorporation or by-laws of Tix, (b)
contravene, conflict with, or result in a violation or breach of any provision of any Law, (c)
require any consent or ather action by any Person under, constitute a breach of or default under,
or cause or permit the termination, cancellation, acceleration or other change of any right or
obligation or the loss of any benefit 1o which Tix is entitled under any provision of any
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agreement or other instrument binding upon Tix or any license, franchise, permit, certificate,
approval or other similar authorization affecting, or relating in any way to, the assets, property or
business of Tix, or (d) result in the creation or imposition of any Lien on any of the assets or
properties of Tix, which in the case of clauses (b) or (d) above would have a Material Adverse
Effect on Tix or on the validity, binding effect or enforceability of this Agreement, any Ancillary
Agreement, or the ability of Tix to perform its obligations under this Agreement or any
applicable Ancillary Agreement.

44  Consents and Approvals. Except as set forth on Schedule 4.4 of the Disclosure
Schedules, no consent, approval, authorization or order of, registration or filing with, or notice
to, any Regulatory Authority or any other Person is necessary 1o be obtained, made or given by
Tix in connection with their execution, delivery and performance of this Agreement or any
applicable Ancillary Agreement or for the consummation by Tix of the Transactions, except to
the extent the [ajlure to obtain any such consent, approval, authorization or order or to make any
such registration or filing would not have a Material Adverse Effect on Tix or on the validity,
binding effect or enforceability of this Agreement or any Ancillary Agreement to which Tix is a
party, or the ability of Tix to perform its obligations under this Agreement or any Ancillary
Agprecment.

4.3  Legal Proceedings. There are no Legal Proceedings pending, or to the
Knowledge of Tix, threatened that are reasonably likely to prohibit or restrain the ability of Tix
1o enter into this Agreement, any applicable Ancillary Agreement or consummate the
Transactions.

4.6  Brokers or Finders. Lxcept as set forth on Schedule 4,6 of the Disclosure
Schedules, all nepotiations relative to this Agreement and the transactions contemplated hereby
have been carried out by Tix or its Affiliates in connection with the transactions contemplated by
this Agreement, and neither Tix nor its Affiliates, has incurred any obligation to pay any
brokerage or finder’s fee or other commission in connection with the transaction contemplated
by this Agreement.

ARTICLE 5
PRE-CLOSING COVENANTS OF THE PARTIES

5.1 Key Employee Agreements. As soon as practicable following the execution of
this Agrecment, but in any event prior to the Closing Date, each of the Selling Stockholders shall
execule and enter into employment agreements with the Surviving Corporation, in substantially
the forms attached hereto as Exhibit D (the “*Marshall Ermployment Agreement”) and Exhibit &
(the “Marsh Employment Agreement,” and 1ogether with Marshall Employment Agreement, the
“Key Emplovee Apreements™), subject to the terms and conditions set forth in each such Key
Employee Agreements.

52  Conlinuing Employees. As soun as practicable following the execution of this
Agreement, but in any event prior to the Closing Date, Tix shall make offers of employment to
all employees of the Company existing as of the Closing Date (other than the Selling
Stockholders, the “Continging Fmployees™), for an employment period of at least three years and
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which offers shall be based on same salary and benefits as presently provided by the Company to
such employees.

53  Access to Information., The Parties shall provide to each other and their
respective representatives such financial, operating and other documents, data and information
relating to the Party, and their respective businesses, properties, assets and liabilities, as each
Party, or its representatives may reasonably request. In addition, cach Party hereby agrees to
take all action necessary 1o enable their respective representatives review, inspect and audit each
Party's business, properties, assets and liabilities and discuss them with such Party’s officers,
employees, independent accountants and counsel. Notwithstanding any investigation that any
Party may conduct of the other Partics, or their respective businesses, properties, assets and
liabilitics, each Party may fully rely on the other Party’s warranties, covenants and indemnities
set forth in this Agreement.

S4 Consenis and Approvals. As soon as practicable after execution of this
Agreement, the Parties shall use commercially reasonable efforts to obtain any necessary
consent, approval, authorization or order of, make any registration or filing with or give any
notice to, any Regulatory Authority or Person as is required to be obtained, made or given by any
Party to consummate the transactions contemplated by this Agreement and the Ancillary
Agreements.

5.5  Notification of Adverse Change and Certain Matters. Each Party shall promptly
notify the other Party of any material adverse change in the condition (financial or otherwise} of
such Party. Each Party shall promptly notify the other Party of any fact, event, circumstance or
action known to it that is reasonably likely to cause such Party to be unable to perform any of its
covenants contained herein or any condition precedent in Article 7 not to be satisfied, or that, if
known on the date of this Agreement, would have been required 1o be disclosed 1o another Party
pursuant to this Agreement or the existence or occurrence of which would cause any of the such
Party’s representations or warranties under this Agreement not to be correct and/or complete.
Each Party shall give prompt written notice to the other Party of any adverse development
causing a breach of any of the representations and warranties in Articles 3 and 4 as of the date
made.

5.6  Disclosure Schedule. FEach Party shall, from time to time prior 1o Closing,
supplement the Disclosure Schedules attached hereto with additional information that, if existing
or known 0 it on the date of delivery to the other Party, would have been required to ba included
therein. For purposes of determining the satisfaction of any of the conditions to the obligations
of any Party in Article 7, the Disclosure Schedules of such Party shall be deemed to include only
(a) the information contained therein on the date of this Agreement and (b) information added to
the such Party's Disclosure Schedule by written supplements delivered prior to Closing by such
Party (i) are accepted in writing by the receiving Party, or (i) reflect actions taken or events
occurring afler the date hereof prior to Closing.

5.7 Stare Statutes. The Parties and their respective Board of Directors shall, if any
slate takeover statute or similar law is or becomes applicable to the Merger, this Agreement or
any of the transactions contemplated by this Agreement, use all reasonable efioris to ensure that
the Merger and the other transactions contemplated by this Agreement may be consunmated as
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promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize
the effect of such statute or regulation on the Merger, this Agreement and the transactions
contemplated hereby,

5.8 Conduct of Business. During the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to the provisions of
Article 9 hereof or the Closing, Tix shall direct the day-to-day operations of the Company and
approve all non-recurring transactiens and significant recurring transactions undertaken by the
Company, Further, during such period, the Company shall (unless otherwise required by this
Agreement or Tix has piven its prior written consent io the Company) carry on its business in the
ordinary course consistent with past practice, pay its Taxes and other obligations consistent with
its past practices, pay or perform other obligations when due consistent with its past practices,
subject to any good faith disputes over such Taxes and other obligations and, to the extent
consistent with the Business, use reasonable efforts and institute all policies to preserve intact its
present business orpanization, keep available the services oF its present officers and key
employces, preserve its relationships with customers, suppliers, distributors, licensors, licensees,
independent contractors and other Persons having business dealings with it and to cause its
Subsidiaries to do the same, all with the express purpose and intent of preserving unimpaired its
goodwill and ongoing businesses at the Closing, Tix shall assume the risk of losses incurred, and
the benefit of profits earned, during such period unless this Agreement is otherwise terminated
pursuant 1o Article 9 hereof.

59  No Solicitation. Until the earlier of the Closing or the date of termination of this
Agreement pursuant to the provisions of Article 9 hereof, neither the Company, the Selling
Stockholders nor any of their respective stockholders, officers, directors, agents, investment
bankers or other representatives of any of them (collectively, the “Representatives™) will, directly
or indirectly, (i) solicit, engage in discussions or negotiate with any Person (regardless of who
initiates such discussions or negotiations), or take any other action intended or designed to
facilitate the efforts of any Person, other than the parties hereto, relating to the possible
acquisition of the Company (whether by way of purchase of capital stock, purchase of assets or
otherwise) or any significant portion of its capital stock or assets by any Person other than the
parties hereto (an “Alternative Aequisition"), (ii) provide information with respect to the
Company to any Person relating 1o & possible Alternative Acquisition by any Person, (iil) enter
into an agreement with any Person providing for a possible Alternative Acquisition, or (iv) make
* or authorize any statement, recommendation or solicitation in support of any possible Alternative
Acquisition by any Person. The Company shall cause its Representatives to immediately cease
and cause 10 be terminated all existing discussions or negotiations with any Person heretofore
conducted with respect to any possible Alternative Acquisition.

5.10  Confidentiglity. Tix and the Company acknowledge and agree that the terms and
conditions described in this Agreement, including its existence, as well as the non-public
information and data furnished to them or their respective Representatives from the first
introduction of the parties and throughout the negotiation and drafting of this Agreement is
confidential and will not be disclosed to any third party, or used for any purpose not specificatly
contemplated herein, without prior written consent of the other party, unless otherwise required
by Law or unless it ceases to be confidential through no breach of the receiving party.
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5.11  Pre-Closing Cooperation, Between the date of this Agreement and the Closing
Date, the Company shall, and Selling Stockholders shall cause the Company to, (i) aftord Tix
and its Representatives full and free access to the Company's personnei, properties, Contracts,
books and records, and other documents and data, and (ii) cooperate with Tix and its
Representatives, including providing any relevant documents, in connection with an accounting
review and audit of the Company. - '

ARTICLE 6
POST-CLOSING COVENANTS OF THE PARTIES

6.1 " Earn-Out Consideration.

{(a) Subject to the satisfaction of the Earn-Qut Threshold (as defined below),
and upon the terms and conditions set forth below, the Selling Stockholders shall be entitled to
receive from Tix, and Tix shall issue to such Selling Stockholders, up to an additional 380,952
shares of Tix Common Stock representing the Earn-Qut Consideration. Such Earn-Out
Consideration, if earned pursuant to the provisions of this Section 5.1, shall be payable to the
Selling Stockholders into two tranches, each comprising XXXX shares of Tix Common Stock.

(b) In the event that the financial statements of the New Business, for calendar
year 2008, 2009 and/or 2010, reflect that the New Business, operated as a stand-alone
entertainment division of the Surviving Corporation, has earned and achieved Eamnings Before
Interest, Tax, Depreciation and Amortization (“EBITDA”) of at least $XXXX (the “Earn-Out
Threshold™) for the applicable calendar year, the Earn-Out Consideration shall be due and
payable to the Selling Stockholders. Subject to the terms and conditions of this Section 6.1, an
initial tranche of XXXX shares of Tix Common Stock shall become due end payable 1o the
Selling Stockholders within thirty (30) days of the calendar year in which the New Business
satisfies the Earn-Out Threshold for such year; and the second tranche of XXXX shares of Tix
Common Stock shall become due and payable to the Selling Stockholders within thirty (30) days
of the calendar year in which the New Business safisfies the Earn-Out Threshold for any
subsequent catendar year following the calendar year in which the first tranche of XXXX shares 1
of Tix Common Stock is eamned; provided, howeyer, that in the event that the Selling |
Stockholders fail to earn both tranches of the Earn-Out Consideration by December 31, 2010 ‘
(after any adjustrments or epplications to EBITDA as provided in this Section 6.1), any unearned
portion of the Earn-Out Consideration remaining as of such date shall be automatically forfaited,
without any action on the part of the Parlies, and the Selling Stockholders shall have no further
right, and Tix no further obligation, with respect to such remaining Earn-Qut Consideration.

(©) In the event that the New Business fails to achieve the Earn-Out Threshold
in either a particular calendar year, the Selling Stockholders shall have the right to waive the
receipt of all or part of any incentive compensation tied to New Business (operated as a stand-
alone entertainment division of the Surviving Corporation) (“Incentive Compensation’), which
such Seiling Stockholders may earn in that calendar year to the EBITDA for that calendar yeur
(or prior calendar years) in order to achieve the Eam-Out Threshold for such current calendar
year (or prior calendar year). For example, if'the EBITDA of the New Business during calendar
2008 is $580,000, such EBITDA for calendar 2008 would be less than the Eamn-Qut Threshold,
and by itself, the EBITDA will not trigger Tix obligations to pay out the Earn-Out Consideration
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pursuant to Section 5.1 hereof. In the event that the Selling Stockholders collectively earn an
aggregate of $200,000 for calendar year 2008 in Incentive Compensation pursuant to any
incentive or bonus compensation plan to which each is subject relating to the New Business or
otherwise, the Selling Stockholders shall have the right to waive the $200,000 earned in
incentive or bonus compensation to the effect that aggregate EBITDA for such year is $780,000
($580,000 -+ $200,000), which such aggregate amount satisfies the Earn-Out Threshold.

(d) In the event that the New Business fails to achieve the Earn-Out Threshold
in either 2008 or 2009, the Selling Stockholders shall have the right to apply any amounts by
which EBITDA for either of those calendar years exceeds the Earn-Out Threshold 1o reach the
Earn-Out Threshold for either calendar year 2008 or 2009, and can apply any amounts by which
EBITDA for calendar year 2010 exceeds the Earn-Out Threshold to retroactively satisfy the
Earn-Out Threshold for gither 2008 or 2009. For example, if the EBITDA of the New Business
during 2008 is $800,000, during 2009 is $600,000, and during 2010 is $850,000, then Tix shall
(i) issuc to Selling Stockholders the initial tranche of XXXX shares of Tix Common Stock on or
before January 31, 2009 (because EBITDA for calendar year 2008 satisfied the $ XXXX
threshold), (if) not issue any shares to Selling Stockholders with respect to calendar year 2009
{because EBITDA for calendar year 2009 did not satisty the § XXXX threshald), and (ili) issue
to Selling Stockholders the second tranche of XXXX shares of Tix Common Stock on or befote
January 31, 2011.

(e) in the event the Eam-Out Consideration is earned, and becomes payable o
the Selling Stockholders pursuant to the terms hercof, the Earn-Out consideration shall be
allocated and distributed 1o the Selling Stockholders as set forth in Exhibit A attached hereto.

(f) The Parties hereby apgree and acknowledge that the right to receive the
Earn-Out Consideration as provided in this Agreement is personal to each of the Selling
Stockholders, and neither Selling Stockholder shall have the right to assign or otherwise transfer
such right,

(g)  As used herein, “EBITDA” shall mean for the Company and its

" subsidiaries, an amount equal to (&) the sum (without duplication) of (i) annual net income of the

New Business plus (ii) to the extent deducted in determining annual net income, (A) interest
expense, (B) income tax expense, (C) depreciation and amortization, (D) net losses on asset sales
for such peried, and (E) other non-cash charges for such period (excluding any non-cash charge
to the extent that it represents an accrual of or reserve for cash expenditures in any future period)
minus (b) to the extent included in determining annual net income, (i) net pains on assel sales for
such period, (ii) other non-cash items increasing annual net income (excluding any non-cash
gains for such period resulting from the reversal of an accrual or reduction or elimination of &
reserve gstablished in a prior period to the extent the related non-cash charge was excluded in
accordance with clause (a)(ii)(E) above (and after taking any Incentive Compensation).

EBITDA shall be calculated by Tix in accordance with GAAP.

(h) For purposes of this Section 6.1, and in connection with determining
EBITDA, “New Business” shall mean (i) all business and operations relating to the Business as
of the Closing Date (including all revenues, expenses, gains, losses, charges, etc., relating
thereto), and (i) all business and operations earned or brought in after the Closing Date

34
02812/000} 170284.1




(including all revenues, expenses, gains, losses, charges, eic., relating thereto) relating to the
production, promotion and exhibition ol shows and events, but excluding any presently existing \
business from NewSpace (as of the Closing Date), or any extensions thereof,

6.2  Non-Competition. [n connection with the sale of Company Commeon Stock and
the other transactions contemplated by this Agreement, Tix and each of the Selling Stockholders
agree to be bound by the non-competition provisions contemplated and set forth in the Marshall
Employment Agreement and the Marsh Employment Agreement,

6.3  Ohio Office. Surviving Corporation agrees to maintain an office in Aurora,
Ohio, for at least three (3) years after the Closing Date.

