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AGJU:£M£.NT AND PLAN OF MERGER. 4Ued as of May 17. 2005 (this
~~"'), .... by ond anIOllI Accoon' Cofp... a Delaware c:uponQon n __'"), Dipw
Acquisition Carp~ a New yOft Wipoi.ion and wbolly owned SII.bsiotiory of ParmI ("Ma'F
Sub'"), DOD Manetin& lnl;~ a New YOft Wipoillioft (""000'"), DiJitaletli ..... tnc.... a New YOft
~ ("OiptalcuOler"). BOO SoIl.cioM Inc.• a New VOft COipoillioft ("'BDD~ and
~ wilh DOD ond Diaitalelai...... Ibt ""Comtwik::s~.and each indivi<tu.olly a "'Company")
ond Avnm SatbI, Jack Sattal. Eli SatbJ and Jacob Vadid, e-=h .. individual and a 25%
OWIW of eac:ll of abe Compan'" (cadi inltividually ..~ IrIld c:olloaivdy. lbI:
-sbadlOlden"). Each of the Pan:all, Ml:J.... Sub. the~ Illd the ShIrdlokkn may 1M:
individually rderred 10 herrin. a "Pany". or c:oIlectively, tile ~Partira~. Clpitalized termlllIed
in tIU Ag,eemmI lie defiMd in AJ'lic1e X1L

ARTIOEI

Jilt CLOSING

1.1. Efftctive TIme of tbe Mugu. Subject to the pl'OYUlon, of lhi5
Agreement, as e&rIy as p~icable on the Closing Date and usuminll th.al all condiuOlUl
precedent 10 the obligations of each of the Panie' 10 comply with the provj,ions of this Section
1.1 have been met, and ;mm«li'lely following delivery of the documenlS refmed 10 in Anicle
VIIl, the Parent shall caU$C!he Cntifieateof Merger in the fonn anaclled hereto as Exhibil 1.110
be submitted 10 the New Vorl< Seereuly OfSlale in JlXordance with the provisions of Article 9
of the New VOlt Business Corporation Law, and !he MeriCl" shallthcreupon beo:ome effeclive
(the ~Elf..,live Time'). For lCCOWUin. put'J'O'Cl the PartiC$ .gree I<J !rUt the lnl\IJI;tion at
effeo:l;ve III of 12:01 a.m. 011 May I, 2005.

1.2. Closl-e. The clo&ina of the tnnsae:tions CCIlU=plaIed by Ws~t
(the '"Closing") shall take pbce at the offlUS of Pwent in New Jcney, COIIlIIleIlCina at 10:00 L.IIl.

kleallimc ""the day fotlowilllthe date 011 which all the alDdilions set fortb in AJ'lic1e VUlhave
been.w:ir.ficd or waived (other dlIll aIDditions with~ 10 III:tioos tile nospective Pna will
take. the CIosin,ilJdO or such otbcr date as tile Partiea may lIIUtIIIl1ydctcrmine aDd 011 whicll
the CIosinI .,;mally oce... (the "'OoIiq Dak"); provided 1Itowev... lbat Ibt CIoIina sIIallllOt
take place SIIbsequmt 10 the <:lul$ide CIoI:in.~

I.J. ["ttY tftle Mum.

<a) AI tbc Effeetive TlmoC, (i)!be~ cx.........e orthe Cornpania
wiU cease m:I esclI of the COlllpua will be metpd with aDd illlO Merger Sub (Merpr Sub fIld
lite Compoaia .e-una re:femd 10 bereillas the -e-ittacnl Corpormons"; wilh re:sped 10
periods aftl:J abe Effccth..: Time. Merpr Sub ia~ referred 10 beteiD as the "Survivilll
C«pcntioa~; and SlXh merger ia re:fl:l'Ted 10 bc::rcin as the "M<:rJ"'r"); (ii) the Ca'lificale of
1llWipOllltioll of Merga- Sub in elJeo:t immedialdy prioc' 10 lbc Effeo:tive TIIllC shall be the
Certificate of IIlcorpontion of!he SlII'Yivm, CofponliOll, prov)dcd, however, lbat tbc name of the
SW'YMJlg Corpt>rarioo sIIall be dtlnJed 10 DOD M.n:etinllnc. upon !he filin. oflbc CerliI'icMc



of Merger; and (iii) the By-laws of Merger Sub as in effect immediately prior to the EIJeclive
Time shall be the By·laws of the Surviving Corporalion.

(b) At and aftet the EIJective Time, title 10 all property owned by each
of the ComtilUel1t Corporations shall vest in lhe Surviving CotpOflllion wilbout reversion or
impairment, and Ote Surviving Corporarion shall autommically !Lave all of Ihe liabilities of each
ConstilUel1t CoiponIion.

(e) Immediately aller the Effcctive Time, the members ofmc Board of
Directors of Ote Surviving Coiporation shall be as follows, provided howevet, subject only to the
Employment Agreements, neithet Parmt nor the Surviving CotpOlll1ion is under any obligation to
maintain any perI<In in any such position:

(i) Avram Sakkal; and

(ii) Sueh persons as Parent may elect.

(d) 1ntmediately after Ote Effcctive Time, the Board ofOirecton ofOte
Surviving Corporuion s!La1l name the following persons as office:n of Ote Surviving Corpontion,
provided howcvet, suhject only to Ote Empklymcnl Agrccmcnll, neither Parent nor the Surviving;
Corporalion is under any obligation to maintain any p=;on in any such position:

(i) Avram Sakkal- President and ChiefOperalingOfticer;

(ii) lack Sakkal- Vice President

(iii) Eli Sakkal- Vice President

(iv) Sueh other pmons as the Board ofDireclDrs of the Merger
Sub or the Surviving Corporation shall designate.

(e) For federal income Iu JIIUl>Cl5e& il is intended that Ote Merger
qualify as a reotrgaDization within the melllting of Sections 368(a)( I )(A) and 368(a)(2)(0) of the
Code and that this Agreement constitutes a plan of reorganization for such purposes. The Parties
acknowledge and agrcc that the fair mmet value ofa sban: oftbe Parent Cbss B Common Stock
is $2.50 and will~ it as II11Cb for all purposes with respect to the transaction COlItemplated
hcn:by, including for tax purposes.

1.4. Eifert 011 CllRlW St9£k. As of the Effective Time, by virtue of the
Merger and withoul any action on the part of the holder of any shares of Companies· Common
Stock or capital $lOCk of MergCT Sub:

(I) Cwjla! Sloek of the COlIlI1J!!ies. Each issued and outstanding
share of Cornpanio:s' Common Stock shall be converted iolD the right to receive (i) the Initial
CODIlidcration, and (ii) the Contingent Payments, ifapplicable, as shall be dcIcnt1ined pursuanllO
$«lion 1.5 (the '·Merger Considention''j. All such ComJnnics' CormoOD Stock shall be
<:ancelled, and eacb holderofa certificate rep=enting any such Companies' Common Stock shall
thercaftet <;ell$C lD have any rights wiOt respeet 10 such Companies' Common Stock except the
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right to receive the Merger Consideralion pursuant to the tmns herrof. Any sIlares of
Companies' Common Slock held II lreasury shares by any Company shall be canceled and nol be
cOllvened into the righl to receive any consiMIlI.tion.

(b) CaPital Stock of Mergt:r Sub. Each issued and outStanding share
of the capital stock of Merger Sub shall remain OUlslanding.

1.5. Comp.tatloD of Meaer COIslderatlol.

(a) Conversion ofOOp Common Stock. At the Effective Time, each
share of the common stock of DOD, no par value (lhe: ~OOD Colnmon Stock"), outstanding
immedialely before the Effective Time. by virtue of the Merger and wilboul any funher llCtion on
the part of !he !>olden !heroof, shall be convC1'ted. inlo the right to receive:

(i) An amounl in cash equal to the DOD Share multiplied by
SlO,ooo,OOO and such product divided by the number of shares of 000 Common Stock
oU15tanding inunedialely before lhe Effective Time;

(ii) A number ofsharcs ofPlII'Qtt Class B Common Stock equ.al
to the DOD Share mulliplied by 5,350,000 and sucb producl divided by the nwnber ofsltares of
DOD Common SlockoulSlanding immediately before the Effedive Time; and

(iii) Such portion of Ihc Colllingcnl Payments, when and if
payable, ulculaled in accordanc:e wilh Section I.S(d) and (e).

(b) Convemon of DI~,mlctllller Common Stock At the Effective
Time, each share of the common $lOCk of Digitalctailcr, no par value (the ~Digita1e1a.ile:rCommon
Stock"), outstandins immediately before the Effecli~Time, by virtue of the Merger and wilbout
any funhcr action on the part oflhe holders thereof, shall be convened into lhc righl 10 receive:

(i) An amount in cash equal to the Oigilalctailcr Share
mulliplied by $10,000,000 and such product divided by lhc number of shares of Digilalctailcr
Common Slock oUl$landinS immcdiatelybefore llIe Effeclive Time;

(ii) A number ofshares ofParcnt CIaaa B Common Stock equal
to !be: Digitalelailer Share multiplied by 5,350,000 and such product divided by lhe number of
shares of Oigitalelailer Common Slock outstanding immediately before the Effective Time; and

(iii) S\Idl portion of the Contingent Payments, when and if
payable, calculated in IlCcordance witb Section 1.5(d) and (e).

(c) Convcrsjon ofaOp Common Slock. Al !be Effective Time, each
share of the conunon $locI; of BOD, no par valuc (!be "BOD Common Stoel;"), outatanding
immedialelyhcfore!he Effective Time, by virtue of the Merger and wilhoul any fwtIter action on
the part of!be holders !hereof, shall be convened inIG the right to receive:
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(i) An amount in cash c:<lualto the BOD Share multiplied by
$10,000.000 and sucb product divided by lIIe number of shan:s of BOD Common Stock
outsl.anding immediately befOfe the Effective Time;

(ii) A nwnberofshua ofPa.rent Class B Common Stock c:<lual
to the BOD Share multiplied by 5,350,000 and sw::h product divided by tile number of shares of
BDD Common Slock outslanding immediately before !he Effective Time; and

(iii) Such portioo of the Contingent Payments, when and if
payable, calculated in accordance with Section I ,5(d) and (e).

(d) Contingent PJ:anents, Subjecl to the tenns and conditions of Ihis
Agreement, at each Continpt Payment Dale, hued upon Adjusted EBIDA and Net Sales as
calculated in acrotdance with Seo::lions U and 1.6, the Shareholders shall be entilled to receive
willi respe<:tto each share ofCompanies' Common Stock held ilI\lllediately prior to the Effective
Time:

(i) Adjusted EBIDA Cub Payment. If the Surviving
Corpontion has a cumulative Adjusted EBIDA of at least $1,800,000 calculated from May I,
2005 through and as of !he end of any month on or prior to April 30, 2006, then once. but only
oroce, the Shan:holders lhall be entitled to receive the aggregate sum of S2.5OO.OOO (the
~AdjustedEBIDA Cash Payment") no later than 30 days after the lut day of the of the month the
Surviving Corporation reaches a cumulative Adjusted EBIDA ofll1least SI,8oo,000. Each share
of Companies' Common Stock outstanding immediately prior to the Effective Time will be
entitlod to receive therefrom an amounl ofcash equal to the quotient obtained by dividing (Al the
product of the "l'JIlicable Company Share multiplied by S2,5OO.000, by (B) the applicable
number of lhares of Companies' Common Stock outstanding for the applicable Company
immediately prior 10 the Effective Time.

(ti) Net Sales Stock Payment. If lIIe Surviving Corporation has
Nel Sales of at least S50,000,000 for the period from May I, 2005 through December 31, 2005,
the Shareholders will be entitled to receive an aggregate of 2,000,000 additional shares of Parent
Class B Common Stock no later than March 31, 2006. Eacb share of Companies' Common
Stock outstanding immediately prior to the Effective Time will be mtitled to receive OUI ofsucb
2,000,000 shares such number of shares as is c:<lualto the quotient obtained by dividinll (A) the
producl of the applicable Company Share and 2,000,000, by (B) lIIe applicable number ofsharcs
ofCompanies' Cornmon Stock outstanding for the applicable Company immediately prior to the
Effective Time.

(iii) Adjusted EBIDA Stock Payment. Each sItare of
Companies' Common SlOCk outstanding intmediatelyprior to the Effective Time will be entitlod
to receive a Dumber of shares ofPare:nt Class B Common SIOCk, 10 be distributed 1>0 later than 90
daYl' after the end of the twelve month period for which it is detetmined, c:<lual to the quotient
obtained by dividing (A) the prodUCI of the applicable Company Share and the Continaent
Payment computed puTSWIllt to Seclion 1.5(d)(iv)(a) or (b), by (B) the applicable nUlDher of
sllares ofCompanies' Common Stock outstanding for the applicable Company immediately prior
to the Effective Time.

,



a. SOO,OOO shares of Parent Common Stock if the Surviving
Corporation has lID Adjusted EBIDA of at least $5,000,000 but less than $1,500,000 for the
Second Measuring Period; 2!:

b. 1,000,000 stutres of Parent CIllS$ B Common Stock if the
Surviving Corporation has an Adjuslcd EBIOA of allcast $1,500,000 for the Second Measuring
Period.

(e) Ad(l"lional Merger Coruideration. If Parent, at any time prior to
the earlier of lbe SIXOfld lIl1l1ivecury of the Closing, an Initial Public Offering by Parent Or
Pamlt's capital stock becoming Publicly Traded (the MPrice Protection Period"), Parent issues Of

sells, or is deemed JlW'Suanl hereto to have 50Id or issued, for cash (but not for property or
services) any shares of Parent Common Stock al a price per share less !han $2.50, o!her than
pwsu.ant to options or rights Or olber convertible securities outstanding on or prior to March 15,
2005, Parent shall, as of the end of \he Price Protection Period, iss~ an additional number of
shares of Parent Class B Conunon Stock (\he "Price Prote<;tion Slwr'Q'') 10 the Shardtoldcrs,
based on the lowest price per share 50 received (or deemed pursuant hereto to be so received) by
Parent during said period for a share of Parent Common Stock {the "Low Price Transaction"}.
The lIumber of Price Protection Shares to be issued to the Sharellolders will be equal to a Dumber
such that 511Ch number ptus 5..350,000, when multiplied by thc per sllare price in the Low Price
Transaction, equals $13,375,000.

(f) For pUJPO&eS ofdetermining the price per sllare received by Parent
lIIIdcr Section 1.5(e) above, the following sban be "PPlicable;

(i) 1"'1'OCe of Options. If Parcnt in any manner granll any
Options {other !ban for property Or services) and the lowest price per share for which one share
of Parent Conunon Stock is issuable upon \he exercise of any such Option or upon conversion,
exchange or exercise of any Convertible Securities issuable upon exercise of any such Option is
less than $2.S0, then SllCb share ofPamrt Common Stock shsll be deemed to be outstanding and
to have bcuI issued and sold by the Parent at the time oftbe gmlting or sale of such Option for
such price per share. For plltpO&eS of this Section LS(f)(i),!be "IOWCSl price per share for wlIi<:h
DOC shan of Pamtt Common Stock is issuable upon ex=ise of any such Option or upon
conversion, exchange Or exen:ise of any Convertible Securities issuable upon ex=isc of any
sucb Option~ shall be equal to !be sum oflbe lowCSl amounts of consideration (if any) received
or receivable by the Parent 11 !be time ofissuartu oflbe Option with respect 10 anyone share of
Parmt Common Stock upon the granting or sale of !be Option, upon exercise of the Option and
upon conversion, exchange or exercise of any Convertible Security issuable upon ex=ise of
sucb Option. No funhcr Price Protection Shares shall be issuable upon \he~ issuance of
SllCh ParmI Common Stock or of$UCh Convertible Securities upon Iilc exercise of such Options
or upon \he actual iSSUllllCC of such Pamtt Common Stock upon convenion, eJ(change or
exercise ofsuch Convertible Securities.

