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ARTICLES OF MERGER Ao .
T 77 "(Profit Carporations) ' ‘6';- eooe

The following articles of merger are submitted L aceordrnes with the Florida Business Corporation Act,
pursyant to section 607.1108, Florida Sumutes.

First: The name and jurisdiction of the surviving corporation:

Namg dugadiction
. ’ 0t anpwn/ apylicable)
LAT|TUDE 380, INC. . Flo_rlda P1‘00009§1908
Sccond: The nams and jurisdiction of cach merging corporation:
Name Jurladietion Dpcument Nimber
(17 known/ applicabis)
Lalitude Globa! Acquisition Corp. Florida ~ P14000030400

Third: Thae Plsn of Merger is atiached,

Fourth; Tho merger shall becoms effsotive on the date the Artlcles of Msrgor are flled with the Florids
Departmant of Siate.

aR ) ! (Rnter 8 specifia date, NOTE: An effeatlve date cannot ba prior Lo the dwe of filing or more
than 90 days nfter margor flin date,)

Fifth: Adoption of Merger by guryiying corporation  (COMPLETE ONLY ONE STATRMENT)
The Plan of- Merger was adopted by the shareholders of the surviving corporation on ___M8rch 27,2004

The Plan of Metyer was adopied by the basrd of dicestors of the srviving cotporstion on
and ehareholder approval wue not required,

Sixth; Adoption of Mergar by merging corporatlon(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopicd by the sharcholders of the marging corporation(s) en

The Plaz of Merger was adoptod by tha board of directers of the merging corporatian(s) en
AprilB, 2014 and shareholder opproval was not required.

(Attach additional shaeis if necessary)

H14000128182 3
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Seventh:

Nams of Cotsoration

Latituda 380, Inc.

Latlitude Glabal
Acculslon Com

fOR EACH CORPORATI

Signanys of an Officer or
Direstor

{FAX) P.003/052
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Tvued or Printed Name of Indlvidual & Tifle

Brant W, Brown, CEO

Egward Stevens, CED

~a———
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Seventh: EACH (4
Nemo of Corporation Slgnatyra ofan Officecor. Typed ar Pelnied Naine of indlvidual & Title
Dirsator
Latitude 360, Inc. BrentW. Brown, CEQ
Lofllude Global - : — :
AcgusiionCom. . le% ; peve>  Edward Stevens, CEQ .

 Tans

H140001281823
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG

KINGDOM KONCRETR, INC,,
LATITUDE GLOBAL ACQUISITION CORP.
AND
‘LATITUDE 369, INC,

DATED AS OF APRIL 8, 2014

H14000128182 3
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THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of

Aprll 8, 2014, jg entered into by and among KINGDOM KONCRBTE,

INC., a Nevade

corporation (the “Company™), LATITUDE GLOBAL ACQUISITION CDRP, a Morida

corporntion and a wholly-owned subsidiery of the Company (the “Met
LATITUDRE 360, INC., a Florida corporation (“L360"). The Company, the
L350 each, individuslly & “party” or, collectively, the “parties.”

WITNESSETBR:

ger Sudb™), and
Merger Sub and

WHERBAS, tho mpmtiv'e Boards of Directors of the Merger Sub an
approved the merger of the Merger Sub with and into L360, with LI

L360 have each
surviving (ths

“Merger™), on the terms and conditions ¢ontained hereln and in aocordancel with the Floride
Business Corporation Act (the “FLDCA™, and have detarmined that the [Mecger and the

transactions contamplated horein aro advisable and in the best intorest of thelr
and shareholders;

WHERBAS, ths Board of Direotors of the Company haa approved the |
Agreement, applicable to the Company including, without limitation, the issu
common stock, par valus $0.001 per sharo of the Company, in connection wi
more speoifically provided in this Agreament;

ctive antlties

provislons of this
noe of shares of
the Merger, 08

WHERBAS, the partles heroto desire to moke oertaln reprasentations, warrantiss,
covenants and agreements Jn connection with the Merger and to prescribs veripus condilions to

the Merger; and
WHEREAS, for .S, faderal lncome tax purposes, it {s intended that

& Metger quallfy

&s 8 reorganization utidor the provisions of 8zation 368(s) and Seotion 351 of the Code, ond that
thiv Agroement shal) constitute & “plan of reorganization” for the purposes of| Sectlon 368 and

Section 35) of the Code.
NOW THEREFORE, ja sonsideratlon of the mutual represen

onn; warmaniiss,

covenants end sgrecmants contalnad herain, and intending to be legally bound hereby, the parties

hereto agrse as follows:
ARTICLE ]
THE MERGER
1.1, .. Upon the terms and subject 1o the conditons of

the Effective Time (as defined belaw), the Merger Sub shall be merged with
accordance with the applicable provisions of the FLBCA and in socotdahce wi
and the separato existepce of ths Merger Sub shall ceass. L360 shall
corporation in the Merger (hereinafer sometimes referved to as fhe “Surviv.
and ghall cont!nus nnder the lawa of Florida, The Surviving Corpomtion ghall
wholly-owned subsidiary of the Company. The Mesger shall have tho offsots

BOC 71¥0TodvT v

e

§ Agresmant, at
d into L360 in
this Agreemont,
e the surviving
Corporation™),
be operated as 8
specified [n this

114000128182 3




05/02/2014 1210 : ‘ (FAX} P.CY1/052

H14000128182 3

Agreement, the Certificate of Merger (ay defined below) and the applicable provisions of the
FLBCA.

2. Closing: Bffective Time. Subject to the satisfactlon or waivar of all of the
conditions to Closing contalned {n Article V1, the closing of the Merger (tho “Closing"), shali
take plass at the offices of Davisson & Associates, PA, 4124 Quebeo Avenuo North, Suite 306,
Miancapolls, MN §5427 (“Davisson"), e soon as practicable (bt not later than 5 Buriness
Days) after the satisfuction of waivar of ths conditions to Closing contuined in Article VI (other
than thoss conditiona that by thair nature ars o be satisfied &t the Closlng, but subject to the
fulfillment or walver of those conditions), unless another date or place ls agreed 1o in writing by
the partiss heseto, The date on which the Closing ectually occurs is herelnafter refsrred to as the
“Closing Dato," As soon ns is practicabls after the Cloaing, the parties herelo shall onuse the
Merger to be consummated by delivedug to tho Sesretary of State of the State of Flerida 8
Cettificats of Morger (the “Certificate of Merger'™), in such form ae required by, and exeouted
and acknowledged in sooazdancs with, the relevant provisions of the FLBCA. Tho Merger shall
becoms effectlve a3 of the date and m such time (the “Effective Time") a3 the Certiflcate of
Moerger la filed with tho.Sacretary of State of the State of Florida with respeot to ths Merger, but
not later than May 2, 2014 (tha “Outside Closing Date™,

1.3,  Bffeots of Marear. The Merger shall have the effsots sot forth in the applicable
provisions of the FLBCA, Without limiting the goncrality of the foregaing, and subject thereto,
at the Bffective Timo, all the properties, rights, privileges, powers and franchizes of the Mergor
Bub shall veat In the Surviving Corporation, ead all debls, linbllities and dutles of Marger Sub
shall become the debts, labllitlos end dutles of the Survlving Corporation. '

1.4, Anlolas of Incomorstion. The Arilcles of Incorporation of L360 In effect
Inunediately prior to the Effective Time shall become, from and sfter the Bffective Time, the
Artlicles of Incorporation of the Surviving Corporation, uniil emended or repealed in accordance
with tho terms thereof and with Applioable Law, '

1.5. Bylawg. The Bylaws of L360 in effost immedintely prior to the Effective Time
shall become, from and aRer the Bffective Time, the Bylaws of ths Surviving Corporation, until
thersofier amendod or rapealed in accordance with the tarmg thereof and with Applicable Law,

1.6, Diregtors and Offioers. The direotors and officers of 1.360 Immediately prior to
the Bffestive Timps shall become at the Bffecilva Time, the divestors aud officars of the Surviving
Corporation, tech 16 hold offics from the Bffective Time in accordanco with the Articles of
Incorporation and Bylaws of the Surviving Corporation unli! their respectlve successors are duly
electad or appolnied and quallfy, or they reslgn or are pomoved. In addition, the officers and
direotors of L3460 shall be appointed as offioers and directors of the Company immediately safter
the Bffesive Time, in acoordance with the Artloles of Incorporation and Bylaws of the Company
untll thele respeative sucoessors are duly slected or appointed and qualify, or they resign or are

removed.
' ARTICLE IY :
ERFECT OF THE MERGER ON CAPITAL STOCK
2
800 a1 YT 0NV7
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2.1, Converslon of Capita) Stack. As of tho Effcctive Time, by virtus of the Merger
end without any aotion on the part of the parties or tha registered holdors of any shares of capiel
stock of the Compeny (each 2 “Company Stockiolder,” and collectively, the “Company
Stockboldors'™y .

(8)  Subjest to adjustment st Closing es mny be required herounder, esch sharc
of common atock of L360, par value $0.001 per share, (the “L366 Common Stock™), assuming
that there aye no shares of L.360 Common Stock thet ars Disgenting Shares, shall be converted
into the right to recoive approximately 27874899 shares (the “Couversion Rato™) of n fully paid
and non-asgessable shars of common stock, par value $0,001 per share, of the Compeny (the
“Compuny Comuion Stock™. To the oxient that thers erc any Disscnting Bhmea, the
Conversion Rate shall be sppropriately edjusted, along with any other adjustments provided for
{n this Agreement, so that {mmediately afier the Bffective Time, the holders of the L360

" Comamon Stock (each an “L360 Sharehalder™ and collestively the “L360 Sharcholders™) shall

own, in the aggregate, One Hundred Fifty Four Million Scven Hundred Thirty Five Thousand
Five Hundred Pour (154,738,504) ahares of Company Common Stock (on & fully diiuted es
converted basie) (tho "Merger Shares™. Tho Mergor Shares will roprosent approximately
ninety-nine and thres tenths of ono percent (99.3%) of the lssued und outstanding shares of
Company Common Stock after giving effect 1o (1) & reserve for the lssuance of approximately
Four Mtllion Ona Hundred Porty ‘I'wo Thousand Pive Hundred Ninsty 8ix (4,142,596) shares of
Company Common Stock to new Investor(s) and (i) approximately One Million One Hundred

Twanty Ons Thousand Nine Huadred (1,121,900) shares of Company Coramon Stock retained |

by certaln existing shareholders of the Company.

(b) At the Elfectiva Tima, all shares of L360 Comriwon Stock, other than any
shares of 1.360 Comman Stock that are Dissonting Shares, shail no longer bs outstanding and
shall automatically be concelled and retired and shall cease to exist, and-each LI60 Shareholder
shal! oonze to have any righty with respest thereto, sxcopt tho right 1o reocive the Merger Shares,

(0}  No frastion of a shure of Company Common Stock will bs igsued, bul in
lfen of such issuance, the number of shares of Company Common Btack lisued to each 1360
Sharcholder who would otherwise be entitled to s fraction of & shero of Company Common
Stock (after aggrogating all fractional sharea of Company Common Stock to be recelved by such
L360 Shgreholder) shall be rounded to the nearest whole share (with 0.5 being rounded up).

(d)  Notwithstanding ths foregoing, no amounts shall be payable ! or after the
Effective Time with respeot to any Dissanting Sharea (defined below) er any shares of L360
Common Stock with respect to whlel dissenters’ rights have not terminated, In the case of
Dissenting Shares, payraent shall bo made in pocordancs with Seotion 2.9 horsin and the
FLBCA. In the case of any shates with tospect to which dissenters’ rights hava not terminelzd 23
of the Bffectivo Time, If such shares of L360 Common Stock become Dissenting Shares,
payment shall be mado in accordanes with Seation 2,9 hersin and the FLBCA, and if, Instead, the
dissentars' righty with rospect to such Company Shares jrrevecably terminate after the Bffective
Time, such shares shall be ontitlsd cnly to recelvs the applicable Merger Sharea upon detivery of

the certifcats(s) representing the applicable shares of 1360 Common Stock.

2.2, Exchangaoflnterssta,

BOC S71T0704v7 ' o
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(®  Pmoscedurs. At least five (5) days prior to the Closing Date, the 1360
Shareholders shall deposit, or shall cause to bo depositad, with Sipnature Stock Transfer Inc. (the
“Exchauge Agont'), in accordunce with transmittal Instructions dellvered by the Exchange
Agent to the L360 Shareholders on behalf of the Company, ceriificates representing the shares of
L360 Common Stock (other than any shares of L360 Common Stock that are Dirsenting Sharcs),
socompanled by stock powers duly exacuted in blank or duly exzeutad instruments of transfer
and any other doouments that ove neseasary to transfor to the Company good and valld title to the
shares of LI60 Common Stock free and cloar of all Liens. All oertificates reprassating the
shares of L360 Common Stock surrendered to the Exchenge Agent on the Company's behalf
shall be canceled by tho Exchange Agent at the Bffective Time, Bach certificate répreagnting
shares of L360 Common Stock (other than any certificato representing Disssnting Shares) shall
be deemed, ftom and afar the Bffective Timo, to represent only the sight to reoeive the
applicabla Merger Shares in necordance with this Agresmant.

(b)  Lost Stock Affidavit. In the event any oceriificats represonting any shares
of L360 Common Stoock shall have been lost, slolen of destrayed, the Beard of Directors of the |
Company may, in itg pole discretion, and as eondition precedsnt to ths {ssuance of the Marger
Bheres in consideration tharefor pursuant te this Agreement, require the owner of such laat,
stolen or dastroyed oertificats to submit (o the Company en affidavit stating that such stook
vertificate wng lost, stolen or destroyed and to give the Company an indemnity in tustomary
form egalnst any Claim that may be made against the Company with respect 16 the certificate

- alleged to have been lost, stolen or dostroyed,

© o) . The Company shall uss its bost afforts to deliver (or cause
the Bxchange Agent to dellver), within five (5) Business Days, but-in no event more than ten
(10) Businoss Days, after the delivery of the applicable certificates and trensfer documents
described {n Seqtion 2.2(s), 10 each of the appliceble L360 Sharsholders, [n connection with the
Mexger and in conelderation for the conversion of the shares of L3860 Common Stock, ceriificates
represcnting tho Motger Shares lssued In tho names of the L3160 Shareholders es of the Closing
Date, The L1360 Shareholders of record as of the date of this Agresment, and tho number of
L3560 Common Stock owned by each L360 Sharsholder, are set forth on Schedule 2,2(e), which
schedule shall be updated to reflect the LIGO Sharcholdors of record nnd thelr corresponding
ownership as of the Closing Dite and such updated Schedulg 2.3(c) thall ba delivered to the
Compeny and the Bxchange Agent no later thaa the day Immed!ataly prior to the Cloaing Date.
If any of the certifloates issueble with respeot to ths Merger Sheres are to be issued in the nams
of  porson other than an L3S0 Shareholder of rocord, it shall be & condition to the issuancs of
such Merger Shares that (1) the request shall ‘ho in writing and properly documentsd (e.g.,
asslgned, endorsed or accompanied by approprintc.stook powers), (i) such transfer shall
otharwiss be proper and in escordanca with all spplicable federal and atato laws, rules,
tegulations or orders, and (ifi) the person roquesting such transfer shall pay to the Company eny
transfer or other taxes payable by reason of the foregoing or esteblish to the aatisfaction of the
Company that such taxes have besn pald or eve not required to be prid. Notwithstanding the
forogoing, none of the Company, L350 or any of thelr respective Affillates, subsidiaries,
directors, officers, agents and amployses shall bo Linble to a sharcholder for any Merger Sheres
{ssued 10 such sharcholder pursuant to this Seatlon 2.2(¢) that are dellvered to & publio official
pursuant to applicable abandoned property, escheat or similar laws,

aec ariroIsav? ' .
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(d) No Interest, All Merger Sheres issued upon exchange of the 1360
Common Stock in accordance with the terms hereof shall ba deemed to have been Issued or paid
In full satisfeciion of all rights pertaining to sush shares of Company Common Stock.

