








“Shareholder” and “Shareholders” is defined in the introductory paragraph to
this Agreement.

“Software” shall mean all partial or whole “software™ and “firmware” and
documentation thereof (including, without limitation, all electronic data processing systems and
program specifications, source codes, object codes, routines, microcodes, input data and report
layouts and formats, record file layouts, outlines, documentation, diagrams, specifications and
narrative descriptions and flow charts).

“Surviving Corporation” is defined in Section 1.3(a).

“Tangible Personal Property” shall mean all machinery, equipment, trucks,
automobiles, furniture, supplies, spare parts, computers, hardware, tools, stores and other
tangible personal property or interest therein (including the nght to use), other than the
inventories and the Books and Records.

“Tax Returns” shall mean, collectively all Federal, state, foreign, and local tax
reports, returns, information returns and other related documents required by any relevant taxing
Authority to be filed with such Authonty.

“Taxes” shall mean, collectively all taxes, including without limitation, income,
gross receipts, net proceeds, alternative, add-on, minimum, ad valorem, value added, turnover,
sales, use, property, personal property (tangible and intangible), stamp, leasing, excise, duty,
franchise, transfer, license, withholding, payroll, employment, fuel, excess profits,
environmental, occupational, interest equalization, windfall profits and severance taxes, and all
other like governmental charges.

“Third Party Software” means all Software used or held for use by the
Companies that is not owned by the Companies, including any Software licensed or leased by
third parties to the Companies and commonly available “shrink wrap” Software copyrighted by
third parties.

“Warehouse™ is defined in Section 2.1.

“Websites” means www .digitialetailer.com, www .butterflyphoto.com,

www buydigitaldirect.com and www.dealsondigital.com.

ARTICLE XIV
MISCELLANEOUS
14.1. H. otices. All notices, requests, demands and other communications to any
Party hereunder shall be in writing and shall be given to such Party at its address or telecopier

number set forth below, or such other address or telecopier number as such Party may hereinafter
specify by notice to each other Party hereto:

53



if to Parent or Merger Sub (prior to the Closing) or Surviving Corporation (after
the Closing), to:

Accoona Corp.

101 Hudson Street

Jersey City, New Jersey 07302
Attn: President

Telecopy: 201-557-9377

with a copy to:

Loeb & Loeb LLP

345 Park Avenue

New York, New York 10154
Attention: Andrew M. Ross, Esq.
Telecopy: (212) 407-4990

if to any Company (prior to the Closing) or the Shareholders:

c/o Digitaletailer Inc.

1625 Gravesend Neck Road
Brooklyn, New York 11223
Afttention: Avram Sakkal
Telecopy:

with a copy to:

Silverman Sclar Shin & Byrne PLLC
381 Park Avenue South

New York, New York 10016
Attention: John Shin, Esq.
Telecopy: 212 779-8858

Each such notice, request or other communication shall be effective (i) if given by
telecopy, when such telecopy is transmitted to the telecopy number specified herein and the
appropriate answer back is received or, (ii) if given by certified mail, 72 hours after such
communication is deposited in the mails with first class postage prepaid, properly addressed or,
(iit) if given by any other means, when delivered at the address specified herein.

14.2. Amendments; No Waivers.

(a) Any provision of this Agreement may be amended or waived if,
and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by
each Party hereto, or in the case of a waiver, by the Party against whom the waiver is to be
effective. No waiver of any provision of this Agreement shall constitute a waiver of the
provisions of Article X unless Article X or a provision thereof is specifically waived.
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(b) No failure or delay by any Party hereto in exercising any nght,
power or privilege hercunder shall operate as a waiver thereof nor shall any single or parnal
exercise thereof preclude any other or further exercise thereof or the exercise of any other nght,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any nights or remedies provided by law.

14.3. Expemses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the Party incumng such
cost or expense, provided, however, the Companies, in the aggregate, may pay up to $25,000
subject to Shareholders providing Parent with reasonable documentation relating to such
expenses for the reasonable legal fees for one counsel to the Companies and the Shareholders.
Any amount greater than that amount to be paid by the Companies shall be paid by the
Shareholders and/or reimbursed to the Surviving Corporation by the Shareholders, for which the
Shareholders will be jointly and severally liable.

144, Successors and Assigns. The provisions of this Agreement shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors and

assigns; provided that (i) the Companies and the Sharcholder may not assign, delegate or
otherwise transfer any of their respective rights or obligations under this Agreemeni without the
prior wntten consent of Parent and Merger Sub; and (ii) in the event Parent or Merger Sub
assigns its rights and obligations under this Agreement to an Affiliate, Parent and Merger Sub
shall continue to remain hable for its obligations hereunder.

14.5. Goverming Law. This Agreement has been entered into in the State of
New Jersey. Notwithstanding the foregoing. this Agreement shall be construed in accordance
with and governed by the laws of the State of New York, without giving effect to the conflict of
laws principles thereof.

14.6. Counterparts; Effectiveness. This Agreement may be signed in any
number of counterparts, each of which shall be an original and all of which shall be deemed to be
one and the same instrument, with the same effect as if the signatures thereto and hereto were

upon the same instrument. A facsimile signature shall be deemed to be an original signature for
purposes of this Agreement,

14.7. Entire Agreement. This Agreement constitutes the entire agreement
among the Parties with respect to the subject matter hereof and supersedes all prior agreements,
understandings and negotiations, both written and oral, among the Parties with respect to the
subject matter of this Agreement. No representation, inducement, promise, understanding,
condition or warranty not set forth herein has been made or relied upon by any Party hereto.
Neither this Agreement nor any provision hereof is intended to confer upon any Person other
than the Parties hereto any rights or remedies hereunder other than Indemmnified Parties as set
forth in Section 10.1 and 10.2 hereof.

148. Severability. If any one or more provisions of this Agreement shall, for

any reason, be held to be invalid, illegal or unenforceable in any respect, such mvahdity,
illegality or unenforceability shall not affect any other provision of this Agreement, but this
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Agreement shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein.

14.9. Captions. The captions herein are included for convenience of reference
only and shall be ignored in the construction or interpretation hereof.

14.10. Construction.

(a)  All references in this Agreement to “including” shall be deemed to
mean “including, without limitation™.

(b) For the avoidance of any doubt, all references in this Agreement to
“the knowledge or best knowledge of each Company” or similar terms shall be deemed to include
the knowledge or best knowledge of any Shareholder.

(c) Where the context or construction requires, all words applied in the
plural shall be deemed to have been used in the singular, and vice versa; the masculine shall
include the feminine and neuter, and vice versa; and the present tense shall include the past and
future tense, and vice versa.
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IN WITNESS WHEREOF, the Parties hereto have duly executed this

Agreement as of the day and year first above written.
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205552 10007
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ACCOONA CORP.

By: gm

Name: SMAM  Prusde
Title: m

DIGITAL ACQUISITION CORP.

2. by

By

Name: ST BAvOcrc
Title: el

DOD MARKETING INC.

T

Name: Aviars Saden
Title: '?15"4-’"-‘1‘*

DIGITALETAILER INC.

B

TiET}/MM :

BDD SOLUTIONS INC,




SHAREHOLDERS:




