




"PIrelit alSS B Common Stock" means the class B common Slock of the
Parent, par vlllue $0.0001 per shaJc.

"Punt Commoa Stock" means all classes of the common stoek of Parent, par
val~ $0.0001 per share, including !be Parent Class B Common Stock.

"Plr..t Financial Statemeat" i. defined in Section 3.8(a).

"Plr•• t I.dem.altla" i. defined in Section 10.1.

"Party" or "Parties" is defined in the introductory paragraph of this Agreement.

"Permits" is defined in Section 2.21.

"PenoD" means any entity, corporation. company, association, joint vent~, joint
slQcl:: company, partncnhip, trust, organization, individual (inclllding pcrsonal reprcscntalivC$,
necutors and heirs of a deceased individual), nation, state, govcmmcnt (including .gcncies,
dcpamncnts, bnrcaus, boardJ., divisiol\$ and instrumenlalitics thc.-eol), trustee, receiver or
li'luidator.

"Prire Protectioa P.riod" is defined in Section I.S(e).

"PI"ke Protcclloa Shares" is defined in Section LS(e).

"Publicly Traded" is defined in Section 4.8(e).

"R...I Property" mcans, collectively, all real pn:>pcr1;C$ and inlCrCStll lbcrein
(incillding the right to usc), together with all buildinga, fix1\Il'C$, trade fixtures, plant and other
improvements located thereon or attached thereto; all rights arising out of usc thereof (including
air, WllIer, oil and mineral rights); and all 51Iblcascs. iTancllises, liccnscs, permits, easements and
rights-of-way which arc appurtenant thereto.

"RCCC(vlDg Penou" i. defined in Section S.L

"Reg. D" i. defined in Section 2.3O(b)

"Rntrlcdve CovelllDu" i. defuted in Section 4.7.

"RlghU SlIarcs" is defined in Section 5.1.

''SEC'' i. defined in Section 2.30(g).

''S«nritlcs Laws" is defined in Section 2.30(y).

'~ller CODselit" is defined in Section 2.9.

"SdlitlC Stwkholden" is delIned in Scction 4.8(.).

"Shareholder lademnitccs" i.defined in Section 10.2.
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"Sh~hld£r" and ''ShI.rt.oldtn'' is defined in llle introdllttory pMagnph 10
this Agw:menl.

"Softwlrt" shall mean all partial or whole "roftware" and "finnware" and
doxumentatiQll them;>f (including. witl\ou.t limilation, all elecll'Ollic dau pnx:essing s)'SIems and
program specifieatiOflS, IilIUIU codes, objecl codes, roulines, microeodes, inpul dau and report
Layouts and fonna!&, rewrd file la)'Quts, outlines, do<:wneolalioo, diagrams, specificatiOflS and
narrative descriplions and flow charts).

"S.rvlvla& Corpontlon" is defined in Soclion 1.3(a).

"Taat:lble Penonal PrOJ>"rty" shall mean all machinery, equipmenl, tTIICb,
aUlOUJObiles, furnilure, supplies, spare parts., compulers, hardware, tools, stores and other
tangible personal property or inlerest therein (including the right 10 usc), other than the
invenlories and the Books and Rewrds.

'"Tu Return'" slIan mean, wllectively all federal, Slate, foreign, and loeal laX

~rts, returns, information returns and other telated doxwnents required by any relevant laXing
Authority 10 be filed willt ttICh Authority.

'"Tues" shall mean, eollectively all tal<es, i""'luding without limitation, income,
gross =eipts, ne{ proeeeds, alternative, add-on, minimwn, ad valorem, value added, turnover,
sales, use, property, personal property (tangible and intangible), stamp, I~ng, excise, duty,
franchise. transfer, license:, withholding, payroll, employment, fuel, excess profits,
en\'ironmental, occupational, interesl: eqWlli~tion, windfall profits and severanee taxes, and all
other like governmental charges.

"Third Party Sortwau" means all Software used or held for use by the
Companies !hat is not owned by lbe Companies, including any Software liccn.sed or leased by
third parties to the Companies and wmmonly available "shrink wrap" Software copyrighted by
third parties.

''Wlrtbou.e'' i. defilled in S«tion 2.1.