(6) Legend. It I3 undemtood thet the cartificates svidencing the Merger
Sharos will boar the legands In substandally the form set forth below: .

() THE SBCURITIES REPRRSENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIBS ACT OF 1933, AS AMENDED
(THE “ACT™), OR UNDER THE SBCURITIES LAWS OF ANY OTHER
JURISDICTIONS, THBSE SBCURITIES ARE SUBJECT TO RBSTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR
RESOLD EXCEPT AS PERMITTED UNDER THB ACT AND THE APPLICABLE
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. INVBSTORS SHOULD BE AWARE THAT THEY MAY BB
RBQUIRBD TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIMB, THB I1$SURR OF THESE SBCURITIES MAY
RBQUIRE AN OPWNION OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER TO THE BFFECT THAT ANY PROPOSED
TRANSFER OR RESALE IS IN COMPLIANCR WITH THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS; :

(i)  Any ndditional logend required by Applicabls Law,

The legend et forth in ([) chove shall be ramoved from any certificate evidancing such Merger
“"8haras upon delivery to the Company of on opinlon by counssl, reasonably satlsfuctory to the
Company, that such aecurity can be frealy trensfarred, without such a registretion statament being
{n effect or that one iz In offect, and thot sush transfer will aot jJeopardize the exemptlon or
exemptions from reglstration pirsuant to which the Company issued sich Merger Shaves.

2.3, Cagsin Adiustments. If after the date hereof and prior to the Effective Time and
10 the extent parmitted by thls Agreemant, the outstanding L360 Common Stosk or Company
Common Stock shall be changed into A different numbar, olass or seties of sharcs. by reason of
eny reclassifiestion, recapitalization or combinatlon, forward stack split, reverse stock split,
stock dividend or rights issued in respoct of such stook, or any similar avent shall ocour (any

- guch acton, an "Adjustment Event™), the number of Merger Shares {ssued in exchangs for each

L360 Shaccholder shall be adiusted correspondingly to provide to the L360 Shareholders the
right to recelve the same economic effect a8 contemplated by this Agrecment immedintely prior
to such Adjustmont Event.

2.4.  Convertlble Preferred Stack: Convertible Notes, etc.

(&) L350 Convertible Saourltles, Bxvept for certaln convertible asourities
which will not convert iato L360 Commen Stack at or prior to the Effoctive Tima (ths "L360
Non-Convertlng Securitles"), each cutstanding share of preferred atock, par valus $0.001 per
share, of L3160 (the “"L360 Preforred Btock™ convertiblo into L3S0 Common Stook, each

" warrnnt to purchsse L3S0 Common Stock (s “L360 Warruat'™), and any other seourity of L360

, 5
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exchaigeable for or convertible Into shares of L360 Common Stock, (referred to hereaftar
collecilvely as the “L36D Convertible Securities™) shall be exchanged or converied into shares
of L360 Common Stock immediately prior 1o Closing such that the shares of L3560 Commen
Stook issued upon converslon, along with the shares of Company Comunon Stock underlying the
L360 Exchange Convertible Securities (defined below), shall represent thoe right to receivs the
Merger Shares. The L3860 Non-Converting Securitles as of the date of this Agrosment are set
forth on Schedula 2.4(a), which sahedule shall be updated to reflect the L360 Non-Convarting
Sccuritiey aa of the Closing Date and such updated Schedule 2,4{a) shall bs delivered to the
Company no Jater than ths day immediataly prior ta the Closing Date.

(b) L2360 Bxchange Convertible Sscurities. At the Effective Time, lo the
extent not exercised prior o the Bifcetive Time, each of the L3560 Non.Converting Sseurllics
shall be automatically exchanged into w like seourlty of the Company (the “L360 Exchinge
Convertible Sacurities™ on the same torms and conditions es the holder of each.of the L360
Non-Convertlng S¢curities had tmmedlatoly prior lo tha Bffective Time; provided, howsver, that
(1) the total aumber of shares of Company Comman Stock underlying .the L360 Bxchango
Convertible Seouritiss shall be equal to the towml number of shares of L360 Common Stock
underlying the L360 Non-Converting Scouritles, immedlatoly prior to the Closing, multiplied by
the Cogveraion Rate and (1) the aggeegate ownership of the 1,360 Shereholdars, inclusive of the
sharey of Company Common Stock underlying the LI60 Bxohange Convertible Scoucitics, shall
not exceed tho Morger Shares. At the Bffective Time, the Company shall xprusaly assume the
due and puncmal observance end performance of each and every covenant contained In, nnd
conditlon of, the L360 Exchange Converiible Securitics 10 be performed and cbsarved by L360
und ell tho obligations and llabliities thereundar.

(00  Confirmetion. As promptly ns prasticable after the Effsctive, Time, the
Compaay shall deliver to soch holder of an 1380 Bxchangs Convertible Securitios a duly
executed confirmation that the Company has expressly sssumed the due und punctual observence
and performanoe of each and evary covenant conteined in, and condition of, the npplicabls L360
Non-Converting Securities to bo performed and observad by L360 and sl ths obligations and
liabilities thersundar. .

()  Shexes Reserved. The number of shares. of Company Comman Stock
issuuble_upan exervise of the L360 Exchenge Convertible Securities shall bo resarved by the
Compeny out of authorized but unissued Company Common Stock for issuance upon exercise in

' full of all L360 Bxohange Convertible Securities after the Effecttve Time.

2.5. Nolndebtedness or Bxponsss, Bxoopl as expressly sst forth hereln, Including any
Beheduls annexed to this Agreement, immediate prior 10 the Closing, the Company shall have no
Indebtedness, aceounts payeble or acorued expensas of any kind with the exception of transfer
agent feey and such other miscellaneous fosy that in the eggregate shall not excead $2,000.,

2.6. Additonal Actlon. The Surviving Corporstion may, at any time afler the
Effoctive Time, take ony sotlon, including executing asd delivering any document, In the aame
and on behalf of L369, necessary to consunmate the Merger and confirm the effeotivencss of the
Mezger, 50 long aa sush aetion i not Inoonaistent with this Agrasment,

& . .
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2.7, Teking of Necossary Action: Purther Acllon. If, ot any time after the Effectlve

Time, any further action {6 neceasery or desirable to camry out the purposss of thls Agreemont
and to vest the Surviving Corporation with-full dght, titls and possession to all assets, property,
rights, privileges, powers und Znnchiscs of the L3S0 and the Murger Sub, the officers and
directors of L360 and the Merger Sub are fully authorized in the name of thelr respective
corporations or otharwiss to take, and will take, all such lawful and necessary notion, 30 long es
guch action is not inconsistent with this Agresment.

2.8.  Dissontess’ Rights, Shares'of 1360 Common Stock that have not besn voted to
approve the Merger transaction contemplated by this Agreement or congented thereto In writing
and with respact to which appraisal rights have becn properly exercteed In accordance with the
FLBCA (“Dissenting Bhares™) will not be converted nto the right to zecelve the Merger Shares
otherwise payable with respect to such L360 Common Stock at or after the Effsctive Tima, but
will inatead be converted into the right to receive from the Surviving Corporation such
considoration as may be detesmined 10 bs dus with respest to such Dissonting Shares pursuant to
the provisiona of the FLBCA. If a holder of Dissenting Shares {2 “Dissonting Sharcholder™)
withdrawe his or ber demand for such payment end appraigal or bocomes Ineligible for such
payment and eppmisal, then, ag of the Effeative Time or the oocurrence of such svent of
withdrawn! or Ineligibility, whichaver last ozcurs, such holder’s Dissenting Shares will osase to
be Disgenting Sharos and will bs aonverted Into thoe right to recelvs, and will be exchangeable
for, the Merger Shares In accordance with Ssotion 2.2 of this Agreoment, L3I60 will give the
Company and Marger Sub prompt notice of any demand recelved by 1380 from & halder of

‘Dissentiny Shares for apprilsal of such Dissentlng Sharcholder's shares of LISQ Common Stock,

-and the Companyahai) have the right to-participale in sll negotiations and procoedings with
sespact (o such domend.  Badli Dissénting Shareholdar who, pursuant to the provisions of the
PLBCA, becomes catlticd to paymont of tho valuo of the Dissenting Shares will recelve payment
thetefor but only aRter the value therefor hns been agreed wpon or flnally determined pursuent to
such provisions. Any portion of the Marger Shares that would otherwiss have been payable with
rogpect 10 Digsenting Sharss If such shares of L360 Common Stook were not Dissenting Shares
will be {asued to the othar L360 Sharcholdars, ns a rexult of an adjustment to the Convarsion

Rate, a5 described In egtion'2.1(z). .

ARTICLE 11T
REPRESENTATIONS AND WARRANTIES OF L360

Buoopt as set forth on the disclosure sohedules, L3S0 hereby ropresents and warrants to

.'the Company as follows:

. &L Qreanimtion end Quelification. L360 iy a corporation duly orgenizad, validly
existing and in good standing wnder the laws of its jurisdiction of Incorporation, has requisite
corporate power and suthority and governmental approvals to own, leass and opcrate its
properties and to carry on {ts husinoss as cunrently conducted, 1360 !s duly quallfied or Hosnsed
t do business and Is In good standing in eech Jurlsdiction in which the ownership or lessing of
its property or the conduot of Its business requires such qualificatlon or Hoenalng, except whera
the fallure to be so gualified or licensad or in good standing would not, individually or in the
agpregats, have a Material Adverss Bffect on L3690, -
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3.2.  Eguity Igvestments L360 hns no subsidiories (each a “Subsldlpry" end
collectively, “Bubsidiaries™ nnd doos not own any equlty Interest in any othor corporation or in
any pastnership, limited Habllity company or other form of business entity, oxcapt as set forth on
Scheduls 3.2, Bach Subsidinry ia a corporation, limited Biibility compiany-or other entity, duly-
organized, validly exisling and in good atanding undor.'the: lows of ity . jutisdistion of
incorporation, has roquisite corporate power end fntherity. and govemmentql approvalsita own,,
lonss and ‘operata its propesties and o cmry pn its ‘businesy s’ ourfontly. conduated, Ruch
Subsldlary {3 duly qualilicd or licensed to do buainess and {8 in good standing in each jurlsdiction
in which the ownership or leaaing oF it propyrty or'the éénduct of its buginess requives such
quelification or licensing, excopt Whare.the (ullure (0 be 30 qualified or licensed or in good
gtand!dr;g would not, indlvidually or in:the aggrogate, havo s Materlal Adverss Effect on such
‘Subsidiary.

3.3.  Autharity to Fxecule nid Porfocn Agroement, L1360 hag the requistte power and

all autherity requirgd to entcr Into, executs pnd dollvar this Agresment and the other Transaction

. Documents to which It Is & party, to perform Uts cbligations lireundor uid: théreurider and lo.

consummats the uansactions contemplated. hersby .and  theteby' (Gollegfivaly, the

“Vrapnsactions™). The execution, delivery and pecforminee by L360-0f (il :Agrecmant and the.

other Transastion Dotuments to which it 1sa parly, and tho copsummigtion™by: L3G0 of ths!
Trensactions have been duly ruthorlzed and apgrbvcd by all neceganry corporate action,

34 Inding Effect, This Agreement has besn valldly exeouted and delivered by L360
und, essuning the due execution und dalivery hereof by the Company, coustitutes 8 valid and
binding obligation of LIGD, enforceable ngainst L360 In accordance with jta tarms, exoept to the
extant such enforveability may be Kmited by (f) bankruptey, insolvency, feorganization,
moratorium or other similar laws of genern) spplicability affesting or relating to snforcament of
oreditors’ rights generally, and (Ii) goneml equitable principles (regardless of whether such
enforceablity Is considered in squity or at law),

3.5, Capitmlization. The euthorized capital stock of L360 consists of 110,000,000
shures of capital stock, {a) 100,000,000 of which shares are designated a9 common slouk, $0.001
par value per share, and of which shares are issued and outstanding, es of the date of
this Agresment, and (i) 10,000,000 of which shares are deslgnated ns proferred stock, $0.001 per
velue per share, and of which shares arc issusd and outstanding as of the date of thiy
Agreomont.  All of the issued and outstanding sheres of L3S0 Commen Stask and L360
Prefored Stock are duly authorized, valldly lssued, fully pald, nonasssssable end free of all
presmptive rights. All of the outstanding shates 1360 Common Stock and other gecurities of
L360 have been duly and validly Issued in compliance with faderal and stats socurities Jawe.
Except as sct forth on Schedulc 3.5, thero are no exsting options, rights, subseriptions, wartants,
anaatlyfled proemptive rights, calls, commitments or agresments relsting to (1) the sutborized and
unissued stack interosts of 1360, or (if) any securitles ar obligations convertible into or
exchangeable for, or giving any Parson any right o subscribe for or cequirs from LA6D, any
stook interesty of L3I60 and no such convertible or exchangsable gecuritles or cbligations are
oulstanding. Thers are no dividends which have ncerued or been doslared but are unpaid on the
capitel stock of L360 and thote are no sutstanding or authorized stock appresiotion, phantom
stock or simllar rights with respact-ta L360, All'of the Iasued and outstanding shares of L.360's
copital gtock sxo froe and clear of any Lizns or other agrecments adversely effecting title to such

8
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shares or Claims (other than thoss creeted by virlue of this Agreement or by the Company).
Prior to the Closing, all L360 Convertible Sccurilies, excapt those for those securities fisted on
Sehedule 2.4(aY (88 updated in connection with Closing), shall be elther cancelled, exchanged for

' or converted Into shaves of LI60 Common Stock o that Immediately prior to the Closing, except
for thoso securities Jisted on Sghadule 2:4(aY (a3 wpduted:in connection with Closing), L360 ghall
have no oulstanding opilons, rights, subsuriptions, wernis, uneatigfiod. preemptive rights, calls,
commitments or. agresmenta-withrespetd to any of the sacurities.dasocibed In clanses () and (fi)
above, .

l

3.6, Yote Requirad: Board of Direstors® Apuroval. The only vols neoessary with
regpest to L360's approval of the Merger is the aeffirmative vots of the L360 Sharsholders
holding &t lsast & majority of tho outstanding shares of 1360 Common Stock, The Board of
Directors of L360, by rosolutions duly adopted at a meeting duly called and held &t which &
quorum was preaont or by the unanimous weltton consent in Lien of such a meating, has epproved
this Agreement, the other Transection Doouments to which L360 18 & pasty, the Merger and the
Transactions In accordancs with the requirements of the FLBCA.

3.7,  Litigation. There we no Judiclal, governmentnl, administrative or arbitral astions,
Claims, auits or procasdings or Investigations which involve amounts in excess of $250,000
(colleotively, “Material Logal Procoedings”) pending or, to the Knowledge of L360, threatened
agalnst ot Involving L3560, any of the Subsidlarles, or any of thelr rospoctive properties or assets,
exoept a5 set forth on Sghadule 3.7, There ars no outstanding orders, judgments, injunctions,
awnrds of docrees of iny court, governents) or regulotory body or arblirtion tribunal invalving
umounts In oxcess of $250,000 against or Involving L340, uny of the Subdidiatiey, or, to-the.
Knowledgoe of L.360, any of thalr reapsctivo offfoers, dirsctors, smplayoss of agonts (In such
person's capacity as an offieer, director, employee or agent of LI60 or ny suck Subsidiery, and
not persanelly),

] g 7 i , L360 and caoh of its Subsidiarics, s
!
|

Tide to Properties; Absence of Liens
appllicable, has (i) good and marketabls ttle fico and cloar of any and all Llons and
encumbzanoss of any kind in and to olf of its asseta and propertics necossary or the sanduet of
{ts reapeciive businesses and (1) suffiolent righta ta &)l of their respective asegts and properties to
permdt them to carry on thair respective businessss es surrently contemplated, whether real,
’ personal or fixed, free and clear of e] Liens, [n each cese, except (a) for Liens set forth on
. Schedule 3.8, (b) for Liens for Taxas not yet dus end payable'or which L360 or any applicable
‘ Subsldinry {s coatesting in good falth and for which adequats reserves have beey established, (¢)
{or such propertiss ond agssts as mny have bean gold xinoe the date hereof In the ardinary course
’ of business, and (d) for Liens not securing debt that do not meterinlly detract from the velue or
t&ﬂﬂ{;"y intosfere with the use of the property subject thereto (collgotively, “Permitted
ens”™),

3.9. Compliance with Lows. ' Nelther L360 rior any Subsidiary s in violatlon of,
defhult under, or vooflict with, any applicable order, consent, approvel, cuthorization,
reglstration, declaration, flling, judgment, infunction, eward, dearee or writ of any Governmental
Body or court of competent jurisdiotion (sollsctively, “Orders') or any Applicable Law, except
for any such viclationg that would not, Individustly or In the aggregate, have a Material Adverss
Bffect on L360 or any such Subsidiary,

*
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3.10, Consents and Approvels. Except for (i), those consarly, .ahprovals, :ordgrs,
suthorizatlons, filings or notices set forth on Jeliediile 3,10, (i1} applicablo.requirenients'ar ilie
Seourities Act, the Excheuge Act or state securities or'*blus.sky™ lows (“Bluv Sky Lawa), and
{iiD) the Cestificato of Merger, no oonsent, approval or suthorizution of, £iling-with; or notics 10,
any Covernmental Body is required by L360 In connsetion with the execution, delivary and
performanca by L350 of this Agreemant or any of tho other Transaction Qocuments to which
L360 is e party, cach and every egreoment contemplatcd hereby and thereby, mnd the
consummation by L360 of the Transnctions.

_ 3.11. Nop-contraventlon. The exesution.nid deliveryof this Agreement aiid \hE othee
Transection Doguments by L360, the. performanes by .L360 of ity obligntions: hargynder. und
thersundar, and the consummation of the Transnctlons contemplated Kergbyinnd thereby by LI60
(A} do not and will not conflict with, or result in a*breash or:violation:0f i) opy.provialon of
1360"s charter or bylaws, (if) any applicablo laws, (i) any materiel agreement, contract, lease,
lisenge or instrument to which L360 or eny of Itz Subsidieries !s o pasty, or by which it, its
Subsidiaries or any of their rospective propeities or nsssts ars bound and (B) will not result in the
ereation or mposition of any Lien upon any of the property or essets of L160 or any of its
Subsidiaries pursuant 10 any provialon of any contrect or Licn,

3.12. Materisl Contracts, Sgheduls 3,12 sets forth ail Materlal Contracts to which
¢lther L360 or ony of its Subsidiaries ia a paty, L360 hes delivered to or made ovaileble to the
Company a ¢orrect and complets copy of each Material Contruct, “With respect to anch such
Matertsl Contract, (a) such Matarial Conteant {s legal, valld, blading and enforcaable and In full

force and offeat with respect to L360 or its Subsidiacies, as applicable, and, to L360's
Knowledge, such Materlal Contract Is legal, villd; dinding:and is cnforcenble and-in full force. -
and afTect with rospeot to sach other party thevota (in.cach ¢asc Bxtcpt aa énforeenbillty may be
limited by bankruptey, insclvency, fraudulent sonyveyance, reorganizailon; mératoriuri or other:
simllar laws affacting 'the enforcement of croditor's rights generally, and: except ‘fhat the.
avallability of equiieblo remedies, Including specifio parformanca,1a-subjsat to thewiscretion of.
the court before which any proceading thevefor may be broughi) and.(b); (1) nielther 360 nor ity
of its Subsldlaries has roceivod written notles, ftom any: Pardon;claiming that 1.360-or any. o its
Subsidiarics §s in breach ¢r defeult under any Material Coatract, (ii) to L360'a Knowledge, no
other party to sny such Material Contract ia In breach or defult of any Material Contrast and
(1) to L360"s Knowledge, no evant has acourred which with noticc or lape of tims.would
comstitute a broach or defavlt under nny Materisl Contraat; except, In each cass,. for breaches,
defbultz and events that would not have n Materiul Adverse Bifect on LI60 or eny of its
Subsidiarlcs, Nelther L360 nor any of its Subsidiaries is a party to any otal contract, agroement
or other arrangement which, If reduced ta written form, would be required to be listod on

Scheduls 3,12 under the termas of 1his Sgetion 3.12.
3,13, Taxox;

()  Bilipg of Tex Rotuing, L360 and each of its Subsidiaries, as applicable,
has timely filed, or has had timely filed on its behalf, with the eppropriaie Taxing euthoritles all
Tax Retums in rospect of Taxes it Is required to flle. The Tax Retums filed (inoluding any
smendments theroto) are complete and socurate. in.all material respects. Nedthar 1360 nor any
Subsidiary has requested any extenslon of time within which to flle any Tox Return in respact of
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any Taxes, which Tex Return has not sinée bieen filed in wtimely mannce. To the Krowladge:of

L360, no Claim hes ever beon madc by sny Taxing suthority in a juiisdistion whero L380.0r pny |

of ita Subsidiaries doss nat fic Tux Returna, or has "Tax Returns filéd on its'Hohalf, What L3g0 or
any such Subsidiary s or mey be subject to taxation by that'juclsdlction, or linblo:for Taxes
owing to that jurisdiction,

(%)  Psymentof Taxes. All Tuxes awed by L360.and Its'Subsldiirias (whether
or not shown as due on eny Tax Returns) have been paid-in full, 1360 end euch of iits.

Subsidiaries has withheld and pnid all Taxes requircd to have ‘been withheld dnd pald in
connection with amounts paid or owing to iny cmployee, Indepsudeut ‘vontraciar, sreditor,
shareholdar, or other third perty. L360 and ench of It Subsidiarics. has smade nll -fequlred
estimated Tax poyments sufficient to avold any underpayment penalties. The unpald Taxes of
1360 and all of lis Subsldiarles (A) do not, as of the Closing Date, axosed tha reserve for Tax
1ability (rather than any Teserve for deferred Tpxes ostablished to reflect the timing differences
betwaen book and Tax incoms) set farth on the fece of L360'a and {ts Subsldlariss”™ most recent
balunce sheets {rather-than any notes thereto) and (B) do not excead that reserve as adjusted for

" the passage of time through the Closiag Date in accordance with the past custom und prastlos of

L360 and each of lts Subsidlarios in Aling, or having flled on its behalf, its Tax Roturns, The
charges, accruals and reserves on the booka of 1,360 and each of its Subsidiarles in respect of any
llabillty for Taxes (x) based on or measured by net income for any yeari not finally dstarmined,
(¥) with respeet to which the applicable stntute of Himitatlons lws not expired or (z) that has been
previously deferred, are adequate to satisfy any rescssment for such Taxes for any such yeare.

(¢)  Audits Invesiipationa pr Claims. There Is no dispote or Claim which has
not bean resalved conceming any Tax liebillty of L360 or eny of its Subsidiaries either (A)
clalmed or raised by any Taxing authority in writing or (B) a2 to which any of the directors and
officars (and employeas responaible for Tax matters) of L3S0 has Knowledge. There Is no
cwrently pending audit of any Tax Retura of LI60 or any of its Subsidiaries by any Taxing
authorlty, and L3860 has not been notifled In writing that any Taxing authority intends to audit
any Tax Return of L360 or any Subsidiary. Nelther L360 nor any of Its Subsidiaries has
executed any outstanding walvers or consants reganding tho epplication of the satute of
Hmitations with respect to any Texss or Tax Retums,

3.14, [ippnpip! Statements.

(®) Pror t Closlng, L360 shall deliver to the Compeny coples of its
unauditod congolidated balance sheets, statemants of inoome and statsmants of cash flows for (hs
flscal yeara endsd Degember 31, 2013 and 2012 (the “L360 Finoocinl Statements™), The L340

* Pinanolal Statements present fhirly the financie{ condition and resuits of operations of L360 and

{ts Subsidiaries, as applicable, at the dates and for the periods covered by the 1360 Finaneial

Staternents, L360 ropresents and warrants that there has been no mertarlal adverss change in the

gmoinl condition of L360 or any of lts Bubsidiarics from that stated In.the L360 Pinanolal
tatermants, ) ) '

' (v)  The L360 Financlal Stnteraents and any notss related thersto comply as to
form in oll material respeots with epplicablo acoounting requiromants, have been prepared in
necordanse with Unlted States gensrally secepted accouoting principles (“GAAP™) applied on s
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conaistent basls throughout the periads involved (excopt'ng may be indicated in the noes (heréin)
and fairly present in i) meterial rospests (subjost; in the cage of the iasdudited:interiti Anonclal
stetements, to normal, recuring yeae-end adjusiments none of which are or, will:bp nifitérinl in
amount, Individually or Ju the aggregate) the consolidated financlal position of 1360 and its
Subsidiarios ag 8t the dates thereof and the consslidated results of their operations and cash flows
for the parlods then ended. .

(¢)  Neither L3S0 nor any of ita Subaldiaries has any direst or jndireot
lichilities that were not fully end adeguately refiected oc.zeserved ayainst on the applicable
consolidated balance sheets aor doscribed in the appliciblo nows to the L360 Pinancial
Statemsnts, L360 has no Knowledge of any clrcumetance, condillon, event or arrangement that
hos teken pinoe at any time that may hersafer give rise to any llabllities,

3.15. Bogks prd Records. Tho books and records, financle! and otherwise, of L3S0 and
its Subsidiarios oro i oll material respeots complete and correci and have been maintained io
eccordangs with eound business and bookkenpling practices so:as to nocurntaly and faily reflact,
in reasonnble doltn), tho iransactions and dispositions.of the aysers and llabilitles of L3S0 and its
Subsidiaries, as appilcablo.

3.16, [ntgllectun] Property.

{a) Except aa set forth on fehedulo 3.16. neither L360 nor cay of its
Subsidiarics has any Intellectual Propesty for Jts buslness ns now conductod and as propozed 1o
be conducted. To the Knowledge of L360, the businesses as conducted and aa proposed to be
conducted by L360 and its Subsidinrles, s applicable, do not and will not cause L3G0 or any of
{ta Subsidlaries to Infringo ar violato any of the Intsilsstual Properly of any othor Person.

()  L360 and its Subgldiaries, ax applicsble, each own, or have the right to
use, free end oclear of ull Liens, other then Poemmitted Lisns, ll of the Intellectual Property
necessary for the conduct of thelr raspoctive businesses. There ere no outtanding options,
licenses ot agreemonts of any kind relating to such Intellectual Proporty, noris L360 or any of ite
Subsidiarles bound by or a party to any options, ilcsnses or agreaments of any kind with roapect
to any of such Intelicctunl Property, other than such lconses or ngreaments arising from the
purchass of “off the sholf* or standard products, Netthor 1,360 nor any of its Subsidiaries hes
received any comraunieations allsging thet L360 or eny of such Subsidinrles hag violated oz, by
conduetlng its business a¢ conduoted and &s currenily proposed to be conductad by LI60 or any
such Subsidiery, viclates any Intalleatunl Property rights of any other Person,

3.17. Environmentsl Metters. L350 and each of Its Subsidiaries is in compliance In all
material respects with applicabls Bnvironmentel Laws; (i) L360 and each of its Subsidiaries, a8
appliceble, hes all Pazmits required pursuant to Eavironmantal Laws and are in ¢compliance In all
matorial rospects with the terms thereof} (itl) thore are no past or prosent events, ectlvities,
practlees, Incidents, oetions or plans in connection with the operations of L360 or any of its
Subsidiarios which have given rise 1o or are reazonably likely to give rse to any matsrial lisbility
on tht partof L360 or any suoh ‘Subsidlary undar pny Bnvironmental Lisv; (iv) naither L3560 nor
any of Its Subsididrica his gorarniéd; ussd, transported, trented, sored), relogsed or dlaposed of,
or hna suffared or pormitted unydns elee 1o génurato, use, trareperl, trant; atote, rejenso or dispose
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of any Hazardous Substance in violation of any Environmental Laws; and (v) there has not been
any generation, ues, transportatioh, trestmont, storage, relonss or disposal of any Hazardous
Substance Ln connection with the conduct of ths business of 1360 or sny of its Subsidiaries, or
the ude.af Hiy property or faciity by L360 or-apy of its Snbsfdiiries, or to:the Knowledgs of

.L360, any nearby-or adjagent propaitics, livenoly thae, which:has: greated-gr miglit recsonebly be

okpocted. to create-any matoriollabliliy under any Envirprental Law: or whicli would requize
repocting io or.not (iéation i any Gavernneital Body,

3.18. Ren! Proporty. Bxoopt es disclosed on Schedule 3,18, neither L360 nor any of jts
Subsidiaries own, aud have zot owned, any real property or any [nterest In mmy real property.
Any rea! property owned by L360 or any of lts Subsidiavies is owned fres and cloar of any Liena,
except for those Liens sot forth on Schedulo 3,18, LI60 or any of its Subsidlarisa, as applicable,
is in compliance with Applicable Law pertaluing to {ts ownership and use of eny roel property
owned by L360 or sugh Bubsldlary, '

3.19. ' Linbor Mattems. Neither L360 nor any of-its Siibsldinica.ia'sow, and has not been
In the loat five yearw; bouad: by or parly to any collective bargalnlng ngresment and, to the
Knowledge- of L360, nn._appileation for cartification of & sdllootlvesbargining agent ls pending.
L360 and ench of its Subsidiarics iz In compliance with all Applicable Laws epplicable to oach of
them affecting emaployment practices and tsrms and conditlons of employment.

3.20. Absenco of Yiabilitfes. As of December 31, 2013, the date of L360's most reocnt
consolldeted balance shest, sxcapt ag gat forth on such consolidated balance shest or on Schadulg
3,20, neither L360 nar any of ita Subaidlaries has any debta, liabllitles or obligations of any kind,
whether sccrued, absolute, contingent or otharwlse, and whether due or to become dus. -

3.21. Abgence of Carialn Changes or Bvents, Bxoept as set forth on Schedsls 3.2 and
actions 1akan in connsction with updating Sehedule 2.2(c) and Schaduls 2,4(a) prier to Closing,
since Decemher 31, 2013, noither L360 nor any of its Subsidiarioy has:

(&)  Conducted any businesy or engaged in any sctlviiles valued {n excoss of
$100,000, othar than activities relstsd to the napotlation and exeoution of thiz Agreement or
astivities {n the ordinary course of its busmess, conalstent with past practics; .