64  Cenain Obligations of the Company. The Company and each Selling Stockholder
hereby represent to Tix that, for the calendar year ended December 31, 2007, and the period

commencing on January 2, 2007 through the Closing Date, the Company has incurred certain
indebtedness by way of advances from an Affiliate which were used to prepay show expenses
and marketing expenses aitributable to shaws and events taking place after January 2, 2008 (the
“Event Payments"). The Event Payments are estimated to be approximately $ XXXX in 2007
and § XXXX in the period January 2, 2007 to the Closing Date, which will be confirmed by
audit after the Closing Date (the "Events Payment Audit"). Tix agrees to satisfy such
indebtedness to the Affiliate promptly following completion of the Events Payment Audit but in
na event later than thirty (30) days following the completion of such andit; provided, however,
that Tix's obligaticn hereunder shall be limited to the satisfaction of those amounts canstituting
the Event Payments, which have been confirmed by the Events Payment Audit. Satisfaction of
any other indebtedness of the Cornpany in excess of the Event Payments, as confirmed by the
Events Payments Audit, shall be the respansibility of the Selling Stockhelders.

6.5  Post-Closing Cooperation. Following the Closing Date, the Company shall, and
Selling Stockholders shall cause the Company to cooperate with Tix and its Representatives,
including providing any relevant documents, in connection with any post-Closing accounting
review and audit of the Company.

ARTICLE 7
CLOSING CONDITIONS
7.1 Conditipns to Company and Selling Stockholder’s Obligatiops to Close. The

obligations of the Campany and Selling Stockhalders to consummate the transactions provided
for bereby are subject to the satisfaction, before or on the Closing Date, of each of the conditions
set forth below in this Section 7.1, any of which may be waived by either of the Company and
Selling Stockholders:

(a) Accuracy of Representations. All representations and warranties of Tix
contained in this Agreement, the Ancillary Agreements and any certificate delivered by Tix at or
prior to Closing shall be, if specifically qualified by materiality, true in all respects and, if not so
qualitied, shall be true in all material respects, in each case on and as of the Closing Date with
the same effect as if made on and as of the Closing Date, except for representations and ‘
warranties expressly stated (¢ be made as of the date of this Agreement or as of another date

35

028 12/0041 170284.1



other than the Closing Date and except for changes contemplated or permitted by this
Agrecment. Tix shall have delivered to the Company a certificate dated the Closing Date to the
foregoing effacr.

)] Covenants. Tix shall, in all material respects, have performed and
complied with each of the covenants, obligations and agreements contained in this Agreement
and the Ancillary Agreements that are to be performed or complied with by it at or prior to
Closing. Tix shall have delivered to the Company a certificate dated the Closing Date to the
foregoing effect.

(c) Consents and Approvals. All consents, approvals, permits, authorizations
and orders required to be obtained from, and all registrations, filings and notices required to be
made with or given to any Regulatory Authority or Person as provided herein, if any, shall have
been so obiained or filed with such Regulatory Authority or Person.

(d)  Key Employee Agreements. The Key Employee Agreements shall have
been executed and delivered to the Company pursuant to Article § hereof

(&) Continuinp Employees. Tix shall have made offers of employment to the
Continuing Employees pursuant to Article 5 hereof.

()  NoLegal Proceedings. No injunction, action, suit or proceeding shall be
pending or threatened by or before any Regulatory Autherity and no Law shall have been
enacted, promulgated or issued or deemed applicable to any of the transactions contemplated by
this Agreement and the Ancillary Agreements, which would: (i) prevent consummation of any of
the transactions contemplated by this Agreement and the Ancillary Agreements; (ii) cause any of
the transactions contemplated by this Agreement and the Ancillary Agreements to be rescinded
following consummation; or (iii) have a Material Adverse Effect on a Party, the Merger, this
Apreement or the transactions contemplated hereby.

(g) Closing Deliverables. Tix shall have delivered, or caused to be delivered,
1o the Company those certificates set forth in Section 7.1(a) and (b) hereof,

7.2 Conditions to Tix’s Obligations to Cloge. The obligations of Tix to consinmate

the transactions provided for hereby are subject to the satisfaction, before or on the Closing Date,
of each of the conditions set forth below in this Section 7.2, any of which may be waived by Tix;

(8) All representations and warranties of the Company and of each Selling
Stockholder contained in this Agreement, the Ancillary Agreements and any certificate delivered
by any of the Company and Selling Stockholders a1 or prior 1o Closing shall be, if specifically
qualified by muteriality, true in all respects and, if not so qualified, shall be true in all material
respects, in cach case on and as of the Closing Date with the same effect as if made on and as of
the Closing Date, except for representations and warranties expressly stated to be made us of the
date of this Agreement or as of another date other than the Closing Date and except for changes
contemplated or permitied by this Agreement. The Company and Selling Stockholders shall
have delivered to Tix a certificate dated the Closing Date to the foregoing effect.
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(b)  Covenants. The Company and Selling Stockholders shall, in &ll material
respects, have performed and complied with each of the covenants, obligations and agreements
contained in this Agreement and the Ancillary Agreements that are to be performed or complied
with by them at or prior to Closing. The Company shall have delivered to Tix a certificate dated
the Closing Date to the foregoing effect.