(ii) !ssIlanc<: of Convertible %urities. If !be Parent in any
martllCI" issues or sells any ConvCl"tible SwJrities (olbcr than for propcny or services) and Iile
IowCSl: price per share for which one share of Parent Common Stock is issuable upon suclt
conversion, exchange Or ex=ise thereof is leas than S2.S0, \hen such share of Parent Conunon

,



Stoct shall be do ,,,.oj 10 be "' ..,. olj,,&..:I1O have been issued..:llOld by the: P..... JII. dx
time of dx 'm"...... or ale of such Ca:lvertible Sccmiticf for such priol: pet Ib.Ire. For the
pIItpOfCS of this S«:tion l.S(f)(u), dx "1owelt priol: pel' flwe b ..~ ODe~ of hmn
eo....- Slod if ifalab10e ..... such a .."uMocL, achange or aemw- IhaII ... equal 10 Ihl:
...... of the lowes! _ of wmio"....tiou (if Uly) received or receivable by the: Pared.1bc
time of isfuanu oflht: Conva1ibIc Sccuriticl with resped 10 one "'-" of PardlII Cocnnwwi S10Ct
upO'1lht: Usuancc or sale oflht: CoIm:nibIc Seeurily Il'Id lIpOIIOO'lvasioft. adIan&e or acrc:isc
of such Convertible Socurily. No further I"riee Protection Shares shall be iuuabk upon Iht:
tIW.IaI issuante of fUoCb Common Sloct lIpOII eonvasiorl, "cbUlge or aU'l:ise of NCh
Coovertibk Sa::uritiCll, and if any 5UCh in"" or 'Ilc of NCh Convertible SOCuritiCli i, made upon
exemse of Illy OplioN for which Price Proloction Sluru; !Lad been or an: 10 be inued punuml
10 olhcr proviliOl"lll of this Soction 1.5(1), no funhcr Price Protc<:tioo SIwU shall be 'Huablc by
reason ofsuch iave or u1e.

(iii) D'nG in Optjog Priee q Rale ofCoovmjpn. If. prior 10
!he end oflbe Price Prouctioo PerioO, Ibe purdIUe or aU't:ise price pnwideo.l for in Illy Options,
Ibe adoliliclnal COIlIidenlion., if lilY. plymle ..... the: issue, wnvtnion. ao;hanl" or aucise of
Illy Ca:lvcrtiblc Sa::llril;cs" or Ibe nk It whidlllly Convau1>lc Sewrirics .e convertible into or
achaqeablc or acn:iAblc lOr Pvmt Commoa Stoo;k chaoies It Uly time. Ibe lIIIEDbuc of Price
PnM«tion Sb.w; ~le It the time of IUCb clwl&c Wli be .rjIlstcd 10 rcfloct IUCb dImgc ..
if such )MIJdIIIc or uucise price had been ill efrcct .. Ad! lime bad such Options: or
Coovatr.1>le Soc:lIriticI provDd for AICh chInpd pwdIuc price, 8dditiorlaJ wmidaD:xi or
ebV!#'" COi"UDoD rate, .. !be case: IDly be.,.1bc rime initially pvoled. iALlCd or ..1d. lfprior
10 !be end of !he Price PJoteetiocl P«iod. Illy Optioa or COIlvenibie Se=ily CJ:piRI unacrci&ed,
!he sale ofAlCh HCIIril:y may_ bellied ... Low Price Til. I n

(IV) ClJculdioo ofCpmjdrmjog Rwiyed. In cue Illy Optioo
is lUlled ill COMOCfioo wilh Ibe i_ or Ale of odlcr """""lies of the Parent, togetbtt
comprisinJ one irueJr'led tl'anSICtioo in which no 'P"ific~ " allocated 10 IUCh
OptiOl"lll by the pania lhcmo, !be Optiolll will be deemed to have been iuued for •
collfidcration ofSO.OI.

(J:) Definiti9l\S. For pWl)O'Ci of thiI Section 1.5,

(i) "Adjllltcd eSWA" mcaDf the Survivini Corporation'.
ClIftlinp (Q\(ul.tcd in Ibe IImC manner all Net Sales) before (A) irdcrc$t upcruoe (includin& the
inIercat~ of capilli Ieues), (B) Taxa baxd 00 Ibc net income of Survivini
Corporation, (C) OcpreciacioD IDd amortiZItioll, (0) any mlOlgUDUlt, _\tini or othl:s- similar
overbea4 expcatel paid lI:l~ or ib Affililte, acept for Ia'Yica ...,_..uM 10 by my
SharcboIdu". (E) apoo' I rclaied to my IIOCk "l""- plIIlIal~ the prior approval of It
Icast ooc oflbll Ea:ocutiva..

(111 "('nqtinp Pa)'lDl'7ll" me-. eICll of the plyrDCIIlf
apor;ilied ill .......... l.S(d) IIld (e).

("'1 "'Conti"&",,, P.)1IXllt Dae~ means Ihc date 00 ...bidl •
Corcingmt Pa)'lDUll is due ponuant 10 Soctioa 1.5(d)lDd(e).
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(t'I) "'Coovutibk SccuriDcs~ meaDI any illXk or 1ICCUfIDc:s

(Olba 1haa Options) 6irectly Of indiro;:dy coaYttlible into or achmvable or a~1e b
\'ara:II Com!!!Qn SIOCt.

(vi "Net ~ __ willi rapa::t 10 ~ Sul'Vivina
Cofponlion fi'ooI -net after !be Effcdiw: Time: Ille Ill'IQUIIt of carRitlp of aMd Pony for !lie
re:IevMl period &OIIl the Ale of elcclnloK prodllCl& and Olber aoock through the Webr.ilCS and
le\qlhone ordc:ni IIId oo~.-:cown. lid of all factoring chargs IIId c:onvniaions paid 10
non-enployea., rebates, dilCO\llltS, refuoda, aeditl, c:ancc1hlionl and similu items; provided
lKl....ever that, llOtWilh.awlding anything 10 the contrary, Net Sale5 shallllOl ;no;lude: lUI)' amGWI.tI
unlil the cash with rapocIlhemo il received by I\ICh Porty, or, in the eue of checks Of money
orders, unlil loch amoIU\ll; have cleated; amounts for any items sold at coJl; TCServei released by
banks or credit card companies; amounts paid for any JerVices, inc1udilll for coven.gc for repairs
or warranties; commissions. CCQ Of similar Pl)'lllClIlS made by banb or erc4il cud companies,
..he\her for signinS lip cuatomm or otherwi.K; spco;ial handling CIwJCI; restocking fees;
cancellation fees; Ill)' wa lIlltil !be apinllioa date for the rtt\Im period hN passed and DC!