(t) Declared or made any payment of dividends or other dlgtributlons (o lts
ehareholders or upon or in respect of any of ita.atoek intarests or purchased, or sbligated ibelf to
purchags, retire or redsem, any of g stock Interents or other securlties;

(¢}  Amended its charter or Bylaws;

(d) Bormowed or agreed to borrow any funds; Incurred or agreed to Inour or
become subject to any debts, labilitics or obligations of any kind whatsoever (other than () In
conjunction with tha negotistion and exocution of thizs Agreament, (i) legal, socounting,
edvisory and board of director foes and oxpenses, (i11) obligations Incuyred In the ordinary courso
of business oz (iv) ag set forth on Schedple 3.21;
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(6}  Exccpt for sny Permitied Lions, subjected or egresd to subject any of the
asacts or properties of L3160 ar any of its Subsidiaries to any Lien or.other sncumbranco or
suffered such to be imposed;

( .Execpt 6n behalf of jts Subsidiaries, guarantoed or egroed to guarantce the
debla or obligations of others; or ‘

{(e)  Expsrienced any change, svent or condition (whother or not covered by
insurance) that has resulicd in, any Malerial Adverso Effsct on L3O or any of its Substdieries,

3.22. Rull Disglosors. This Agreemont (Inciuding: the: intbrmotion voniaingd in the:
dis¢losure sahedules) does not (i) contsin any ropresontition, woertity-or information. that Is-
false or misleading with respect to mny meterial: (aet, or (i) omit {o.stitd ‘dny wint€rlal fact.

necessary n order to make tha representations, warmnties and. Information-contained heioln, in
the context In which made or provided, not false or misleading.

3.23. Dzl Propery Losses.

. (a)  Heheduls 3,21 aeta forth a list of ell real property leased or subleaged 10
1360 or any of its Subsldierlcs. 1360 hes dellvercd or mado available to the Company correst
and complete coples of the leasea and subleascs (es amended to dwre) Jiated on Sohoduls 3.23.

{(v)  Bach such leasa or subleass Is lagal, valid, binding, enforceablo and in full
force and effeot with respect 16 L360 or Its opplicshle Bubsidiary ond, to the L360°a Knowledgs,
Iz logal, volid, binding, enforoeable and ln £ull fbroe and effect with respoot to each other party
thereto (in esch case except as caforceabllity may be limited by bankruptoy, insglvency,

freudnlent conveynnce, reorganization, momtorlum or other aimilar laws affeoting the |

snforcemant of creditor's rights genarally, and except that the availobillty of equitable remedies,
including specific performancs, ls publect to the discretion of the. court before which any
proceeding therefor may be brought),

{0}  Nelither LIS0 nor eny of {ts Subsldiaries has raceived written notice, fiom
any Person, claiming that 43 In breach or dofiult under any such lease or sublease, and to L360's
Knowledge, (i) no other pasty to any leasy or subleass is in breach or defuult thersunder and (if)
no event hea occurred which, with notice or lapse of time would constitute a breach or default,
oxcopt, in eqoh ¢ase, far breashos, defhulty and events that would not have a Materla! Adverso
Bffect on L360 or any of ita Subsidiaries,

(d)  Noither L360 nor any of {13 Bubsidiaries hns recelved any written notlcs of
any materipd dispute with regazds (o any such lense or sublease,

()  Excopt with respect 10 ony Permittod Liens, nofther L360 nor any of its
Subaldiaries has asslgned, transfomed, conveyed, morigaged, deedod in trust er encumbeved any
Interest In any such lsegehold or subleasshold.

324, [nsurance. Sgheduls - 3.24 sty cach insursnoo polioy (including fire, thef,
easunlty, genorsl lisbillty, dirootor and officer, workers compensetion, busincss Interruption,
environmontal, product lisbility and automobile inmurance pollsies and bond and suroty
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" arrungements) to which LI60 or any of its Subsidisries ¥'a- party, a:named insured, or otherwise

the benefiolary of coverage at any time within-he pagt yenr, Schedile 3:24:6f the Company elso
Lipts each person of entlty required to be llgted ne.mt-addltions}. insured pndef cach guch policy.
Bach such polioy is in full forve and effact and by its terma and with the payment of the requisite
premiumy thereon will continue to ba in full force and effect following the Closing.

3.23. Emoloyes Beneflts. The Company has no “employes benefit plans," within the
meaning of Seetion 3(3) of the Bmployeo Retirement Income Security Aet of 1974, as omended,
und the rules end regulatians therounder (“Bonofit Plana™).

3.26. Bomd of Dirsstom Aetion. The Board of Directors of L3606 has (1) determined
that the Merger i3 fair and In the best interesta of L360 and its eharcholders, (M) adopted this
Agreement- n ncagrdanoawith tho;provisions! of the corpdmto: laws of the State of Florida, as
appiloably, and {il) direoted thut: (hds Agreamont:qud the Merger:be submittad io the shareholdara
for their adaption dnd oproval'and resalved-to retommend it the shateholdars véte in favor of
the adoption of this Agrearaant and the approval of the Merger '

- . k

3.27. Aniclos of Incornogs awa. 0 Minute Books. The copies of the Articles
of Incorporation and of the Bylaws of L350 and its Subsidiarics which have been delivored to the
Compony ere true, correet and complete copiea thereof. The oorporals minutes of LI60 and its
Subsidiaries, which have been delivered to the Company, dre sccurats minutes of all mectings
and accursts consants in lieu of meatings of the Board of Directors (and any committes thereof)
and of the shaeholders of 1360 and its Subsldiaries, ss applicable, since the date of thelr
reapective Incorporetions. L360 and its Bubsidiaries bave sach dellvared all books, roconds,
agreemunts and other material Informetion eof L360 and its Subsidiaries selating to their
respective businegses. All doouments furnished or caused to be fumished to the Company by
L360 and lts Subsldiaties ars true and cotrect coples, and thero ars no amendmenty or
modifications thereto exaept ns aet forth In sush dosuments,

ARTICLE IV
REPRILSENTATIONS AND WARRANTIES
OF THE COMPANY AND MERGER SUB

Bxoept 09 set forth on the discleaure schedulas, the Company, Kingdom Conorets, Inc.
and Morgsr Sub hareby, jointly and sevorally, ropresent and warmant to L360 as follows:

4.1, jemization & ualifigation: Subaidiarjes.
Conarets, Ino,, a Texas corparation ("Kingdom Texas™) and Marger Sub is'a corporztion, duly
incarporated or organized, validly existing and In good standing under the laws of its jurisdiction
of incorporation or osganization, has yequisite power and apthority snd governmentel approvals
1o own, lease and oparats, lts proparties and to cazmy on its business ns currently condusted. . Rach
of the Company, Kingdom Texas and Merger Sub is duly qualified or licensed to do business
and is in good standing In each jurisdiction in which the ownerahip or leasing of ity property or
the conduet of its businesa requives such qualification or licensing, except where the failure to be
8o qualifled or licensed or in good standing would 1iot, ind{viduolly or In the apgregate, have a
Materlal Adverse Bffect on the Company, The Company does not have any subsidiaries other

.
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tha Merger Sub and Kingdom Concrete, Ing., 8 Texes corporation. Merger Sub doos not have
any subsidiaries.

42. Eduily [ivesinien|. Exeept for Kingdom: Congrets, Jns;; & Texas corporation and
Merger 8ub, the Comipany:dotgot twn any equity interastiia any- other corperstion or in eny
partncrehip, limited Wabitily: company-or other-form of bugtriegs enlity, Merger Sub dees not
own any equity intorest In any other corpozatien or In any partnership, limitad lablllty company
or other form of business entity.

43, Ay xeauie_and P greemont. Bach of the Company, Kingdom
Toxns and Merger Sub has tho requisite power and all authorlty required to enter into, executo
and deliver this Agroement and tho other Transaction Documents o which it is a party, to
pecform ltg obligations hereunder and thereunder and 10 consurmmate the Transactions, The
executlon, delivety and porformonos of this Agrsemsnt and the: consummation of the
Transactions bave boon duly authorlzed by ali necessary corporats ection.

4.4, Bipding Bffeol This Agreament has bean valldly exscuted and delivered by cach
of the Company, Kingdom Texas and Merger Sub and, sssuming the due execution and dellvery
hereof by 1360, constitutes o valld and binding obligation of each of the Company, Kingdom
Taxas and Merger Sub, anforcenblo agalnst each of them in sccordanco with its terma, except 1o
the cxtent suoh onforceability may bo lUmitsd by (1) bankruptoy, lnsolvency, recrgenization,
moratorium or other similar laws of general applicabllity affecting or relating to-enforcement of
ereditors’ rights generally, and (i) general eguiteble principles (regardless of whather such
enforceability is conaidered in equity or at law).

4.5, Capltalizatlon.

(8)  As of the date hereof, the authorlzed capital stook of the Cormpany consists
of (i) Five Hundred Mtllion (500,000,000) shaves of common stook, par value $0.001 por ehare,
of which Five Mllllon Baven Hundred Twenty Ona Thousand Nine Hundred (5,721,900) shnres
of cormmon gtock are issuod and outstanding, all of which are validly iasued, fully pald and non-
assossable and (1) Twenty Milllon (20,000,000) sheres of preferred stock, par value $0.001 per
shere, of which none are {ssued and outstanding. The Company has no other authorized, lssued
or sutatardding clasa of onpltal stock,

(b  As ofths dato hereof, the euthorized ospital stook of Merger Sub consists
of (1) One Hundred {100) shares of common stock, par value $0.001 per ahare, al) of whish are
validly lssued and oufstanding, fully paid and non-zssossable, aud owned by the Company, The
Merger Sub has no other authorized, isaued or'outstanding class of capital stonk.

(0)  Qbligellony. Bxcept ms otherwise provided in this Agrecment, in
conneciion with the Marger, thers are rio obligations, contingent or otherwiss, of the Company or
Merger Sub to repurchase, redeem or asquire ahares of the Company or Merger Sub,

(d)  QOptlons, Wagants, eto, Except av otherwise pravided in this- Agreement, In
sonneotion with the Merger, thoro ars no existing options, rights, subscriptions, watrants,
wnaatisfled preamptive rights, calls or commitmenta ralating to (i) the authorized and uniasued
capital stock of the Company, (I} ths authorizsd and uniszued capim] atoock of Merger Bub or

0
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(iii) any. securities:gr ofiligrtions convertitile into or exchinguable fos, or giving eny Person any
right (o Aubseribe: for or- ucquire. from the Commpany or fom Merger Sub any shares of capital
stook of -the ‘Cailpttly oi Marger Sub and no suck eonvertible: or ‘axchengeable securities or
obligations are outstending.

(¢}  Regigtmiion. Tho outstanding shorss of ihe capital stock of the Company
end Merger Sub have been issued in full compllrnes with the reglstration and prospectus
delivery requirements of the Securities Act or in compliance with applioable excmptions
tharefrom, and the registration and qualification requirements of ell applicable securitics laws of
states of the Unlted Stares. ‘ -

£ Merger Shares.

: ()  The Morger Shares; when paid for and then izsued as provided in
this Agresment, will be duly authorized and validly isswad, fully peid and non-assesaable, and
will ba froo of roy Liens or ensumbrances and of restrictions on Uansfex, other than restrictions
on transfer under applicablo stata and foderal seourilies Iaws or the Transaction Documants,

(i}  The (A) L360 Common Stock exchanged for Merger Shares, in
connection with the Merger, inclusive of all L360 Convertible Securitles cxchanged for or
converted into L360 Common Siock prior to the Closing Date and (B) the Merger Shares
underlylrig the L360 Exchange Convertible Notes, will consist of One Himdred Pifty Pour
Million Seven Hundred Thirty Five Thousend Fivé Hundred Four (154,735,504) of the Company
Commoh Stovk.

4.6,  Approvals ‘The Boan! of Directors of the Company, by resolutions duly adopred
at & meeting duly callad and held st whioh & quorum was present or by the unanimous written
consent n lieu of sush & mesting, has approved this Agreoment, the Merger and the Transactlons
in accordance with the requivements of the Novads Reviscd Statutes, .The Board of Directors of
Morger Sub, by resolutions duly adopted 8t a meeting duly called and held at which & quorum
wA# proseat or by the unanimous written consont [n Heu of such & meeting, hes approved this
Agreement, the Merger and the Transnotions In accordance with the requiremeats of the FLBCA
:dnd such Board-shall cause the Compeny aa the sole sharchalder of Merger Sub to approve the

crger.

4.7, SEC Repors and Financia! Statements. Excapt as aot forth on Bchednle 4.7:

(»)  Sinoce Maxch 30, 2009, ench’ form, report, schedule, rogistration statement,
ProxXy statement, information statement, exhibit and any ather dosumsnt, to the axtant roguired to
be flled In accordance with Applicable Law by the Compzay with the Securities and Exchange
Commission (the “SEC™ (as snch documents have been amended. prior to the date hereaf, the
"SEC Reports™), as of its respective date, has complied in' all material respects with the
applicable raquirements of the Securities Aot nnd Exchange Act and was timely filed (oxcept
wheze a valid extonalon of the filing dsts was filed and the applicable SBC Report was filed
within the period pesmitted by such extension). Nons of the SEC Reports, as of thelr respoctive
dutes, contained any untruo statement of & matatlal fet or omited to state & material flct
required to be stated therein or nacessary to make the slatements therein, in the light of the
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circumstances under which they were meds, not misleading, except for such staternents, if any,
og have been modified or suparsaded by subsequent filnps prior to the dats hereof,

(b)  The financial statemants of tho Company. Included In such SEC Reports
and any notes related thersto comply as to form in efl materfal respects with applicable
scoounting requirements and with the published rules and regulations.of the SEC with reapect
theroto, have been prepared 1n accordance with GAAP applied on e consistent basts throughout
the porfods involved (exccpt as may be indicated In the notes thereto or, In the case of the
ungudited interim financial stetemonts, as permittad by Form 10-Q of the SEC) and faitly present
In &l materisl respects (subject, in the cass of the unandited interim financial atateraents, to
rormal, recurring yuar-and adjustments none of which are or will be material in amoont,
individually oz in the eggrognte) the financial position of the Company as at the dates thereof and
the resulls of thair operations and cesh flowa for the parlods than snded.

(o)  The Company does not have eny dirset or Indirest. llabilities that wore not
fully and adequately refleoted or reserved against on the bulance sheet or described in the notes
to the audited financial statsments of the Company. The Company has no Knowledge of any
circumetance, condition, ovent or arrangemont that bas teken place st any time that may horeaftar
glve risc to any liabllities,

4.8. No Materlal Adverss Change. The Company has not conducted any business or
engaged in any aclivitics other than aotivitics in the ordinary course, conslstent with past
practice, and thers hay been no change In the business, propestics, aaacts, operationa or condition
(€inanciel or ctherwise) which haea resulted or reasonably could bo expeoted to rosult in of which
the Company has reasan to bellovs could ressonably be sxpected to result in g Material Adverse
Effect on It, and the Company has no. Knowledgs ofany such ohange that is threatened, nor has

. thare boon any damage, destruction or losy affecting the assets, propertics, business, operations

or condition (finaclal or otherwize), whether or not sovered by {nsuranos which has resulted or
reasonebly oould be expested to result in or which ths Company has resson to belleve oould
reasonably be expeoted to result in n Material Adverss Effbct an the Company. Sinco Deoamber
31, 2013, the Company has not tmken, directly or [ndircetly, any of the actions identified In
Sectipn 5.1, exoept at (i) set- forth in the Recant Reports, (i) provided in this Agroament, with
respoct to the Meargor and related Tranasotions or (i) otherwiae set forth on Sohegul 4.8,

43, Books and Records. The books and records, flnanclal and otherwise, of the
Company ere in all material respects completo and cotreot and have beesn malniained in
accordance with sound business and bookkeeping prastices 80 ug to accurately end falrly reflest,
{n rensonable detall, the transnotions and dispositions of the assets and Habilities of the Company

410, Litigation. Thers are no Legal Procsedings panding er, to the Knowtedge of the
Company, threatened against or involving ths Company, Kingdom Texes or Merger Sub, or any
of tholr respeotive property or aesets. There are no outstanding orders, Judgments, injuncitons,
awards or decrees of any court, governmental or ragulatory body or arbitration tribunal agalnst or
{nvolving the Company, Kingdom Toexas or Merger Sub.