(c) nta and Approvals. Ail ¢onsents, approvals, permits, authorizations
and orders required to be obtained from, and all registrations, filings and notices required io be
made with or given to, any Regulatory Authority or Person as provided herein, shall have been
s0 obtained or filed with such Regulatory Authority or Person.

(d) Stockholder Approval. All stockholder approval, if any, as required under
any applicable Law, shall have been obtained to approve the transactions contemplated
hereunder including the approval of the Merger, this Agreement or the transactions contemplated
hereby. :

(¢)  KeyEmployee Apreements. The Key Employee Agreements shall have
been executed and delivered to Tix pursuant to Article 5 hereof.

H No Legal Proceedings. No injunction, action, suit or proceeding shall be
pending or threatened by or before any Regulatory Authority and no Law shall have been
enacted, promulgated or issued or deemed applicable to any of the transactions contemplated by
this Agreement and the Ancillary Agreements, which would: (i) prevent consummation of any of
the transactions contemplated by this Agreement and the Ancillary Agreemenis; (ii) cause any of
the transactions contemplated by this Agreement and the Ancillary Agreements to be rescinded
following consummation; or (iii) have a Material Adverse Effect on a Party, the Merger, this
Agreement or the transactions contemplated hereby. '

(g) NoMaterial Adverse Change. There shall have been no material adverse
change in the business, financial condition or operations of the Company.

(h) Closinyg Deliverables. The Company and Sclling Stockholders shall have
delivered, or caused to be delivered, to Tix those certificates set forth in Section 7.2(a) and (b)
hereofl’

(i) - Audit, Tix and its Representatives shall have completed the accounting
review and audit contemplated under Section 5.11 hereof,

ARTICLE 8
INDEMNIFICATION

8.1  Surviva] of Representations, Ete. All of the representations and warranties
contained in this Agreement, other than the representations and warranties contained in Sections
3.1,32,3.9,3.12,3.15, 3.20, 4.1, 4.2 and 4.6 shall survive the Closing and shall continue in full
force and effect for a period of one year after the Closing Date. The representations and
warranties conlained in Sections 3.9, 3.12, and 3.15 shall survive the Clesing and shall terminate
only when the applicable statutes of limitations with respect to the liabilities in question expire,
in each case piving effect 1o any tolling or ¢xtensions thereof. The representations and
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warrantics contained in Sections 3.1, 3.2, 3.20, 4.1, 4.2 and 4.6 and all covenants and obligations
of the parties made herein shall survive the Closing and shall continue in full force and effect
indefinitely, but in no event shall the survival period extend beyond the expiration of the
statytory ierm (including any renewals or exiensions thereof) of the rademark, copyright or
patent at issue. The right to indemnification, payment of Losses or other remedy based on such
representations, warranties, covenants and obligations will not be affected by any investigation
conducted with respect to, or any knowledge of the party entitled to such right to indemnification
acquired (or capable of being acquired) at any time, whether before or after the Closing Date,
with respect to the accuracy or inaccuracy of or compliance with, any such representation,
warranty, covenani or obligation. The waiver of any condition based on the accuracy of any
representation or warranty, or on the performance of or compliance with any covenant or
obligation, will not affect the right to indemnification, payment of Losses, or other remedles
based on such representations, warranties, covenants and obligations.

8.2 Indemnification.

(a) By Company and Selling Siockholders. Subject to Section 8.3, the

Company and each Selling Stockholder, jointly and severally, hereby agree (without duplication)
to indemnify, protect, defend (at Tix's request), release and hold Tix and its directors, officers,
managers, members, employees, agents, successors, Affiliates and assigns (collectively, the “Tix
Indemnified Parties”) harmless from and against any and all Losses incurred in connection with,
arising out of, resulting from or incident to:

3] any breach or inaccuracy of any representation or wasranty of the
Company and each of the Selling Stockholders set forth in this Agreement or contained in any
certificate delivered by or on behalf of Company pursuant to this Agreement;

(ii)  any breach of an'y covenant or other agreement made by the
Company and each of the Selling Stockholders in or pursuant to this Agreement;

(ili)  any Liability arising under or with respect to any and all Employee
Plans, and any Liability with respect to any of the Company's employees, former employees or
service providers relating to acts or omissions which occurred on or prior to the Closing Dae;

(iv)  any Claim by any Person for brokerage or finder’s fees or
cominissions or similar payments based on any agreement or understanding alleged to have been
made by such Person with the Company or the Selling Stockholders (or any Person acting (or
purportedly acting) on behalf of any such Person) in connection with the transactions
contemplated by this Agreement; or

(v}  any Loss, including Taxes, ariging in connection with eny
distributions made to Company Stockholders at any time prior t0 and including the date of the
Merger,

(b)  Indemnification by Tix. Subject to Section 8.3, Tix hereby agrees
(without duplication) to indemnify, protect, defend (at the Selling Stockholders’ request), relcase
and hold the Selling Stockholders, and their respective heirs, agents, successors and assigns
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{collectively, the "Company Indemnified Parties™) harmless from and against any and all Losses
incurred in connection with, arising out of, resulting from or incident to:

@ any breach or inaccuracy of any represemation or warranty of Tix
set forth in this Agreement or contained in any certificate delivered by or on behalf of Tix
pursuant to this Apreement;

(ii)  any breach of any covenant or other agreement made by Tix in or
pursuant to this Agreement; or

(iii)  any taxes levied on the Seling Stockholders with respect to any
income eamned from operalions of the Company between January 2, 2008 through the Closing
Date (excluding for purposes hereof, any taxes which may be levied on the Selling Stockholders
in the event that a Regulaiory Authority determines that the transactions contemplated by this
Agreement do not constitute a reorganization within the meaning of Section 368 of the Code).