"Web.lles" means www.digitialetailer.wm, www,butterflyphoto.com,
www.buydigitaldirect.eomandwww.deal50ndigila\.com.

ARTICLE XIV

MISCELLANEOUS

14.1. Nolices. A1lllOliees, requests. demands and other communications to any
Porty hereunder shall be in writing and shall be given to sla:b Party at its address or telecopier
number set forlb below, Or sucb other address Or Icleeol'ier number as SllCh Psrty may hereinafter
specify by notiee to eacb other Psrty hereto,
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iflO Parftll or Merger Sub (prior to the C1Ming) or Surviving Corporatioo (Ifter
the Closing), 10:

A<;coona Corp.
101 Hudson Street
JerseyCily, New Jersey 01302
AItD: President
Teleoopy: 201-551-9377

with I copy 10:

loeb & Loeb LLP
345 Parle Avenue
New York, New York 10154
Anention: Andrew M. Ross, Esq.
Telecopy: (212)407-4990

if 10 any Company (prior 10 the Closing) or lhe Shareholders:

c/o Digilaletailer Inc.
1625 Gravesend Neck Rood
Brooklyn, New York 11223
Auentioo: Avnm Sakkal
Telecopy;

wilbI copylO:

Silverman Sci..., Shin & Byrne PLLC
381 Parle AvClluc South
NewYOtk.,NewYor1< 10016
Altention: John SItin, Esq.
Telecopy; 212 719·8858

Eaclt JUclt notice, request or other COntmUJIication shall be effective (i) ifgiven by
telecopy, when such lelecopy is tnnsmitted 10 the lelecopy number $pCcified herein and lbe
appropriate answ~ tnck is received or, (ii) if given by cmified mail, 12 houn after such
communication is deposited in the mails wilb first clus postage prepaid, properly addressed or,
(iii) ifgiven by any other IIICll1lll, when delivctOd al lbe address specified hemn.

14.2. Amuslrnngj No WaiveD.

(a) Any provision of·thi& Agreement may be amended Or waived if,
and only if, such smendntent or waiver is in wriling and signed, in the case of an amendment, by
each Party hereto, Or in the cue of a waiver, by the Party against whom lhe waiver is 10 be
effective. No waiver of any provisioo of this Agreement !hall collS1itute a waiver of the
provisions ofAnicle X unless Anicle X or I provision lbereof is specifically waived.



(b) No faiIuB or 6day by ...,. Party bereul in aacisiJIa .,y riP.
l'O"'"" or privilqc bemIndcr shall operalC • a waWa- lbI=Df .... .ohall "y IilI&Ic: or l*tiaI
ac:rrisc lhc:rcof pneludo: ..y Olbo:r or funbcf aerrUe lbI=Df or the aaciK of "y Olbo:r lis/>!.
po:I'I«< or priviJeet. nw ricbU aDd mnedieI hereia provickd shall be aI1lIolati~ and _
acJusi~~ ofIlly ri&Jlls or n:medies pnrvidcd by law.

14.). [IHuts. All ODSU IIld upcnses incIImd in COllIleWoa ,..jib Ibis
651cu'...... aod the Inn$Ktions comcmplalod hcrd>y shall be paid by lhe Pany incurring such
OOSI or ex~, provided., however, !he Compania. in tho Iggreple, may PlY up 10 525.000
subject to Sharelloldm providing PIm'lI wilb reasonable documentation retacing 10 such
expenses fur !he reuonable Iegll fees for One eowuel to the Compania and lhe SlLareholde15.
Any amounl gn:ater than lhat amounl to he paid by the Companies shAll he paid by llle
Slwebolden and/or reimbursed to the Swvivinll COfJlOl'lllion by the Sharehold~ for which lhe
SlwdioklCl'l will he joinlly and sevcn.lly liable.