notice of n:lum hid been given (provided once sucll rerum period bas paued wilhoul lllICic:c of
mwn Ibcn !be Ale will bie ooom'''' as part of Nel: Sales .. of!be.s.e of Ibc ale, flIlbcr Ibm the
date of !be apinDon of the rtlUm period); pa)'lllft\ll for 1dvcrtiJin& received by !he SurviviDa;
C«p;ntioa; ..,)'~y paymems; aIe:t tax mel any otbtr JIUI Ilwugb items; lO1
inI=:$l me-

(Vll "OpcioD~__ myrigbb, *&I,alII oroptious 10 subIcribe
for or purcbaK or otbefwisc KqUire Pweor CommolI SIOCk or Coav«nl>1e Seaariti...

(";i) "S«:md McasurinI PcriodR

..- the IWl:tve montb
period c:omrnenc:iq .. of \be Iasl day of!be month in which lbe c:ontin&eat p&)'moClIlI refCfTCd to
in Sections l.S(d)(i) and (ii)~ both met. or if they~ IlOt both md by lhc finl:.mnivcrsary of
the CIosilltl Date, Illen c:ornmencing OIl the fint annivc:nary of the CIoIilll Dale, md in eitbcl"
tNe tmninMilll one (') l""l" therelfter.

(h) No Frattional Share&. No tertiflUlel or strip lqlre$entill3
fractional shara of Parenl Common Sloc:l< will be ialled, and such frac:lional share inttrCSlli will
nol entitle Ibe 0WJItI" thereof 10 vote Or 10 any rilhll of a IIOCkbolder of Parent. Any fractional
shara will be roundecllO tbe nearest wbole share.

(i) hrm!. Om BCgrnmqp S'9£k Transfer Rmrictjgg; I!r&tnttjnn
AD,! ParmI C\III: B Common SIld diJaibWd u MtrF" CoosidcnUoa IIbalI be sub;ec:t II) tbe
rntric:tioDI ....laiDcd in S«:tionI2JO(a) and (I).

GI All ash paymalb • pM of the MtrF" Co....d.....;o.. ril. be
IVUIIdcd to !be oc:araI wbok don..

1.6. Prosed.... ID hap'I", rtf! Salts ud Adluted IiBID.....

(al Wilhin 7Od.aya (0UJIl fortlle Adj\llUld EBlDA c.b Payment,
which will be within 20 daya) atIc:I' the end ofadll!pplicable period in whicll My Contillp
Payment ia ll'Wed, Pamlt will notify tbe Sbardloldcn of!hc III1lOUI1l ofNd Sale. UIdIor Adj\lSllld
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EBIDA for tile period tllen ended, confirmed by the regular independent public accountants of
Parmt, ascalculated in acoordance with Ihis Agrwmnt. The SlIaJdIoldcrs shall have thc right.
atlheir sole expense, 10 cause the relevantlX'nions of the boob and records of Surviving
Cotporation for such fiscal period 10 be reviewed byonc indcpcndml entitled public accounting
firm oft""ir choosing to verifyordisputc the Net Sales andtor Adjusted EBIDA amount set forth
in the P3Il'nt notice. Shareholders must dispute the Ncc Sales and/or Adjusted EBIDA calculation
within ten days (exccpl for the Adjusled EBlDA Cash Payment, which will be within fi"" da)'$)
of receiving such calculation from ParmI. If suclttalculation il not disputed within such period,
Shareholders will be d~ed to have accepted the calculation. lfby the 90'" day ()O'" day with
respect to the AdjUSled EBroA Cash Payment) after the end ofsuch fiscal pcr\od tbc llCCOIlntanlS
for ParmI and for the Shareboldcn an: unable 10 a8= upon I Net SalC$ and Adjusted EBIDA
calculation, the llCcountanlS for Parenl and SharclloldCl$ shall provide their calculation ofNet
Sales and Adjusted EBIDA to a third-party accountant mutually agreed upon by the accountanlS
for Parmt and Shareholders, who shall make a determimtion IS to the amount ofNet Sales and
Adjusted EBIDA, which determination shall be final and binding on alt parties. The exJICIl$C$ for
such accountantlhall be paid for by the party w!lose calculation ofNe! Sales and Adjusted
EBIDA WlS most different from tbe calculation ofsuch third-party aceounllnts, IS determined by
such thinl-pa11y accountant in its reasonable: discretion.

(b) With~ to the Adjusted EBroA Cash Payment, ihuch
payment is received by the Shardloldcrs_ but Parent's accountants determine, based on a review
of S\lfViving Corporation', books and reconls IS of D«crnbcr 31, 2005 Or Oceanb... ) I, 2006, as
applicable, thal the Sharellolders were not entitled to have r«eived luch payment, Pamlt shall
giv" notic" 10 th" Shareholders of the determination of Parmt's ICCOIInlant., which win include
lite related calculations On which such determination Will based and a demand for tbc return of the
Adjusted EBIDA Cash Payment. The Shardwldm shall bave the righI, at their sole expense, to
cause thc relevant portions of the books and records of Surviving Corporation for such fiscal
period 10 be reviewed by one indcpcndcnl certified public accounting finn ofthcir choosin/lto
verify or dispute whether or not the Shardtolders were entitled to receive the Adjusted EBIDA
Cash Payment. Shareholders must dispute the Adjusted. EBIDA calculation within five Business
Days of receiving such calculation from Parent. If such calculation is not disputed within such
period, Shareholders will be deemed to have accepted Ihc calculation as ofthc end ofsuch period
Ifby the 30· day after the Shardtoldcrs have m:eived noti~ oftbc determination ofParcnt's
accountants, the 3COOuntants for Parent and for the Shareholders arc u~ble to Igrct: upon lite
correct calculalion,the ICcountlnll for Parent and Shareholders 5hal1 provide tllcir calculation of
Adjusted. EBIDA to s third-party accountant mU1Ullily agreed. upon by the accountants for Parent
and Slwcholdcrs. who shall make a detcrmiruuion as to the amount of Adjusted EBIDA, which
determination shall be final and binding on all parties. The expenses For such ICCOIIIttanl shall be
paid for by the party WOOIIC calculation of AdjUSled EBroA was most different from the
calculation of such third,party It:oountants, as determined by 'llclIthirll-party IC<:O\l1ltant in its
reasonable discrclion. The Shareholders shall repay lItc 52,500,000 they received. as the Adjusted
EDIDA Cash Payment 10 Accoona in cash or Parmt Class B Common Stock: or Rights Shares {at
the fair marltet value of the Parent Class B Common Stock or Rights Shares at the time ofsuch
repayment, and, iftb: Parmi Common Stock: is not PublidyTndcd at the time (lfsuch
repayment, the fair marltet value will be thc pric" at which tlu: Parcru Common Stock was last
sold by Parent in a private placcment of its Parent Common Stock) within ten BuaiDCSI Days of
th" date that the Sbareboldcss It:ccpted lite calculation of Surviving Corporation's llC(lQuntlnl$ or
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the date on which it hlIS been finally<ietennined that the Shareholden were not entilled lo the
Adjusted EBIDA Casb Payment. The Shareholden willl>ejoinily and severally liabk: for any
repaymenllO be made pursuant 10 this Seclion 1.6(bJ.

1.7. Adjultm!!lIt1 for Oael" ;9 Par!!' Commp Stosk. All amounts
referred 10 in Section 1.5 shall be adjusted appropriately for any stock splil, stock dividend.
reverse stock split or like changes in the outslanding Parent Conunon Stock.

ARTICLE II

REPRESENTATIONS AND WARRANTIES
OF COMPANY AND SHAREHOLDERS

Each of the Companies and thc Shareholden, jointly and seven.lly, represenu and
wlIt'WllS to Parent Illd Merger Sub as follows:

2.1. Corn0!"!t!! {",",ue!! a!d Powfr. Each of the Companies is a
corponuion duly organized, validly existing and in good ltaltding under and by virtue of the
Laws of the State of New Yort<, and Ius all power and authority, corporate and otherwise, and all
governmental licenses, tnnehises, penni!$, autborizalions, consents and approvals required 10
own and open.te its propertics and asselS and 10 carry on its business as now conducted and IS

proposed to be conducted. None of the Companies is qualified to do business as a foreign
eoJPOrtition in any jurisdiction, exCepl as set fonll on Schedule 2.1, and !here is no jurisdiction in
which the cbar.lcter of the properly owned or lcased by any Company or the nature of its
"CIivities make qualification of such COmp;lny in any such jurisdiction necessary and in wlUcb
such Comp;lny is not $0 qualified. The only office, warehouse or business 10000uon of eaclt
Company is located al 1625 Qn,vesend Neck Rond, Brooklyn, New Yott; 11223 (the ''Office'').
Seko Worldwide warehou~ and distributcs the Companies' invmtory from its location at 74
Avenue L, Newark, New Jersey07105 (the wWarehouse"). None of the Companies have taken
any action, adopled any plan, or rn>ode any sgreement in respecl of any merger, consolidation,
sale of .In or substantially all of their rnp«tive asselS, fllOClllUliz.atiOll, rtlCapitaliuuiOll,
diuolution or liquidation.

2.2. COn>9!"!!! "'a'''\ldplloD.

(a) The execution, delivery and perfonnance by each of the
Companies of thiI Agreement and each of tho other Additional Agreemenlll of whiclt welt
Company is named as a party and the oonsummation by~ of the Companics of the transactions
COlItOlllplatod hereby and theRby are within the corporate powen of each Company and havo
been duly autboriz.od by all necus.ary action on the part of each Company, including the
unanimous approv.al of the shareholden of each Company. This Agreement constitutes. and,
upon their execution and delivery, each of the Additional Agr«menlS will constitule, a valid and
legally binding agreement of eacll company, mfen:eable against each Company ill acoord.aD.ce
with their respective tenns.

(b) Each Sltareholder has full legal capacity, POWCT and authority to
execute and deliver this Agreement and !he Additional AgreanenlS 10 which such Sllareholder is
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named as a party, to perform such Shareholder's obligations hereunder and thcmmdco" and to
consummate the lranSaCtions contemplated hereby and thereby. This Agreement and the
Additional Agruments to which each Shareholder is named as a party have been, or at Closing
will be, duly exo:;uted and delivered by <:a<.:h ShardloldeJ and are, or upon their execution and
delivery will be, valid and legally binding obligations of~ Shareholder, enforceable agail1$l
each SlIal'cholder in .clCOroance with their respective tenns.

2.3. Cbadrr P9cumcnlli Legallll'. Each Company hIS previoosly deliveml
10 Parent and Merger Sub true and complete copies of ill Articles of lncolpOl"Ition and By-laws,
minute OOoks and stock 0000, as in e{fCC! or eonstituted on the dale hereof. The execution,
delivery, and perfClmWlCe by each Company of this Agrccmcnt and lOy Additional Agreement
10 which such Company is 10 be a party has oot violated and will not violate, and Ibe
consununation by such Company or Ibe Shareholder.< oflbe transactions contemplated Ilereby or
thercby will not violate, any of the foregoing charter documents Or any Law 10 which any
Company or SharclloldeJ or its property is subject.

2.4. CapltallzatioD and Owaenblp of Compllly Common Siock. Schedule
2,4 sets forth, with respecl to each Company, (i) the Company's aulhori1ed capital SIOCk, (ii) the
numberof shares ofeach Company's common stock; that is outstanding, (iii) each shareholder of
caclt Company's cornmon S1ock; and the number ofshares of such common slock; owned by sucb
shareholder, and (iv) eacb security convertible into or exercisable or exchangeable for such
Company's common SIOCk;, the nwnber of sbares of common stock such se<;urily is convertible
into, lhe exercise or conversion price ofsuch security and thc holdeJ ofsuch securily. No penon
other than thc Sbareholder.< owns any securities of any of the Companies. No Company'.
cenificate of incorporation authorizes a class of preferred stock. Eacb ShareboldeJ owns the
shares of CompaniC5' Common Stock SCI fonh in Schedule 2,4, ~ and clear of any
Encwnbrancc or wen. There is no Contract (olber than tms Agreement) tbat requires or WIder
any circumstance would require (a) any ComplUly to issue, or granl any rigllt to acquire, any
capilal stock ofsuch Company, QT any security or instrument exercisable Or exchangeable fQT or
convertible into, the capital stock of any Company or to merge. COll$Olidale, dissolve, liquidate,
restructure, or recapitalize any Company or (b) any holder of the capital stock of any Company
10 transfer l.IIy capital SIOCk of such Company. The issuance of all the outstanding capital SIOCk
ofcach Company hal been duly authoriud, and all sucb capital stock is validly issued, fullypaid
and nonassessable.

2.S. S!!bsldiaM. None of the Companics own. and since their formation
none of the Cmnpanies bave owned, directly or indirectly, securilics or other owncnhip interests
in any other entity. None of the Companies is a party to any agreement relating 10 the fonnation
ofany joint venture, association or other entity.

2.6. Affiliates. Other than the Shareholders, none of the Companies is
controlled by any Person and none of the Companies is in eontrol ofany other Person. ExI:Cpl as
set forth in Schedule 2.6, none of the Executives (x) engages in any business, except througll the
Companies. or is an employ« of or provides any ser;ice for compensation 10, any other business
conecm or (y) O""lll any equity security of lOy business concern, except for publicly tratlcd
S«Uritics. Scbedule 2.6 lists each Contract, arnngernent, or undctl'tanding to which at least one
of the Companies and any ShareholderQT any Affiliate of any Shareholder is a party, Exceplltl
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disdoml in Schedule 2.6, none of the Sh.areholders or any Affiliale of the Shareholdet's(i) owns.
direclly or indireclly, in whole Or in part, any langible or inlangible property (including
Inlelleclual Property Righl$) lhal any Company UIICS Or the lISe of which is necessary for the
conducl of any Company's business, or (ii) has engaged in any transaction wilh one of Ihe
Companies.

2.7. Assumed NIIDn. Schedule 2.7 is I COmplele and correct lisl of all
assumed or "doing business ..... names currently or formedy used by each of Ihe CompMIies,
indicating which Company uses or used such name, including names on any Websiles. No
Company has used any nameolher than the nameS lisled on Schedule 2.7 to conduct its business.

2.8. GoVtrtlmt1lll1 AalhorlZltiotl. None of llle execulion, delivcty or
perfortttaflC(: hy any CornJWIy Or any Shareholder of this Agreemenl or any Addilional
Agreement requires any consent, approval, license or other action by or in =pect of, or
registJalion, declaration or filing with, any Authority exCepl for the filing of tbe C."ificate of
M"",

2.9, CODStll$. The Contracts lisled on Sclledule 2.9 are the only agreemencs,
commitments, arrangements, conlr'llcts or other instruments binding upon any Company or any of
lheir properties Or any Shareholder requiring a COn!eTlt, approval, authorization, oilier Or other
aclion oror filing wilh any Person ... 1 result oflhe execution, delivcty and perfonnaroce of this
Agreement or any of lhe Additionol Agreements or the consummation of the 1t'llrLSa<:tioN
oonte:mplated bereby or thereby (each of!he: foregoing, a "$cller Consenq.