¢.11, Absence of Lisbllitles. As of Deccmber 31, 2013, the dato of the Company's
most rocont balance sheet, the Company has no_débts, Labilities or obligations of any kind,
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whether avcrued, absolute, contingent or otharwise, and whethar dus or to become due, that are
not otherwise set forth in such balance sheet or on Sgheduls 4,13, which shall be updated as of
tho Clasing Date,

4,12, Titlpto i85 Ab: 5t Ling. Thic Companyy Kingdom Texas and Merger
Sub havé.good. dncl mazketablo ﬁﬂu 10.8ll.of. 1hcu- mspccuve atacia; g propcrtlns.,whcl.her vl
personal or fixed, Trea and cloar.o£kll Lions, axoept-for Lions for Taxos:not yot: due.and.poyéble
or which the Company 1a contesting In good fuith and for which udequm resorves have baen
estoblished.

4.13. Compliance with Laws. Nelther the Company, Kingdom Texss nor Merger Sub
iz in violation of, default under, or confliot with, any applicable Order or any Applicable Law,
except for my such violations that would nat, indlviduglly or in the eggragate, have & Mat:.rinl
Advorse Effect on tho Compeay, Kingdom Texas or Mergar Sub. .

4,14, Intellsotunl Propety. Nelthor the Company, Kingdom Taxas nor Marger Sud
owns, Jicenses or otberwise has any rights In or to any Intelleotual Property.

4.15. Non-Contrpvention. The execution and delivery of this Agreement end the othor
Transactlon Documesnts by tho Company, Kingdom Texas and Merger Sub, as applisabls, the
porformance by the Company, Kingdom Texas and Merper Sub of their reapective obligationa
hereunder and thercunder, and the consummation of tho Transactions contompleted horeby and
thazeby by each of tham (A) do not and will ant confliot with, or result in 8 breash or violation of
(1) eny provision of the charter or bylews of the Company, Kingdom Texas or Merger Sub, (i)
any Applloablo Law, (lif) any.malarlal agreement, contract, leass, licenss or instrument to which
the Compuny or Merger Sub 13 & party or by which ths Company, Kingdom Texas or Merger 8ub
ot any of their respective properties or assets are bound and (B) wilt not result in the creation or
impositlon of ey Lisu upon any of the property or aszsts of the Company, Kingdom Texas or
Merger Sub purguent to any provision of any contract or Lien.

4.16. Consents and Aporavals, Except for (1) those consents, approvaly, autherizations,
filings or notices set forth on Scheduls 4,16,.(11) epplicable requirements of the Securitica Act,
the Exchange Act or Blue Sky Laws, (ili) notices and flings In connection with the Merger, no
consent, approval or authorization of, filing with, or notlco to, emny Governments! Body Is
required by the Company [n connection with the executlon, delivery and performanss by the
Company, Kingdom Texea or Merger Sub of thls Agreement, each and every egrosment
contemplated horeby, and the consummation by the Campany, Kingdom Texas and Merger Sub
of the Transactions.

4.17. Materinl Contracts. Achedule 4,17 ssts forth all Matetlal Contracts to which the
Company is a party, The Company has dolivared to or made avallablo to L360 a correet and
complete eopy of each Materlal Contract, With respeet to cach such Materdal Conteact, (a) such
Maieria) Contract !3 logsl, valld, binding and enforoeable and in fu)l fores and effsct with regpsst
to the Company, and, to tho Company’s Knowlodge, such Material Contraot is legal, valid,
binding and {3 enforceable and in full force and effeot with respect to sach otler party thereto (In
each. case exeept as enforcombility may bo limited by bankruptey; insolvency, fraudulent
conveyanee, rearganization, morntorium or other similar lawn affecting the enforcement of
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creditor's rights generally, and exocept that the availabillty of equitablo remediss, including
gpecifio performance, is subject to the disaretion of the court before which any prooeeding
therefor may be brought) and (b) (i) the Company has not reccived wrltten notlce, from any
Person, claiming that the Company 1s in breach or default urnder eny Matecial Contraot, (i) to the
Compeny's Knowledpe, 20 other perty to any such Material Conteact {3 {n breach or default of
any Materda) Contract and (i§1) to the Company's Knowlodge, no event has oceurred which with
notios or lapso of lime would conatituta & breash or dofault under any Material Contract; except,
In oach case, for broashas, defaults and ovents that would not have a Matarial Adverse Effect on
the Company, The Compeny {s not & party 10 any oral contract, agreament or other arrengenient
which, If reduced to written form, would be required to be Jisted on Scheduls 4,17 under the

terma of thig Section 4,17,
418, Tmxed, Bxceptas set forth on Schedule 4.8

(v  Fllipg of Tax Rewms. The Company has timely filed, or hos had timely
filed on its behnlf, with tho ppropriste Taxing suthoritics all Tex Retumns iIn rospeot of Taxos
required fo be filed by ths Company, The Tex Returns filed (including any emendmenta thereto)
ars complote and accurale in all material respucts. . The Company has not requested any
extension of time within which to flle any Tax Retum In respeot of nny Taxes, which Tax Return
has not sinco been filed in & timely manner. To the Knowlodgs of the Company, no Cleim has
aver besn made by any Taxing nuthozlty in a jurisdiction’ whote the Company does not file Tax
Returns, or hes Tux Returns filed on its behalf, that the Company is or may be subject to taxation
by that Jurlediction, or linble for Taxes owing to that jurisdiction,

(b) . All Taxes owsd by the Company (whether or pot
shown 88 dus on any Tax Returns) have been paid in full or adoquate resorves on 1ts books
and/or records have baen estabfished. The Compaiy has withheld and paid all Taxes requlred to
have boen withheld and pald in connection with amounts paid or owing w any employes,
{ndapendent cantraotor, creditor, stockholder, or other third party, The Company has mads all
roquired estimated Tax payments sufflolent to avold any underpayrhent penalties. The unpold
Taxes of the Company (A) do aot, a3 of the Clasing Date, cxoced the reserve for Tax liebility
(rathar than any reserve for deferred Taxos established to reflect the ({ming differences botwsan
book and Tex income) set forth on the thoe of the Company's most recent balance sheets (rather
then any notcs thereto) and (B) do not exceed that resorve as adjusted for ths paseage of time
through tha Closing Date in accordance with the past sustom and practiee of the Company (n
flling, or having filed ou thelr behalf, their Tax Retums. The 08, accrurls md resorves on
the books of tha Company In respeot of any liability far Toxes (x) bated 'on or measured by net
income for any years not finally detormined, (y) with reapect to which the applicablo statute. of
limitations has not &xpired or (z) that has been previously deferred, are adequats to satiefy any
easessment for such Taxes for any such yoars. '

{c)  Awndits, Investigntions or Claims.  There ls no disputo or Claim which hay
not been resolved concerning mny Tax Habillty of the Company elther (A) clalmed or ralsed by
any Taxlng authority in writlng or (B) es to which any of tha directors snd officers (and
employees responsible for Tax matters) of the Company has Knowledge. There is no currently
pending audlt of any Tex Retumn of the Company by any Taxing nuthodty, and the Company hag
not ever been notifled in writing that any Taxing nuthority intonds to avdit any Tax Refum of the
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Company. The Company has not exeouted any cutstanding waivers or consents regarding the
application of the statute of limitations with respest to any Taxes or Tax Returns.

(d)  Licn. There are no encumbrances for Taxes (other than for current Taxes
not yet due and peyable) on any assets of the Company.

(&)  Tox Eleciigns. The Company (i) has not agreed, and Is not required, to
make any adjustment under Seotion 481(s) of the Cade by reason of a changs In Bccounting
method or otherwiss; (i) has not mads an election pursuant to Cods Seations 338 or 336{e) or
the regulations thereunder or any comparable provisions of any forolgn or atate or local incoms
lax law; (ili) is not subject fo any constouctlve eldetions under Code Seviion 338 or the
regulations thevounder; (iv) has not made any paymecats, is pot obligated 1o make any payments,
and s not a party to any agreement that under sertaln clroumstances conld obllgate [t to make
any payments that will not be deductible under §280C and §162(m) of the Code; and (v) has not
made any of the foregoing elections and is nat required to apply eny of the foregoing rules under
any comparable stais or local income Tax provision.

()  Prior Affilisted Groups. The Company (A) has never been & momber of
en affiliated group of corporations within the meaning of Seotion {504 of tha Codo and (B) does
not have any liebility for the Taxes of any person under Tveas. Reg, §1503-6 (or any simllar
proviaion of state, local or forelgn law), as & transferes or successor, by coatraet or otherwise,
Except a3 otherwise dlsclosed in the SEC Reports, the Company [s not & sucoessor to any other
person by way of marpar, reorganization or similer transaction,

(6)  Tex Sharng Agmements. The Company ls not @ party o eny Tax
allocation, indamnity or sharing or s/mllar agreament.

(h)  Sestion 355, The Company has oot distributed the stook of a “controlled
corporation” (within tho meaning of that tarm as used In Seotlon 355(n) of the Code) in 8
transaction subjeot 1o Sectlon 355 of the Code within the past two years.

(i)  Pagnersiips, Tho Company does not own an Interest In a partnership for
Tax purposes, : .

419, Boviropmental Matters. () The Company is in compliancs In all material respeots
with applicable Environmental Laws; (Il) (ke Company has all Petmits requirad purguent to
Bavironmental Lawa and are in compliance In all matcrisl respecta with the terms thereof; (i)
there are no past or progent eveats, astivities, practices, Inoldents, aotlone or plane In connestion
with the operations of the Compnny which have glven rise to or aro reasonsbly likely to glve sise
to any lability on the part of ths Company under any Bovironmentsl Laws; (Iv) the Company has
not gonerated, used, transported, treated, stored, released or dispused of, or hasy suffercd or
pormitted anyons elss to generats, usa, transport, treat, stors, releass or digposo of any Hazardous
Subitances in viclation of any Bnvirenmental Lawa; and (v) theve hes not been any generation,
use, transportation, treatment, storage, rolease or disposal of any Hazardous Substance in
conneotion with the condust of the business of the Company or the use of any property or facility
by the Company, or to ths Knowledge of the Company, any nearby or adjeccnt propertics, in
each cagss, which has oronted or might ressonably be cxpecied to creals any material linbility
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under any Environmental Law or which would require reporting to or notification of any
Governmental Body.

4.20. Real Property. The Company does not own any real property or any interest in
any real property.

4.21. Broker's Fecs. No broker, finder, agent or similar intermediary has acted on
behelf of the Company or Merger Sub in connection with this Agreement or the Transactions,
and there are no brokerage commissions, finders’ fecs or similar fees or commissions payable in
connection therewith based on any agreement, arrangement or understanding with the Company
or Merger Sub.,

422, Labor Matiers. The Company is not now, and has not previously been bound by
or party 10 any collective borgaining agteement and, to the Knowledge of the Company, no
application for certification of a collective bargaining agent is pending. The Company is in
compliance with all Applicable Laws applicable to the Company affecting employment practices
and terms and conditions of employment,

4.23. Articles of Incorporation, Bylaws, and Minute Books. The copies of the Articles

of Incorporation and of the Bylaws of the Company and Merger Sub which have been delivered
to L360 are true, correct and complete copics thereof. The corporate minutes of the Company
and Merger Sub, which have been delivered to L360, are complete and accurate minutes of all
meelings and accurate consents in lieu of meetings of the Board of Directors (and any committec
thereof) and of the stockholders of the Company and Merger Sub, as applicable, since the date of
their respective incorporations and accurately reflect all transactions referred to in such minutes
and consenis in liew of meelings. The Company and Merger Sub have cach delivered L360 all
books, records, agreements and other material information of the Company and Merger Sub
relating to their respective businesses. All documents furnished or caused to be fumished to
L360 by the Company and Merger Sub are true and comrect copies, and there are no amendments
or modifications thereto except as set forth in such documents,

4.24. Full Disclosure. This Agreement (including the information contained in the
disclosure schedules) and the SEC Reports, do not (i) with respect to the Company, contain any
representation, warranty or information that is false or misleading with respect lo any material
fact, or (ii) with respect 1o the Company, omit 1o state any material fact necessary in order to
make the representations, warranties and information contained herein (including the information
- contained in the disclosure schedules) and the SEC Reports, in the context in which-made or
provided, not false or misleading.

ARTICLEV
ADDITIONAL AGREEMENTS OF THE PARTIES

5.1, Actions Pending Closing. From the date hereof until the Effective Time, unless
otherwise agreed to in writing, cach of the parties to this Agreement agres to conduct its business
and operations only in the ordinary course and in substantially the same manner as herotofore
conducted and the Company shall continue to make timely filings (except pursuant to vatid
extensions agreed to by L360) as required by the SEC pursuant o the Secwrities Act and the
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Exchange Act and shall not take any action that will adversely affect the ability of the Company
to qualify for quotation of ils common stock on the OTCQB fier of the OTC Market, Without
limiting the generality of the foregoing, prior to the Lffeclive Time, none of the parties to this
Agreement shall, excepl as contemplated by this Agreement, including in connection with
L360's delivery of updated Schedule 2.2(c) and upduted Schedule 2.4(n) prior to Closing,
without the prior written consent of the other partics to this Agreement, dircetly or indirectly, do
ony of the following (all of which shall also apply to the parties’ Subsidiaries):

(a)  excopt 1o the extent required by Applicable Law, or as contemplated by
this Agreement, amend or otherwise change the articles of incorporation, Bylaws, operating
agreement or other similar organizationat document;

(b)  issue or authotize or propose the issuunce of, sell, pledge or dispose of,
grant or otherwise create, or agree to issue or authorize or propose the issuance, sale, pledge,
disposition, grant or ¢reation of any additional sharcs of, or any options, warrants, convertible
securities or other rights of any kind to acquire any shares of, its capital stock or any debt or
equity securities convertible into or exchangeable for such capital stock, excopt that this
provision shall not be applicable to L360, provided that any change in L360's outstanding
securitics shall require an applicable adjustment to the Conversion Rete and none of such actions
shall cause 1.360's representations and warranties not to be true and accurate as of the date made
if made as of a specific date or as of the Closing Date;

(c)  purchase, redeam or olhcrwise acquire or retire, or offer to purchase,
redeem or otherwise acquire or retire, any shares of its capital stock (including any security
convertible or exchangeable into its capital stock), except for the cancelntion of Six Hundred
Thousand shares in conncction with the spin-off of Kingdom Texas as set forth in Section 5.19
hereof and that this provision shall not be applicable 1o L360, provided that any change in
L3603 outstanding securitics shall require an applicuble udjustment to the Conversion Ratc and
none of such aclions shall cause L360's representations and warranties not {o be true and
accurate as of the date made if made as of a specific date or ag of the Clesing Date;

(d)  enter into any Materia) Contract, except in the ordinary course of business;

()  declare, set aside, make or pay any dividcod or other distribution, payable
in cash, slock, property or otherwisc, with respect to any of its capital stock, reclassnfy.
recapitalize, split, combine or exchange any of its shares of capital stock;

{f) jncur or become contingently liable with respect to any indebtedness for
borrowed money or guarantee any such indebtedness or issue any debt sccurit:cs, except that this
provision shall not be applicable to L360, provided that any change in L360's ouistanding
securities shall require an applicable adjustment to the Conversion Rate and none of such actions
shall cause L360"s representations and warranties not to be truc and accurate as of the date made
if made as of a specific date or as of the Closing Date;

(8) (i) increase the compensation payable or to become paynble to, or enter
into any cmployment agreement with, any of its direciors, executive officers or employees, (if)
grant any severance or termination pay to any dircctor, officer or employee, (iii) enter into any
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severance agreement with any director, officer or employee, (iv) estublish, adopt, enter jnto.
terminate, withdenw from or wmend in any material respect or tnke action 1o accelerate any rights
or benefits under any collective bargaining agreement, any stock option plan or any employce
Benefit Plan or policy, or (v) hire any employee or consultant;

(h)  take any action, other than rcasonable actions in the ordinary course of
business and consistent with past praclice, with respect to accounting policies or proccdures,
cxcept as may be required by GAAP;

()] acquire or agree to acquire by merging or consolidafing with, or by
purchasing a substantinl equily interest in or a substantial portion of the usseis of, or l?y any other
meuns, any business or uny corporation, partinership, associution or other business entity;

1)) morigage or otherwise encumber, subject to any Licn, or sell, lrans.fcr or
otherwise dispose of, any of its propertics or assots that are material, individually or in the
aggregate;

(k)  adopt a plan of complete or pattial liquidation, dissolution, restructuring,
recapitalization or other reorganization;

M pay, discharge or satisfy uny Claims, liabilities or obligations (absolute,
accrucd, asscrtcd or unasserted, contingent or otherwisc), other than the payment, discharge or
salisfaction in the ordinary course of business and consistent with past practice of liabilities
reflected or reserved against in its financial statements or incurred in the ordinary course of
business and consistent with past practice;

(m) take, or agree in writing or otherwise to take, any of the actions described
in Scetions 5.1(a) through (1) above, or any action which would make any of the representations
or warranties contained in this Agreemenl untrue or incorrect in any material respect or prevent
the parties to this Apreement from performing or cause the partics to this Agreement not fo
perform their respective covenants under this Agreement in any material respect;

(n)  waive, release, assign, seltle or compromise any material rights, Claims or
litigation (including any confidentiality agreement);

(o)  authorize any of, or commit or agree to take any of, the foregoing actions;
or :

(p)  make or chaunge any Tax election, settle any sudit, Cleim or examination
of Taxes, ndopt or apply 1o change any method of accounting or accounting practice for Tax
purposes, filc any amended Tax Return, enter into any closing sgreement or request a Tax ruling
from a Tax authority, scttle any Claims for Taxes, surrender any right to Claim a refund of
Texes, conscnt to any extension or waiver of the limitation period applicable to any Taxes, Tax
Return or Claim for Taxes, or take any action or fail 1o take any action that would have a
material adverse effect on the Tax liability of any of the parties to this Agreement.

‘ 5.2, L360 Sharcholders’ Approval. As soon as practicable aficr the date hereof, L360 .
will take ail stcps necessary to solicit the approval of the requisite number of the L360
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Shareholders approving the Merger and this Agreement in accordance with the provisions of the
FLBCA and its bylaws (the “L360 Consent”). Except as otherwise contemplated by this
Agreement and subject to the exercisc of the fiduciary duties of L360’s Board of Directors, the
Board of Directors of L360 (i) shalt recommend to the L360 Shareholders that they approve the
Merger, and (ii) shall use its reasonable best efforts to obtain the L360 Consent.

5.3. Efforts: Copsents. Bach of the parties to this Agreement agrees to, and to cause
its respective Subsidiarios to, use reasonable best efforts to take or cause to be taken all actions
necessary, proper or advisable to consummate the Merger and the Transactions. Without
limiting the generality of the foregoing, each of the parties hereto shall use, and shall cause its
respective Subsidiaries to usc, reasonable best efforts to obtain all authorizations, consents,
orders and approvals of Federal, state, und local regulatory bodies, that are or may become
necessary for the performance of its respective obligations pursuant to this Agreement, 1he other
Transactions Documents and the consummation of the Transactions, and shall cooperate fully in
promptly secking to obtain such authorizations, consents, orders and approvals as may be
necessary for the performance of its respective obligations pursuant to this Agreement, the other
Transaction Documents and the Transactions. The parties shall not 1ake, and shall cause their
respective Subsidiuries not to take, any ection which would have the effect of delaying,
impairing or impeding the reccipt of any required regulatory approvals, and the parties shall use,
and shall cause their respcctive Subsidiaries to use, reasonable best efforts to secure such
approvals as promptly as possible. The parties shall use, and shall causc their respective
Subsidlaries to use, reasonable best efforts not to take any action or enter into any transaction
which would result in a breach of any covenant made by such party in this Agreement.

5.4. Filing of Tux Retumns: Payment of Taxes. Each of the parties lo this Agrecment

will prepare in a manner consistent with jts past praclice and timely file all Tax Retumns it is
required to file, the due date of which (without extensions) occurs on or before the Closing Date
and shall pay all Taxes duc with respect to any such Tax Retums.

55.  Acccss to Information.

(8) The Company, through its duly appointed representatives, shall afford
L360 and shall cause its independent accountants to afford to L360, and its accountants, counsel
and other represcntatives, reasonable gecess during normal business hours during the period prior
to the Closing to all information conceming the Company and/or Kingdom Texes ag L360 may
reasonably request, provided that the Company shall not be required to disclose any information
which it is legally required 1o keep confidential, L360 will not use such information for purposes
other than this Agreement and will otherwise hold such information in confidence (and L360 will
cause its consultants and advisors also to hold such information in confidence) in accordance

with Sectiop 5,7 (Confidentiality).

. (b) L360, through its duly appointed rcpresentafives, shall afford the
Company and shall cause its independent accountants to afford to the Company and its -
accountants, counsel and other representatives, reasonable access during norma) business hours
during the period prior to the Closing to all of L360’s and each of its Subsidiaries’ properties,
books, contracls, commitments and records and to the sudit work papers and other records of
L3605 independent accountants. During such period, L360 shall use rcesonable efforts to
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{umish promptly to the Company such information concerning L360 and its Subsidiaries as the
Company may reasonably request, provided that L360 shall not be required to disclose any
information which it is legally required to keep confidential. The Company will not use such
information for purposes other than this Agreement and will otherwise hold such information in
confidence (and the Company will cause its consullants and advisors also to hold such
information in confidence) in accordance with Section 5.7 (Confidentiality).

5.6. Confidentiality, Unless (i) othcrwise expressly provided in this Agreement, (ji)
required by Applicable Law, (iii) nceessary to sccure any required consents as (o which the other
party has been advised, or (Iv) consenled 10 in writing by L360 and the Company, this
Agreement and any information or documents furnished in connection herewith shall be kept
strictly confidential by the Company, L360 and its Subsidiaries, and their respective officers,
direclors, employees, agents, Afliliales, accountants, counsel, investment bankers, financial
edvisors or other representatives (collectively, “Representatives’™). Prior (o any disclosure
pursuant fo the preceding sentence, the party intending 10 make such disclosure shall consult
with the other party to the extent practicable regarding the nature and extent of the disclosure.
Subject to the preceding sentence, nothing conlained herein shall preclude disclosures 10 the
extent necessary to comply with aecounting, SEC and other disclosure obligations imposed by
Applicable Lew. In the ovent the Merger is not consummated, L360 and the Company shell
relurn to the other or destroy all documents furmnished by the other and all copies thereof made by
such parly and will hold in absclute confidence ell information obtuined from the other parly
except 10 the extent (i) such party is required to disclose such information by Applicable Law or
such disclosure is nceessary in connection with the pursuit or defense of a Claim, (ii) such
information was known by such party prior to such disclosure or was thereafter developed or
obtained by such party independent of such disclosure, (iii) such party received such information
on a non-confidential basis from a source, other than the other party, which is riot known by such
party to be bound by a confidentiality obligation with respect therelo or (iv) such information
becomes gencrally available 1o the public or is otherwise no longer confidential. Prior to any
disclosure of information pursuant to the exception in clause (i} of the preceding sentence, the
party intending to disclosc the same shall, so long us not prohibited by Applicable Law or Claim,
notify the party which provided the same fo the extent practicable in order that such party may
seek & protective order or other appropriate remedy should it choose to do so.

5.7, otification of C tters. The Company or L360, ns applicable, shall give
prompt notice io other, us between them, if any of the following occurs after the daie of this
Agrecment: (i) receipt of any notice or other communication in writing from any person alleging
that the consent of such person is or may be required in connection with the transaclions
contemplated by this Agreement; (if) receipt of zny notice or other communication from any
Governmental Authority (including, but not lmited to, FINRA, the SEC or any securities
exchange) in connection with the transactions contemplated by this Agreement; (iii) the
ocecurrence or noh-accurrence of any fact or event which could reasonably be expected to cause
any covenant, condition or agreement hereunder not to be complied with or satisfied in any
material respect; (iv} the commencement or threat of any Material Legal Proceedings involving
or affecting the Company, on one hand, or L360 or any of its Subsidiaries, on the other hand, or
any of their respective properties or assets; (v) the occurrence or non-accurrence of any fact or
event that causcs or is reasonably likely to cause a breach by the Company, on one hand, or
L360, on the other hand, of any provision of this Agreement, and (vi) the occurrence of any
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event that, had it occurred prior to the date of this Agreement without any additional disclosure
hercunder, would have congtituted a Material Adverse Effect on the Company, on one hand, or
on L360 ar any of its Subsidiaries, on the othcr hand.

5.8. Non-Solicitation.

() No party to this Agreement, nor any of their respective Representatives
shall (i) dircotly or indirectly, Initiate, solicit or encourage, or teke any action to fucilitate the
making of, any Acquisition Proposal (defined holow), (ii) enter into any agreement or take any
other action that by its terms could reasonably be expected to adversely affect the consummation
of the Merger and related transactions, or (iif) directly or indirectly engage or otherwisc
participate in any discussions ot negotiations with, or provide any information or data to, or
afford any access to their properties, books or records to, or otherwise assist, facililate or
encourage, any person (other than L360, the Company, or any Affiliate or assoclate thereof)
relating to any Acquisition Proposal,

(b}  Each of the parties (o this Agrcement and cach of their Representatives
shall immediately ccase and cause to be terminated all exisling discussions and negotiations, if
any, with any other persons conducted heretofore with respect to any Acquisition Proposal.

(¢)  The Company and L360 shall immediately provide to the other written
notice of any Acquisition Proposal received by it or any of its Representatives, which notice shall
include information about the third party making the Acquisition Proposal and any other details
about the Acquisition Proposal.

(d)  For purposes of this Agreement, an “Acquisition Proposal” means any
inquiry, proposal or offer from any person relating to (i) any direct or indirect acquisition or
purchase of a business that constitutes 50% or more of the net revenues, net income or assets of
any party to this Agreement, taken as a whole, or 50% or more of the common stock or voting
power (or of securities or rights convertibie into or exercisable for such common stock or voting
power) of the Company or L360, (ii) any tender offer or exchange offer that if consummated
would result in any person beneficially owning 50% or more of the common stock or voting
power (or of sccurities or rights convertible into or exercisable for such common stock or voting
power) of the Company or L360, (iii) any merger, consolidation, business combination,
recapitalization, liquidation, dissolution or similar transaction involving the Company, L360 or
any of their Subsidiaries thar constitutes 50% or more of the net revenues, net income or assets of
the Company and its Subsidiaries or L360 and its Subsidiaries, as the case may be, taken as a
whole, or that results in the stockholders of the Compeny or the L360 Sharcholders, as the case
may be, immediately prior to such transaction owning less than 50% of the outstanding voting
sccurities of the Company or L360, as the cese may be, immediately after such transaction, in
each case other than the transactions contemplated by (his Agreement, or (iv) any transaction that
coufd reasonably result in discouraging or frustrating the transactions contemplated herein or that
are incidental hereto. Each of the transactions referred to in clauses (f) - (iv) of the foregoing
dcefinition of Acquisition Proposal, other than the Merger proposed by this Agreement, is referred
to herein as an “Acquisition Transaction.”
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$.9. Furher Assurpnces. At any time and from time to time after the Closing, each
party to this Agreement agrees 1o cooperate with each ather party and to execute and deliver such
other documents, instruments of transfer or assignment, files, books and records and do all such
further acts as may be reasonably required to consummate the Transactions, including to provide
any necessary information in connection with the Company's filing its Information Statement
with the SEC.

5.10, Public Digclosure. Prior to the Closing, cach party to this Agreement shall
consult with cach other party before issuing any press release or otherwise making any public
statements, announcements or communications with respect to this Agrecment or any of the
Transactions and shall not issue any such press relcase or make any such public statement,
announcement or communication without the prior written consent of the other partics, which
conscnt shall not be unreasonably withheld, except as may be required by Applicable Law.

5.11. Board of Directors. Prior to the Effective Time, the Board of Directors of the
Company, in accordance with Applicable Law, shall take ell necessary action (including the
resignation of existing dircctors) to cause its Board of Directors, as of the date that is the later of:
(i) ten days after the filing of a Schedule 14F-1 Information Statement, if applicable, or (ii) the
Effective Time (such date, the “*Appointment Date™), to consist of a total of nine (9) dircctors,
with ol such direclors to be designated in writing by L360, each to hold office from the
Appointment Date until their respective successors are duly clected or appointed and qualify, or
they resign or are removed,

5.12. Compliance with Securities [.aws Belpting to the Jssuance of the Mergor Shares.
Prior to the Closing, L360 shall request-the L360 Sharcholders to execute an investmont
represcntation lester, in the form of Exhibit A (cach an “Investment Letter”), providing their
respective status as “accredited investors,” as such tenm is defined in Regulation D promulgated
under the Sccurities Act, The Company, Mcrger Sub and the Surviving Corporation shall take
such steps as may be necessary to comply with all federal securities laws and Blue Sky Laws of
all jurisdictions which are applicable to the issvance of the Merger Shares in connection with the
Merger. L360 shall usc its best efforts, to the extent commercially reasonable, to assist the
Company as may be necessary to comply with such federa] securities laws and Biue Sky Laws.

5.14. Reorgenization. Bxcept for the transactions contcmplated by this Agrecment, the
parties shall not take any action, or cause the Surviving Corporation to take any action, which
would have the result of disqualifying the Merger a3 a rcorganization pursuant to Section
368(a)(2)(E) of the Code, In addition, no partly shall adopt any position {or cause the Surviving
Corporation to adopt any position) which is inconsistent with the ‘treatment of the Merger as a
tax-frec reorganization,

5.15. Reasonable Commercial Efforts and Further Assurances. Each party, at the

reasonable request of another party, and as soon s practicable, shall execute and deliver at the
requesting party’s expense such other instruments and do and perform such other acts and things
as may be necessary or desirable for effccting completely the consummation of this Agreement
and the transactions contemplated hereby.
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5.16. Indemnification. All rights to indemnification and advancement of expenses
existing in favor of those Persons who are or werc directors, officers, agents or employees of the
Company (the “Indemnified Persons”) for acts and omissions occurring prior io the Effective
‘Time, as provided in the Company’s Certificate of Incorporation or Bylaws (in each case as in
effect us of the datc of this Agreement), excluding any actions or omissions of any Indemnified
Person constituting willful misconduct or gross ncgligence, shall survive the Mesger and shall be
fully complied with by the Company and the Surviving Corporation, to the fullest extent
permiticd by the laws of the State of Nevada.

5.17. Payment of Cerlnin Expenses by 1.360. Subject to and upon the Closing of the

transactions contemplated in this Agreement, 1360 shall pay to Davisson, for services provided
in connection with the Merger and all of the other transactions contemplated herein, an aggregate

amount not to exceed $50,000, puyable, in cash, at Closing.

5.18. val of Representatj armanties. All representations, warranties and
agrecments made by the parties to this Agrecment or in any certificate, schedule, document or
instrument furnished hereunder or in conncction with the exccution end performance of this
Agrecment shall survive the Closing for a period of twelve (12) months.

5.19, i 0 m_C ne., Subsidiary, Simultancously with the
Closing, the Company’s operating subsidiary, Kingdom Texas shall be “spun-out™ and otherwisc
divested from the Company. This divestiturc shall be effected by the transfer of 100% of the
capital stock of Kingdom Texas (the “Kingdom Toxas Stock™) being transferred to Edward
Stevens in exchange for the transfer to the Compuny and cancelation of 600,000 shares of the
Company’s Common Stock held by Edward Stevens in exchange for the Kingdom Texas Stock,
whereupon the Company will retain no more ownership of Kingdom Texas and all of the assets
and liabilities of Kingdom Texas shall remain with Kingdom Texas.

ARTICLE VI
CONDITIONS TO CLOSING

6.1. .Conditions to Each Party’s Obligations 1o Consummate the Trangactions. The
respective obligations of each party to this Agrecment to consummate the Merger and the
Transactions relating thereto, shall be subject to the following conditions, unless waived in
writing prior to the Closing Date by L360, in the case of the Company, Kingdom Texas or
Merger Sub, or by the Company, in the case of L3160

(8)  Consenfs and Approvals. All consents, approvals, authorizations, orders
and aclion of any Governmental Body required 10 permit the consummation of the Transactions
shall have been obtained or made and shall be in full force and effect.

() No Restrpints, No action shall have becn taken, and no statute, rulc,
regulation, cxecutive order, judgment, decree, or injunction shalf have been enacted, entered,
promulgated or enforced (and not repealed, superseded, lifted or otherwise made inapplicable),
by any court or governmental or regulatory agency of competent jurisdiction which restrains,
enjoins or otherwise prohibits the consummation of the Transactions (each party agreeing to usc
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its reasonable best efforts to avoid the effect of any such statute, rule, regulation or order or to
have any such order, judgment, decree or injunction lifted).

()  L360 Shargholders. On or before the day immediately prior to the Closing
Date, L360 shall have delivered to the Company and the Exchange Agent the updated Schedule
2.2(¢) reftecting the L360 Shareholders of record and their corresponding ownership as of the
Closing Date.

(&)  L360 Non-Converting Securities. On or before the day immediately prior
to the Closing Date, L360 shall have delivered to the Company the updatcd Schedule 2.4(a) to

list the L.360 Non-Converting Securitics as of the Closing Date.

(e) estment_Letter. Each L360 Shareholder shall have delivered to L360 a
completed Investment Letter,

Excmption from Registration of Meracr Shares. The Company and L360

)
shall be satisfied that the issuances of the Merger Shares shall be exempt from registration under
the Securitics Act pursuant to the provisions of Regulation D promulgated under the Securities
Act and Section 4(2) of the Sccurities Act.

(®  NoBankruptey, No proceeding in which the Compuany, Merger Sub or LC
or any of its Subsidiaries shall be a debtor, defendant or party seeking an order for its own relief
or reorganization shall have been brought or be pending by or against any of the foregoing under
any United States or state bankruptcy or insolvency law.

6.2. onditions 1o ipotio e Cag

Consummate the Transactions,

The obligations of the Company, Kingdom Texas and Merger Sub to consummatc
the Merger and the Transactions relating thereto, shall be subject 1o the satisfaction of the
following conditions, unless waived in writing prior 1o the Closing Date by the Company:

(&)  Representations and Warrantics. The representations and warranties of

L360 contained hercin shall be truc and correct, in cach case at and as of the Effective Time,
with the same force and effect as though made at and as of the Effective Tlme (except to the
cxtent 8 representation or warranty speaks specifically as of an earlier date, in which case as of
such date), ‘

()  Perfopmonce of Qbligations. L360 shall have performed, in all material
respects, all obligations and complied with all covenants required by this Agreement to be

performed or complied with, in all materlal respects, at ar prior to the Effective Time.

() Officer’s Certificate. L1360 shall have executed and delivered to the
Company and Merger Sub a certificate, dated the Closing Date, and signed by an officer of
L360, evidencing compliance with Scction 6.2(a) and Section 6.2(b) hercof.

(d)  Segretnry’s Certificate. The Company and Merger Sub shall have
received from the Secretary of L360 a cettificate (i) cetifying the current L360°s Articles of
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Incorporation, (ii) certifying the current Bylaws of L360, (iii) certifying the resolutions of the
Board of Directors of L360, (vi) certifying the resolutions of the L360 Sharcholders, and {v)
altesting jo the incumbency of the officers of L360.

(¢)  Due Diligence. The Company shall have completed its financial, business
and legal due diligence investigation of L360 1o the Company's and its counsel’s satisfaclion
which shall be determined at the sole and absolute discretion of the Company and its counsel.

4] Swuck ificates__and co ing_ Stoc ngli iments.
Certificates evidencing all of the L360 Common Stock to be exchanged, at Closing, for the right
to receive Merger Shares, pursuant to the terms of the Mcrger, shall have been delivered by the
Exchange Agent to Davisson, counsel to the Company in accordance with Section 2.2(n).

(8) Approval. L360 shall have obtained the requisile approval of the L360
Sharcholders as required for the consummation of the Merger und this Agreement in accordance
with the FLBCA.

(h)  Material Adyerse Lffect. There shall not have occurred afier the date

hereof any event or cvents that, individually or in the agpregate, constitute a Material Adverse
Effect on L360 or eny of iis Subsidiarics.

6.3, Conditions to Oblipations of 1360 to Copsummate the Trangactions. The

obligation of L360 to consummate the Mergor and tic Transactions relaung thercto, shell be
subject to the satisfaction of the following condmons. unless waived in writing prior to the
Closing Date by TG:

(a) Representations and Warraptics. The mprcscntauons and warranties of the

Cornpany and Merger Sub contained herein shall be true and correct, in each casc at and as of the
Effective Time, with the same force and effect as though made at and as of the Effective Time
(except fo the extent a rcpresentation or warranty speaks specifically as of an earlier date, in
which case as of such date),

(b) Performonce of Obligations. The Company and Merger Sub each shall

have performed, in all material respects, all obligations and complied with all covenants rcquircd
by this Agreement to be performed or complied with, in all material respects, by it at or prior to
the Effective Time.

(¢)  Officer's Centificate. Ench of the Company and the Merger Sub shal} have
excouted mnd delivercd to L360 a certificats, dated the date of Closing and signed by an officer
of the Company and the Merger Sub, respectively, cvidencing compliance with Sections 6.3(8)

and 6.3(b) hereof

(d)  Secretary’s Certificate. L360 shall huve received from the Secretary of the
Company and Merger Sub o certificate (i) cerntifying their current Articles of Incorporation,
respectively, (il) certifying their curront Bylaws of the Company snd Merger Sub, respectively,
(iii) certifying their resalutions of the Board of Dircctars of the Company and Merger Sub,
respectively, (vi) certifying the resolutions of the sole sharcholder of Merger Sub, and (v)
attesting to the incurnbency of the officers of the Company and Merger Sub, respectively.

3
80C 371707047

H14000128182 3




H14000128182 3

(¢)  Due Dilipence. L360 shall have completed its financial, business and
legal due diligence investigation of the Company, Kingdom Texas and Merger Sub to L360°s
and its counsel’s satisfaction which shall be determined at the sole and absolute discretion of

L360 and its counsel,
(H  Cenificatey for Merger Shares. The Company shall have made sufficient

arrengement with its transfer agent for the delivery of certificates to the L360 Sharcholders, with
respect to the Merger Shares, ag provided in Sgetion 2.2(b).

(8) val. Merger Sub shall have obtained the requisite approval of the
Merger Sub Shareholders as required for the consummation of the Merger and this Agreement in
accordance with the FLBCA.

Material Adverse Effect. There shall not have oceurred afier the date

hereof any event or events that, individually or in the uggregate, conslitute a Material Adverse
Effect on the Company or Merger Sub,

@ DTC Eligibility. The Company Common Stock shall be eligible for the
. Depository Trust Company's full range of depository services,

® Current Reports. The Company shall have filed with the SEC all SEC
Reports required to be filed prior to the Closing, including those set forth on Schedule 4.7.

(k)  Resipnations. DPxisting officers of Company shall resign as of the Closing
Date and the existing board of directors of Company shall resign as of the Appointment Date.

)] Spin-Off of Kingdom Texas. Closing of the spin-off of Kingdom Texas
described in Section 5,19 shall have oceurred,

(m) Name Change. The name of the Company shall be changed to “Latitude
360, Inc.” effective as of the Closing Date.

ARTICLE Y1l
TERMINATION

7.1.  Terminaljon. This Agrcement may bo terminated et any fime prior lo the
Effective Time as follows;

() by the mutunl written consent of the parties to this Agreement;

(b) by either the Company or L360, by written notice to the other if; for any
reason, (i) the Closing has not occurred prior to the close of business on or before the Outside
Closing Date (unless such date is extended, by the mutual agreement of the parties); provided,
however, that the right 10 terminate this Agreement pursnant fo this Scetion 7.1(b) shall not be
available to the Company or 1360, aa applicable, if the party seeking (o terminate the Agresment
is responsible for the delay or (ii) if the party seeking 1o terminato the Agroement is responsible
for any condition to Closing under Article IV not being satisficd;
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{c) by either the Company or L360, by written notice to the other, if any court
of competent jurlsdiction shall have issued an order, judgment or decree (other than a temporary
restraining order) restraining, enjoining or otherwise prohibiting the Merger and such order,
judgment or decree shall have become final and nonappeatable;

{d) &t the clection of the Company, if (i) L360 has malcrially breached any
rcpresentation, warranty, covenant or ageeement contained in this Agreemcent, which breach has
not been cured on or before thirty (30) Business Days following delivery of written notice of
such breach by the Company to L360; provided, however, that the right to terminate this
Agreement pursuant to this Section 7.1(d)(j) shall not be available to the Company if the
Company at such time, is in material breach of any representation, warrunty, covenant or
agreement set forth in this Agreement or (if) the Company or its counsel is not satisfied with the
financinl, business or Jegal due diligence investigation of L360 or any item or issue that is
discovered in the course of such investigation as determined by the Company or its counsel in its
sole and absolute discretion; or

(c}  aut the clection of L360, if (i) the Company has materially breached any
representation, warranty, covenant or agreement contained in this Agreement, which breach has
not been cured on or before thirty (30) Business Days following delivery of written notice to the
Company of such breach by L360; provided, however, that the right to terminate this Agreement
pursuant to this Section 7.1(e) shall not be avajlable to L360 if L360, at such time, is in material
breach of any representation, warranty, covenant or agreement set forth in this Agrecment or (i)
L360 or its counsel is not satisfied with the financial, business or legal due diligence
investigation of the Company or any item or issue that is discovered in the course of such
investigation as determined by L36D or its counse) in its sole and absolute discretion.

7.2.  Effect of Tenmination. In the event of the termination of this Agreement by either
the Company or L360, or both of them, pursuant to Section 7.1(8), Scction 7.1(b), Section 7.1(¢),
Section 7.1(d)(}) or Section 7.1(e)(ii), (i) this Agreement shall forthwith become void and have.
no further force or effect, and (ii) there shall bo no further lisbility under this Agreement on the
part of L360 or the Company, except, in elther case, with respect to the provisions of Section 5.6
(Access to Information), Section 5.7(Confidentiality), Section §.11 (Public Disclosure), this
Section and Section 7.3 (Expenses, Termination Fees), cach of which shall survive the
termination of this Agreement.

7.3.  Expenses; Termination Fees.

(8)  Except as set forth in this Section 7.3, or otherwise specifically provided
in this Agreement, all costs and expenses incurred in connection with this Agreement, the
Merger and the other Transactions shall be paid by the party inctrring such costs and expenses,
whether or not the Merger is consummated. '

(b}  Notwithstanding the foregoing, in the event of the termination of this
Agreement by either (i) the Company, pursuant to the provisions of Segtion 7.1{d)(j-ii}, or (ii)
L360, pursuant 1o the provisions of Section 7,)(p)(i-ii), in each case, which shall include the
attempted termination of this Agrecement, by cither party other thun as provided in Seclion 7.1,
where the non-lerminating party has been determined (i) by a coun of competent jurisdiction (by
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a non-appealable decision), (ii) pursuant to a decision rendered in binding arbitration (which is
not appealable) or (tii) by the partics, pursuant to a settlement agreement, in any casc, to have
materially breached this Agreement so as to provide for a right of termination pursuant to cither
Section 7.1(d)(j-1i) or Section 7,1{e)(i-ii), as applicable, then such non-terminating party shall be
required to pay the terminating party’s Expenses incurred in connection with the transuctions
contemplated heceunder.

(¢)  Notwithstanding the forepoing, in (he event & purty terminates this
Agresment, in accordance with Sectiop 7.1{d)(i) or Section 7.1(¢¥j), as applicable, and the non-
terminating patty hes been determined (i) by a courl of competent jurisdiction (by a non-
appealable decision), (ii) pursuant to a decision rendered in binding arbitration (which is not
appealable) or (iii) by the pariies, pursuant to a sctilement agreement, in any case, to have
materially breached this Agreement so as to provide for a right of termination pursuant to either
Section 7.1(d)(i) or Section 7.1{e)(i), as applicable, then such non-lerminating party shali be
required to pay the terminating party's Expenses incurred in connection with the transactions
contemplated hereunder.,

(d)  All paymenis required under Section 7.3(b) shall be made by wire transfer
of immediately available funds to an account designated by the party to whom such payment will
be made.

{(¢) The term “Expenses” shall mean all out-of-pocket cxpenses incurred by
the Company and its affiliates, on the one hand, or L360 and its affiliates, on the other hand, in
connection with this Agreement and/or any other Transaction Documents, any letter of intent
related 1o this Agreement, and the transactions contemplated hereby or incidental hereto,
including, without limitation, reasonable fees and expenses of accountants, attorneys and
financial advisors,

63) The parties acknowledge that the agreements contained in this Section 7.3
urc an integral part of the transactions contemplated by this Agreement, and that, without these
agreements, none of L360, the Company nor Merger Sub would enter into this Agreement.
Accordingly, if either party fails to promptly pay any amounts owing pursuant to this Section 7.3
when due, then the party from whom such payment is duc shall in addition thereto pay to the
other party all costs and expenses (including fees and disbursements of counsel) incurred in
collecting such amounts, together with interest on such amounts (or any unpaid portion thereof)
from the date such payment was required to be made unti! the date such payment is received by
the party entltlod to such payment hereunder at the prime rate of Chase Manhattan as in effect
from time to time during such period.