IU. 5usmon lid AHlw. nw provisions of Ibis AIl«>dCIll shall be
binding I>p:ID IIId inure to the bmefil of 1M Parria hc:rcu> and their relpClelive llUlXesson and
usiplS; DIP"*,, thIl (I) !he: Compaoia and tho Sh.dIokkr may _ usian. ddeple or
CIlho:rwUe InnSf... "yof Iheit ,cspeclive rights Of obliptiocls under Ibis A&JcaDtUI ,..j!boul the
prior wrinc:a 0DDICn1 of Parem and~ SuO: and (iI) in !he: C'lCIll PIn:III or Mcopr Sub"'p iI$ rights ...s oOIipDom ...... this AJ'eelDCI1l 10 .. Affilme. ParmI.md Map Sub
shall axl!j",'C 10 remain IiM>Ic lOr its oblipDons bemIndcr.

14.5. Connll, La... nu. ""........... bas been entered inIo in lhe Stale of
NC'A' Jersey. Notwit"stlnding tbe IOrcPn&. this A,grccmcDt shall be lXIIliInIed ill~
,..jib aod pcmed by !he laws oftbe State ofNew VOIt,,..jthout sivilll efTCClIO lbc oonfIic:t of
bws priDcipla th..-c:of.

14.6. Con.fernartf; [fItsflnoen. This Agicuueut may he signed .11 Illy
number of COlIlIlaparu, each ofwhich shall he III oriPnaI and III of",h.ich shAll he deemod 10 he
one and the S&It1e instrument, wilb lhe same effecf as if the 5iplurQ~o and hereto were
llpOI11he same instrumenl. A facsimile signslure shall he deemed to he an orisinal 5ignatw'C for
purposes oflhil AllftIIIcnt.

14.1. ["Irs A.crccmeol. This Agcemenl COIIlIlitulc$ tho entire agreement
amDIII the Panies wilb respecl to the subject miller I\eftof aod supaxdes all prior agreements.
IIIldcrstandinp and negotiations. both writtell and oral, """"'& tbc Puties wilb rupeel to the
subject l\:W1ef of tbit~ No repracotation, ioc'hlCftllClll, promise. llIldcntmdiJl&.
conditioo « wamnly _ lei fortb berrio has been IIIIIIe or n:lied upon by my Party b=to.
Ncitb<:r thilI Ap'canall .... "y ptvv...... bcnlof ill io'mdcd 10 eoafer upoa any P_ Olbo:r
dwI the Parties hcfc10 My fi&hI:s 01" l't:IlICIdies~ Olbo:r dwI Indm!nifjcd Parties • lei

I'ortb iD ......... 10.1 and 102 bereo£

14.1. S1yfrabt!!ry. If My ODC 01" IDCX'C provisiolIs of thilI Alla:nw::ul sbsll, for
Illy reIIOI\, be hdd 10 he iIIvahd. iIlcpl or IlnCSlforceablc ill My res:pca, such invalidity,
illegality or lIlleIIfon:eIbilily shill not affCCl any Olbcr provision of this Alleenlall. bd: this
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Agreement shall be construe<.! as if such invalid. illegal or unenforceable provision Iwt ne,-er
been oontaine<;! hel'ein.

14.9. Capllo... The captiQlls herein =include<;! for wnveniente of f"Cfero:nce
only and shan be ignored;n the conslJuclion or interpl"Cl.lUion Ilen:of.

14.10. CODstruellog.

(a) All ",ferences in Ibis Agrcem~t to "including~shall be dsane<;!10
mean "including, withoullimitation".

(b) FOI Ihe avoidance of Illy doubt, all references in lhis Agreement 10
''the knowledge or best knowledge ofeach Company" or similar Ierrm shall be deemed 10 include
the knowle<;!ge 01 best I::nowledge ohny Sh¥dtolder.

(c) When: !he context 01 CQIlslr\lclion requires.. all words applie<;! in the
plwal shall be deemed 10 have been use<J in the singular, and vice versa; lhe masculine shall
iocilldc the feminine and neuter, and vice versa; IIld the present tense shall include the pur and
fu1llrC ISIISS, and vice vena.
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IN WlTN[SS WHER£Of, !be Parties bemo ha~ duly exccw:d III;.
A&f'eemml as oflhe doIy mid year finl abo~writtm.

ACCOONA CORt.

DIGITAL ACQrnsmON CORP.

Tille: flS.."......r

DIGITALr:TAILER INC.



SHAREIIOLDERS~'~__

A~ ":)

,

Ell Sokbl

,.00 Yodf.r -r'-------