8.3  Limitations on Indemnitication for Certain Breaches. An indemnifying party
shall not have any Liability under Section 8.2(a) or 8.2(b) for any Claims unless the aggrepate

amount of Losses 1o the indemmfied parties finally determined to arise thereunder exceeds Fifty
Thousand Dollars ($50,000) (the "Indemnification Threshold™), in which event the indemnifying
party shall be required to pay the full amount of such Losses in excess of the Indemnification
Threshold; provided, however, that the maximum liability of any party hereunder shall be limited
to the consideration received by such party under this Agresment.

84 Indemnification Procedures.

(a) In the event thal any Legal Proceeding shall be instituted or any ¢laim or
demand shall be asserted (individually and collectively, a “Claim™) by any Person in respect of
which payment may be sought under this Article 8 (regardless of the provisions of Section 8.3),
the indemnified party shall reasonably and promptly cause written notice (2 “Claim Notice™) of
the assertion of any Claim of which it has knowledge which is covered by this indemnity to be
delivered to the indemnifying party; provided, however, that the failure of the indemnified party
to give the Claim Notice shall not release, waive or otherwise affect the indemnifying party's
cbligations with respect thereto, except to the extent that the indemnifying party can demonstrate
actual loss and material prejudice as a result of such failure. If the indemnifying party shall
notify the indemnified party in writing within five (5) Business Days (or sooner, if the nature of
the Claim so requires) that the indemnifying party shall be obligated under the terms of its
indemnity hereunder in connection with such lawsuit or action, then the indemnifying party shall
be entitled, if it so elects at its own cost, risk and expense, (i} to take control of the defense and
investigation of such lawsuit or action, (ii) to employ and engage attorneys of its own choice,
but, in any event, reasonably acceptable to the indemnified party, to handie and defend the same
unless the named parties to such action or proceeding (inciuding any impleaded parties) include
both the indemnifying party and the indemnified party and the indemnified party has been
advised in wriling by counse! that there may be one or more material legal defenses available 10
such indemnified party that are different from or additional to those available 1o the
indemnifying party, in which event the indemnified party shall be entitled, at the indemnifying
party’s cost, risk and expense, to a single tirm of separate counsel (plus any necessary local
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counsel), all at reasonable cost, of its own choosing, reasonably acceptable to the indemnifying
party and (iii) to compromise or settle such lawsuit or action, which compromise or settlement
shall be made only with the prior written consent of the indemnified party, such consent not to be
unreasonably withheld or delayed.

(b) if the indemnifying party elects not to defend apainst, negotiate, settle or
otherwise deal with any Claim which relawes lo any Losses indemnified against hereunder, fails
to notify the indemnified party of its election as provided in this Section 8.4 or contests its
obligation o indemnify the indemnified party for such Losses under this Agreement, the
indemnified party may defend against, negotiate, settle or otherwise deal with such Claim. If the
indemnified party defends any Claim, then the indemnifying party shall reimburse the
indemnified party for the Losses incurred in defending such Claim upon submission of periodic
bills. If the indemnifying party shall assume the defense of any Claim, the indemnified party
may participate, at its own expense, in the defense of such Claim; provided, however, that such
indemnified party shall be entitled to participate in any such defense with separate counsel at the
expense of the indemnifying party if (i) so requested by the indemnifying party to participate or
(i) in the reasonable opinion of counse! to the indemnified party, a materia) conflict or potential
material conflict exists between the indemnified party and the inderanifying party that would
make such separate representation required: and provided, further, that the indemnifying party
shall not be required to pay for more than one such counsel for all indemnified parties in
connection with any Claim. If the indemnifying party shall assume the defense of any Claim, the
indemnifying party shall obtain the prior written consent of the indemmified party before entering
into any setilement of such Claim or ceasing to defend such Claim if, pursuant to or as a result of
such settlement or cessalion, injunctive or other equitable relief shall be imposed against the
indemnified party or if such settlement or cessation does not expressly and unconditionally
release the indemnified party from all Liabilities or obligations with respect to such Claim, with
prejudice. The parties hereto agree to cooperate fully with each other in connection with the
defense, negotiation or settlement of any Cleim.

ARTICLE 9
TERMINATION

9.1  Termination. This Apreement may be terminated, and the transactions
contemplated hereby may be abandoned, at any time prior to the Effective Time.

(a) By mutual written agreement of the Parties;

(b) By either of Tix or the Company if the Closing does not occur on or
before February 29, 2008, or such later date as may be extended by mutual consent of the parties;

(c} By the Company if the stockholders of the Company fail to approve the
Merger, this Agreement and the transactions contemplated hereby;

(d) By either of Tix or the Company if any court of conpetent jurisdiction or
other competent Regulatory Authorily shall have issued an order making illegal or otherwise
permanently restricting, preventing or otherwise prohibiting the Merger and such order shall
have become final;

40
02512/000) 170284.1




() By either of Tix or the Company upon written notice to the other Party in
the event of a breach of any provision or covenant of this Apgreement, or any representation or
warranty made by such Party hereunder becomes inaccurate; provided, however, that such
breach or inaccuracy would cause the related closing condition, if any, not be satisfied in
accordance with Article 7 hereof; provided, further, that prior to any termination by the non-
breaching party, such Party shall provide written notice to the breaching Party specifically

identifying the breach .or inaccurate representation, and the breaching Party does not cure or,

correct such breach or inaccuracy within 30 days following receipt of the written notice.

ARTICLE 10
MISCELLANEQUS PROVISIONS

10.1 Notices. All notices, requests and other communications hereunder must be in
writing and will be deemed to have been duly given only if delivered personally against written
receipt or mailed by prepaid fimst class registered or certified mail, return receipt requested, or
sent by overnight courier prepaid, 1o the parties at the following addresses or facsimile numbers:

If 1o Tix to:

Tix Corporation

12001 Ventura Place, Suite 340
Studio City, CA 91604
Artention: Mitch Francis

Tel: (818) 761-1002

Fax: (818) 761-1072

with a copy, which shall not constitute notice to:

Troy & Gould
1801 Century Park East, Suite 1600
Los Angeles, CA 90067
- Attention: David Ficksman
Tel: {(310) 553-4441
Fax: (310)201-4746

If to the Company:

199 East Garfield Road,
Aurora, OH 44202
Attention: Les D, Marshall
Tel: (330) 995-0812

Fax: (330)995-0872

with a copy, which shall not constitute notice, to:

Strassburper McKenna Guinick & Potter, P.C.
Four Gateway Center
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444 Liberty Avenue, Suite 2200
Attention: H. Yale Gutnick
Tel: (412) 281-5423

Fax: (412) 281-8264

10.2 Entire Agreement. This Agreement supersedes all prior discussions and
agreements between the parties with respect to the subject matter hereof and thereof and contains
the sole and entire agreement between the parties hereto with respect to the subject matter hereof
and thereof. Except for the representations end warranties contained in this Agreement or in any
instrument delivered pursuant (o this Agreement, each of the Parties to this Agreement
acknowledges that no other representations or warranties have been relied upon by that Party or
made by any other party or its officers, directors, employees, agents, financial and lega] advisors
or other representatives.

10.3  Publigitv. No party to this Agreement shall issue any press release or make any
public announcementi regarding the transactions contemplated by this Agreement without the
prior written approval of the other party.

10.4  Further Assurances: Pogt-Closing Cooperation. At any time or from time to time

after the Closing, the Parties will execute and deliver to the other party such other documents and
instruments, provide such materials and information and take such other actions as the other
party may reasonably request to consummate the transactions contemplated by this Agreement
and otherwise 1o cause the other Party to fulfill its obligations under this Agreement and the
transactions contemplated hereby. Each Party agrees to use commercially reasonable efforts lo
cause the conditions to its obligations to consummate the transactions contemplated hereby to be
satisfied. :

10.5 Amendment. This Agreement may be amended by the Parties hereto at any time
before the Closing by execution of an instrument in writing signed on behalf of each of the
Parties hereto and after the Closing by execution of an instrument in writing signed on behalf of
the Surviving Corporation.

10.6 Extension. At any time prior to the Closing, Tix and the Company may, to the
extent legally allowed, agree in writing to extend the time for the performance of any of the
obligations of the other party hereto.

10.7  Waiver. Any term or condition of this Agreement may be waived at any time by
the party that is entitled to the benefit thereof, but no such waiver will be effective unless set
forth in a written instrument duly executed by or on behelf of the party waiving such term or
condilion, No waiver by any party of any 1erm or condition of this Agreement, in any one or
more instances, will be deemed to be or consirued as a waiver of the same or any other term or
condition of this Agreement on any future occasion. All remedies, either under this Agreement
or by Law or atherwise afforded, will be cumufative and not alternative.

10.8  Third Party Beneficiaries. The terms and provisions of this Agreement are
intended solely for the benefit of each Party hereto and their respective successors or permitted
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assigns, and it is not the intention of the Parties to confer third-party beneficiary rights, and this
Agreermnent does not confer any such rights, upon any other Person other than any Person entitled
to indemnity as described in Article 8,

10.9  No Assignment; Binding Yffect. Neither this Agreement nor any right, interest or
obligation hereunder may be assigned (by operation of law or otherwise) by any Party without
the prior written consent of'the other Parties and any attempt to do so will be void. Subject to the
preceding sentence, this Agreement is binding upon, inures to the benefit of and is enforceable
by the Parties hereto and their respective successors and assipns.

10.10 Captions. The headings and table of contents used in this Agreement have been
inserted for convenience of reference only and do not defing or limit the provisions hersof,

10.11 Invalid Provisions. If any provision of this Agreement is held to be illegal,
invalid or unenforceable under any present or future law, and if the rights or cbligations of any
party herelo under this Agreement will not be materially and adversely affected thereby, (a) such
provision will be fully severable, (b) this Agreement will be construed and enforced as if such
illegal, invalid or unenforceable provision had never comprised a part hereof, (¢) the remaining
provisions of this Agreement will rernain in full force and effect and will not be affected by the
illegal, invalid or unenforceable provision or by its severance herefrom and (d) in lieu of such
illegal, invalid or unenforceable provision, there will be added automatically as a part of this
Agreement a logal, valid and enforceable provision as similar in terms ta such illegel, invalid or
unenfurceable provision as may be possible.

10.12 Goveming Law, This Agreement will be govemed by and construed in
gccordance with the domestic laws of the State of California, without giving efiect to any choice
of law or conflict of law provision.

10.13 Construction. The Parties hereto agree that this Agreement is the product of
negotiation between sophisticated parties and individuals, all of whom were represented by
counsel, and each of whom had an opportunity to participate in and did participate in, the
drafting of each provision hereof. Accordingly, ambiguities in this Agreement, if any, will not
be construed stricily or in favor of or againsi any Party hereto but rather will be given a fair and
reasonable construction without regard to the rule of contra proferentum.

10.14 Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be desmed an original, but all of which together will constitute one and the
same instrument.

10.15 Expenses. The Company and Selling Stockholders, on one hand, and Tix, on the
other hand, shall each bear its own expenses, including attorneys’, accountants® and other
professionals’ fees, incurred in connection with the negotiation and execution of this Agreement
and cach other agreement, document and instrument contemplated by this Agreement and the
consummation of the transactions contemplated hereby and thereby.

10.16 Attomeys® Fees and Costs, In the event of any action at law or in equity between
the parties hereto 10 enforce any of the provisions hereof, the unsuccessful party to such litigation
shall pay to the successful party all costs and expenses, including reasonable attorneys® fees,
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incurred therein by such successful party; and if such successful party shall recover judgment in
any such action or proceeding, such costs, expenses and reasonable attorneys’ fees may be
included in and as part of such judgment,

10.17 Waiver of Jury Trial. Each party hereto hereby expressly waives any right to trial
by jury of any claim, demand, action or cause of action arizing under or in connection with this
Agreement or the transactions contemplated hereby.

10.18 Legends. Eech Selling Stockhoelders understands that the stock certificates
representing the Tix Common Stock shall bear any legend as required by the "blue sky" laws of
any stale and a restrictive legend in substantially the following form (and a stop-transfer order
may be placed against transfer of such stock certificates):

THE SECURITIES REPRESENTED BY 'THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED
FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (1) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL,IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION I8 NOT REQUIRED UNDER
SAID ACT OR (1) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER
SAID ACT.

10.19 Representation by Counsel, Each party hereto represents and agrees with each
other that it has been represented by or had the opportunity to be represented by independent
counsel of its own choosing, and that it has had the full right and opportunity to consult with its
respective attorney(s) to the extent, if any, that it desired, it availed itself of this right and
opportunity, that it or its authorized officers (as the case may be) have carefully read and fully
understand this Agreement in its entirety and have had it fully explained to them by such party’s
respective counsel, that each is fully aware of the contents thereof and its meaning, intent and
legal effect, and that it or its authorized officer (as the case may be) is competent to execute this
Agreememnt and has execuled this Agreement {ree from coercion, duress or undue influence.

10.20 Schedules. In the event of any inconsistency between the statements in the body
of this Agreement and those in the Disclosure Schedule (other than an exception expressly set
forth as such in the Disclosure Schedule with respect to a specifically identified representation or
warranty), the statements in the body of this Agreement will control.

10.21 Specific Performance. The Parties hereto agree that irreparable damage would
occur in the event that Sections 5.10 and 6.2 of this Agreement is not performed in accordance
with i1s specific terms or were otherwise breached, It is agreed that the Parties will be entitled to
an injunction or injunctions 1o prevent breaches of Sections 5.10 and 6.2 of this Agreement and
to enforce specifically the terms and provisions thereof in any court having jurisdiction, this
being in addition to any other remedy to which they are entitled at law or in equity.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first

above written,
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TIX CORPORATION,
4 Delaware corporation

By:

Name: Mitch Francis

Title:  Chief Executive QOtficer
MAGIC ARTS & ENTERTAINMENT -
FLORIDA, INC,,
a Florida corporation.

By:

Name: Lee D. Marshall
Titte: President

“SELLING STOCKHOLDERS™

By:

Name: Lee D. Marshall

By:

Name: Joseph B, Marsh
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Exhibit A

Allocation of Merger Consideration

FORM OF MERGER ‘ MARSHALL ' Marsd
CONSIDERATION '
Merger Cash Consideration § XXXX $ XXXX
Merger Stock Consideration | XXXX shares of Tix Commen | XOCXX shares of Tix Commen
Stock Stock
Eam-Qut Consideration 50% 50%
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Exhibit .
Form o‘f Stock Power

[See attached.]
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Exhibit
Company I'inancial Statements

[See attached]
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Exhibit R
Marshall Employment Agreement

[See attached]
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Exchibit [
Marsh Employment Agreement

[See attached]
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DISCLOSURE SCHEDULES
[See attached.]




¥ WITNESS WRERRGF, the Paitics have cxpoabed this Agrosmanr el of o date Syt

sizye wiliben,

m&hﬁ: Laé T Miarghall

By ,
Nems: JoasphiB, Mamh
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