ARTICLE YIII
MISCELLANEOUS

8.1.  Cenain Definjtions: Rules of Construetion.  Definitions shall apply equally to
both the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms, All references
herein to Arlicles, Seotions, Exhibits and Schedulcs shall be deemed to be roferences to Articles
and Sections of, and Exhibits and Schedules to, this Agreement unless the context shall
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otherwise require. A}l Exhibits and Schedules attached hereto shall be deemed incorporated
herein as if set forth in full herein and, unless otherwise defined therein, all tcrms: used in any
Exhibit or Schedule shall have the meaning ascribed to such term in this Agreement, The words
“include,” “includes” and “including” shall be deemed to be followed by the phrase “withoul
limitation.” The words “hercof,” “herein” and “hercunder” and words of similar import when
used in this Agreement shall refer to this Agrecment as a whole and not to any particular
provision of this Agreement. Unless otherwise expressly provided herein, any agreement, plan,
instrument or statute defined or referred to herein or in any agrecment or instrument that is
referred to herein means such agreement, plan, instrument or stalufe as from time to time
amended, modified or supplemented, including (in the casc of agrecments or_instruments) by
waiver or consent and {in the case of statutes) by succession of comparable successor stalutes
and references to all sttachments thereto and instruments incorporated therein. For the purposes
of this Agreement, the following terms shall have the following meanings:

“Acquisiljon Proposal” has the meaning sct forth in Section 3.9.
“Acquisition Trangaction” has the meaning set forth in Seetion 5.9,
“Adiustment Event” has the meaning set forth in Section 2.3.

“Affiliate” shall mean, with respect to any Person, any othcr Person that directly or
indirectly controls, is controlled by, or is under common control with, such first Person. The
term “conirol™ means possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

“Applicable Law” means any Federal, state or local law, regulation, code, ordinance,
statute, rule, Order, judgment, decree or other requirement of a Governmontal Body applicable to
the business of the Company or L360, as the context may require.

“Appointment Date” has the meaning set forth in Sgetion 5.12.
“Benefit Plons” has the meaning set forth in Scction 3,26,
“Biue Sky Laws” has the meaning set forth in Section 3.10.

“Business Day” mcans any day other than Saturday or Sunday or any other day on which
banks in the State of New York are permitted or obligeted to be ¢losed for business,

“Certificate of Merger” has the meaning set forth in Section 1.2.

“Claim” means any action, suit, claim, complaint, demand, litigation or similar
procecding.

“Closing” has the meaning set forth in Section 1.2,
“Closipg Date” has the meaning set forth in Section 1.2.
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“Code” means the United States Interna) Revenue Code of 1986, as amended.
“Company" has the meaning set forth in the prf.;amble. '
“Company Common Stock™ has the meaning set forth in Section 2, 1{a).

“Company_Stockholder” and “Company_Stockholders™ have the mesning set forth in
Section 2.1(a).

“Conversion Rate™ has the meaning set forth in Section 2.1(s).
“Disscaling Shares™ shall have the meaning set forth in Seclion 2.9.
“Effective Time" has the meaning set forth in Seclion 1.2,

“Environmental Laws" means gl applicable sintutcs, rules, repulations, ordinances,
orders, decrces, judgments, permits, licenses, consents, approvals, authorizations, and
gavernmental requirements or directives or other ohligations lawfully imposed by Governinental
Body under federal, state, local or common law, indemnity agreements or other contractual
obligations, in each case, pertaining to the protection of the environment, protection of public
health, protection of worker health and safety, the treatment, emission and/or discharge of
gaseous, particulate and/or effluent pollutants, and/or the handling of hazardous materials,
including, without limitation, the Clean Air Act, 42 U.S.C. § 7401, et seq., the Comprchensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA™), 42 US.C. §
9601, ct scq., the Federal Water Pollution Control Act, 33 U.S.C. § 1321, et seq., the Hazardous
Materials Transportation Act, 49 U.8.C. § 1801, et seq., the Resource Conservation and
Recovery Act, 42 U.S.C, § 6901, ¢t seq. ("RCRA"), and the Toxic Substances Control Act, 15
US.C. § 2601, ct seq.

“Exchange Act” means the Securities and Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

-“Exchange Agent"” has the meaning set forth in Section 2.2(a).

“Expenses”™ has the meaning set forth in Sgetion 7.3(d).
“FLBCA™ has the meaning set forth in the recitals,

“GAAY" has the meaning set forth in Section 3,14(b).

“Governmental Body" means any court, administrative or regulatory agency or
commission or other governmental authority of competent jurisdiction,

“Hazardous Sybstances” means any pollutants, conmtaminants, toxic or hazardous or
extremely hazardous substances, materinls, wastes, constituents, compounds, chemicals
(including, without limitation, petroleum or any by-products or fractions thereof, any form of
natural ges, Bevill Amendment materials, lead, asbestos and ashestos-conlaining materials,
building construction materials and debris, polychlorinated biphenyls  (“PCBs") and PCB-
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containing equipment, radon and other radionetive elements, ionizing radiation, electromagnetic
field radiation and other non-ionizing radialion, senic forces and other natural forces, infectious,
carcinogenic, mutagenic, or etiologic agents, pesticides, defoliants, explosives, flammables,
corrosives and urea formaldehyde foum insulation) that are regulated by any Environmental
Laws.

“[ndemnified Persons” has the meaning set forth in Section 5,16.

“Intellectual Property™ means all of the following as they are used in connection with the
business of a Person as presently conducted and as they exist in all jurisdictions throughout the
world, in each case, to the extent owned by such Person:

(a)  patents, patent applications and inventions, designs and improvements
described and claimed therein, patentable inventions and other patent rights (including any
divisions, continuations, continuations-in-part, substitutions, or reissues thereof, whether or not
patents are issued on any such applications and whether or not any such applications are
modified, withdrawn, or resubmitted);

. (b)  trademarks, servicc marks, trade dress, trade names, brand names, designs,
logos, or corporate names, whether regisiered or unregistered, and all registrations and
applications for registration thereof; and

(¢)  copyrights and mask warks, including all renewals and extensions thereof,
copyright registrations and applications for registration thereof,

“Investment Letter” has the meaning sot forth in Scetion 5,13,

“Knowledge" with respect to L360, the actual knowledge of Brent Brown or Greg
Garson, and with respect to the Company, Kingdom Texas and Merger Sub, the actua)
knowledge of Edward Stevens.

"L360" has the meaning sct forth in the presmble.
“L360 Commen Stock” has the meaning set forth in Sgetion 2.1(a).
“L360 Consent” has the meaning set forth in Section 5.3.
“1.360 Convertible Sccurities” has the meaning set forth in Section 2.4 {a).
ange Convertible Notes” has the meaning set forth in Section 2.4(b).
“L360 Financial Statements™ has the meaning sct forth in Scctit_:n 3.14.
“L360 Non-Converting Notes” has the meaning set forth in Scction 2.4(a).
“1,360 Proferred Stock” has the meaning set forth in Section 2.4(a).

*,360 Sharcholder” and “L360 Shareholders” have the meaning sct forth in Section
2.1(a).

37
8OG AT170794v7

H140001281823




H14000128182 3

“1,360_Warrunt” has the meaning set forth in Sgction 2.4,

“Lien"” means any morigage, pledge, lien, charge, casement, restrictive covenant,
encumbrance, voling or transfer restriction, or sccurity interest,

“Material Adverse Bffect” means any change, effect, event or occurrence that is
materially adverse to the condition (financial or otherwise), asscts, propertics, business or
operations of a Person and its Subsidiaries, taken as a8 whole,

“Material Contract” means all contracts, agreements, understandings or arvangements,
whether or not in writing, to which a Person is a party or by or to which any of them or any of
their assets or properties are bound or subject, which has a contract value or obligation in excess
of $100,000.

“Material Legal Proceedings™ has the meaning set forth in Section 3.7,
“Merger” has the meaning set forth in the recitals.

“Merper Shares” has the meaning set forth in Section 2, 1(a).

“Merger Sub” has the meaning set forth in the preamble,

“Orders” has the meaning set forth in Section 3.9.

*“Permitted Licns™ has the meaning set forth in Section 3.8.

“Person™ means eny individual, corporation, partnership, limited lability company or
partnership, joint venture, association, joini-stock company, trust, unincorporated organization or
govemment (including any agency or political subdivision thercof).

“Recapitalization Adjustments” has the meaning set forth in Section 2,5,
“Recent Reports” has the meaning set forth in Section 4.8.
“Representalives” has the meaning set forth in Section 5.7.
“SEC" has the meaning set forth in Seqtion 4. 7(a).

- “8EC Reports” has the meaning sct forth in Section 4.7(a).

“Securitics Act” means the Securitics Act of 1933, ns amended, and the rules and
regulations promulgated thereunder, '

“Subsidiary” of any Person means any corporation, partnership, joint venture or other
legal entity of which such Person (either directly or through or together with any other
Subsidiary of such Petson), owns, directly or indirectly, 50% or move of the stock or other equity
interests the holders of which are gencrally entitled to vote for the election of the board of
directors or similar governing body of such corporation, partnership, joint venture or other legal
entity.
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“Surviving Corporation” has the meaning set forth in Section 1.1.

“Tax" or “Taxes" means any taxes, charges, fees, imposts, lcvics or other asscssments,
including, without limilation, all net income, franchise, profits, gross receipts, capital, sales, use,
ad valorem, value added, Lransfer, transfer gains, inventory, capital stock, license, withholding,
payroll, employment, social security (or similar), unciployment, excise, scverance, stamp,
occupation, real or personal properly, premium, windfall profits, environmental (including taxcs
under Section 59A of ths Code), customs dutics, registration, altermative or add-on minimum,
and cstimated texes, customs duties, fees, assessments and charges of any kind whatsoever,
together with any interest and any penallics, fines, additions to tax or additional amounts thereon
whether disputed or not, imposed by any taxing authority (Federal, state, local or foreign) and
shall include any transferee liability in respect of Taxes.

“Tax Retum"” means any returns, declarations, reports, estimates, information returns or
statements relating to Taxes, including any schedule or attachment thereto, and including any

amendment thereof,

“Transaction Documents™ means this Agreement and esch of the agrcements and
instruments eontemplated hereby or thereby, including, without limitation, the Certificate of
Merger, all cortificates deliverable by the parties, pursuant to Section 6.2 ond Segtion 6.3, the
disclosure schedules and all documents, instruments or agresments attached to or contemplated
by any of the foregoing.

“Transactions™ has the meaning set forth in Section 3.3,

8.2. ' Waivers and Amendments. Subject to Applicable Law, this Agreement may be
amended, superseded, canceled, renewed or extended, and the terms hergof may be waived, only
by a written instrument signed by the parties hercto or, in the case of a waiver, by or on behalf of
the party waiving compliance. No delay on the part of any party in exercising any right, power
or privilege hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any
party of any such right, power or privilege, nor any single or partial excroise of any such right,
power or privilege, preclude any further exercise thereof or the exercisc of any other such right,
power or privilege.

83. Qoveming Law. THIS AGREEMENT SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA,
WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS OF SUCH STATE,
S)‘\l};PII.:[ICS!'iJEBLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN

C ATE,

8.4. Notices. Any notices or other communications required under this Agreement
shall be in writing and be cffective (a) upon delivery if given by hand delivery or facsimile
transmnission; (b) on the next day after given if delivered by ovemight courier; (c) on the third
day after depositing with the U.S. Postal Service, if delivered by certified mail, return receipt
requested; or (d) upon receipt by cmail delivery, if receipt is confirmed, and shall be given at the
?d]cllrcsses, facsimile numbers or emnil nddresses set forth below, with copies provided ns

ollows:
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if10 the Company or Merger Sub:

Kingdom Koncrete, Inc,

4232 B, Interstate 30

Rockwall, Texas 75087

Attn: Edward Stevens, Chicf Executive Officer
Fax:

Email:

with a copy lo:

Davisson & Associales, PA

4124 Quebec Avenue North, Suite 306
Minneapolis, MN 55427

Atn: Peder K, Davisson

Fax: (763) 355-5679

Email: pederd@davissonpa.com
if 10 1L.360:

Latitude 360, Inc.

6022 San Jose Blvd, 2nd Floor

Jackzonville, FL 32217

Afin: Brent W, Brown, Chiel Executive Officer

Fax: (904) 730-0010
il; c-brownsloncgroup.c

With a copy to:

Greenberg Traurig, P.A
5100 Town Center Circle
Suite 400

Boca Raton, FL 33486
Attn: Bruce C, Rosetto, Esq.
Fax: (561) 367-6225

Email: rosetiob@gtlaw.com

or 'u.t such other place or places or to such other person or persons as shall be designated in
writing by the parties to this Agreement in the manner herein proved.

S_qgngn_,_l-l_c_ggmgs The section and paragraph headings contained in this
{\gmcmenl are for reference purposes only and shall not in any way affect the meaning or
interpretation of this Agreement.

Comnterparts. This Agreement may be executed in one or more counterparts, each

of which shall be deemed to be an ariginal, but all of which, together, shall constitute one and the
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same instrument. This Agreement may be executed by facsimile or other electronic image
transmission technology. Copies of signature pages delivered by facsimile or othcr means of
electronic image transmission shall have the same force and effect as originals thereof.

8.7. Assignmems. This Agreement, by operation of law or otherwise, shall be binding
upon and inure 1o the benefit of successors and Jegal representatives of the parties herelo,

8.8. [Entire Apreement; Enforceability. This Agrecment and the other Transaction

Documents, including the Exhibits and Schedules attached hereto and thereto: (i) constitute the
cnlire agreement among the parties with respect to the Transactions and supersede all prior
agreements and understandings, both written and orsl, among the parties, with respect to the
subject matter hereof and thereof; and (ii) shall be binding upon, and are solely for the benefit of
each party hereto and nothing in this Agreement is iniended to confer upon any other Person any
rights or remedy of any nature whatsocver hereunder or by reason of this Agreement or any of
the other Transaction Documents,

8.9. Sevemability. Any term or provision of this Agreement which Is invalid, illegal or
unenforceable in any jurisdiction shall, as to that jurisdiction, be incffective to the extent of such
invalidity, illegality or unenforceability without rendering invalid, illegal or unenforceable the
remaining terms and provisions of this Agreemont or aflecting the validity or enforceability of
any of the terms or provisions of this Agreement in any other jurisdiction, If any provision of
this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so
broad as is enforceable.

[Signature page follows]
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972-771-4206 ' pt

IN WITNESS WHEREQF, the parties hereto have caused this Agreement and Plan of
Mugcr to be duly executed as of the date first above written.

80T 37170TRAVT

KINGDOM KONCRETE, INC.

by Cobwmeidbotes
Name: Edward Stevens
Tite; Chief Excoutive Officer

LATITUDE GLOBAL ACQUISITION CORP.

o D) s

Name:
Title: Chiefl Executive Officer

LATITUDE 360, INC.

By:

Name: Brent W, Brown
Title: Chief Executive Officer
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. IN WITNESS WHEREOF, the pnrties hereto have caused this Agreement and Plan of
Merger to be duly executed as of the date first above written,

KINGDOM KONCRETE, INC.

By:

Name: Edward Stevens
Title; Chief Executive Officer

LATITUDE GLOBAL ACQUISITION CORP,

By:

Name:

Title: Chief Executive Officer
LATITUDE 360, INC.
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