(I) Anac.bed bereto as Schedule 2,10 are an unaudited combined
balance sbeet ofihe Companies III of April 30, 2005 and the unaudited combined balance sbeel$
of those of !he: Companies Ihen in existence as of December 31, 2004 and December 31, 2003,
and combined statements of operations and retained earnings and cuh flow of the Companies for
!he foW" months ended April 30, 2005 and the years ended December 31, 2004 and December 31,
2003 (collectively, Ihe "Financial Statements''). The balance sheet contained in the Financial
Stalemenla as of !he four months ended April 30, 2005 is referred to berein as !be "lnlerim
&lance SIleeI". The Financial Statements (i) were ~ared from the boob and reoords of each
Company, as applicable: (ii) except as set forth on Schedll!e 2.10, were prqnred in accorda:>cc
with GAAP consislently appliM, IUbje-ct in lhe = of the April 30, 2005 fil\lllCial statements to
nonnal year md adjustments: (iii) ~xcepl as set forth on Schedule 2.10, fairly and acclll'lltely
prtseDl each Company's finatlCial condition and the results of its operations as of Iheir respective
daies and for the periods then ended: (iv) except as set forth on Schedule 2.10, contain and refle-ct
all necessary adjustmeuIJ and acausls for a fair presentation of tacb Company's financial
condition as of !heir dates; and (v) contain and reflect adequate pnwisions for all reasonably
anticipated liabilities for all material income, property, sales, payroll or other Taxes applicable to
each Company with respect to !be periods then ended. Notwithstanding Sclledule 2.10, the profil$
of !be Col1tJlanies are lOCCunie when the profits of the Companies over the periods covered by all
of the Financial Statements are aggregsted. Each Company has heretofore delivered 10 Parenl
complete and accurate copies of all '"maDagenJ<'Rl Iettm" received by il from such Company's
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accowllants and all responses dwing the last three year1I by lawyers engaged by any Company to
inquiries from such Cornpmy's accountant or any predecessor accountants.

(h) Except as disclosed on Schedule 2.1O(b). or as reflected or fully
reserved against OD the Interim lhJance Sheet and for liabilities and obligations of. similar n.atllre
and in similar amounts incurred in the on:linary ooune of bllSiness since the date of the Interim
Balance Sheet. thett are IlO liabilities, dd>ts or obligations of any na~ (whether accrued.
absolute. contingent, liquidated or unliquidated. unassened or otherwise) relating 10 any
Company. All dehu and liabilities, fixed or contingent, which sbt>1I1d be inclilded under GAAP
on an acClUll basis on the htterim Balance S'-'- are included therein,

(c) The htterim Balance Sheet of ea.::h Company acCllf3,tely reflects
the olltstanding Indebtedness of each such Company as of the date thereof. ~ccpt as set fonh in
Schedule 2.IO{c), nonc oflbe Companies has any Indebtedness.

(d) All accowlls, boob and ledgers of each Company are currently
accurate and complete. AllllCCOWlts, boob and ledgers IIave been properly and acc.......tely kept
and completed in all material respects. and there are no m.troal inacclll"llCies or discrepancies of
any kind contained or reflected therein, except as such accounts, boob and ledgers relate 10
invcotory for prior periods. None of the Companies has any ofits records, systems controls., data
or infonnation recon:led. stored, maiJltllined., opcrated or otbclwise wholly or partly dependent on
or held by any means (including any mechanical. electronic or pbotographic process, whether
compllterized or 001) which (including all means ofacccss thereto and therefrom) is not under the
exdllSive owneosllip (exduding licensed IIOt\warC programs) and direct oontrol of the Companies
and which iSl104loc.tcd.t the Office.

(c) Parent and Merger Sub herehy ack.nowledge that they IIave IIOt and
an: not relying on the net profits ofany individual Company but instead IIave made their decision
10 consummate the transactions contemplated herein lnsed upon, among Otller things, the
aggregate amount O)f the net profits of all O)f the CO)mpanies taken as a whole since the dale O)f
their rcspettive incorporatioo.

2.11. AfCO)!19t1 R«elv.b1e. SchcdlJle 2.11 i. a complete and cort'CCl list O)f lbc
Accounts RCllCivable ofeach COOIpany as of its dale, which is a dale within five days of the date
hCTCO~ inacco~with GAAP. E~cept as set fonb in Schedule 2.11, all AecotmIS Reoceivable
"'Present bona fide ules of inventory ofeach Company in the oniinary COW'SC ofthcir respective
businesses through means of the Wcbsitcs, telephone orden or sales 10 00Ip0I'ltC CUSl(lll'lCl'S, and
an: fully colloctiblc, net ofany reserves shown on the FilllllCiai Statements. At tile Cklsing, each
Company shall provide Parent and Merger SlIb with an llpdated Schedule 2.11 as ofa date within
five days of the CIMing.

2.12. Books nd Record..

{al Each Company's Boob and Records accllJl1ely and fairly, in
reasonable detail, reflect IIUCb Company's transactions and dispo$itiollS of assctJ. Each Compwly
maintaillS a system of internal accounting controls slImcient 10 provide reasonable assurance that:
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(ul ao;o;ea 10 __ as pmnilled only in~ wiIh
1lWIIgftllmI'11U1borization; mel

(iii) m;onled _ are~ with uisrin& _ aI

rasonabIe imerv.... Ind~ Eli... illIlcen with lupect 10 anydiffcmlCCI.

(b) ElIch Company hu h=cofore made all of IUCh CompanY'1i Boob
and Records Ivaillble 10 Puent for ias inspection inti hu heretofore delivered to P...mt complete
and .c<:lI1ale copies of documents referred 10 in the Schedules or thll Parent olhclWise hM
requested. All Conlr'lClI, docwnents, and othtr~.. or copies thereofdeliverorl to Puent by or
on beh.alf of any Co>mpany in CODIltCtion with thi. Agrttrneot and tht lraJWCtions contemplated
herein are Iol;tW1Itc:, c:omplete, and authentk.

(e) ScbcduJe 2.l2 iI I complete mel comet lilt of all savillp,
d...clina. broIren.ac or oIhc:r .......' pIInlWlt to which :my of rho: Companies bas ta$h ...
aecuritiea ... dqIoait. Sc",",,"e 2.12 ea Which Company lIWDI ad! ...m KalWIl Ind the
lignau>rics Iherdor.

2.13. AlMace of Caul. OIUes.

(I) Sinot Ma-cb 1', lOM. CIeh Compr.y tw .........KUd ill botch
in doe <:wdinary _ tollIiItM with puc prKtif;a" ... there ... not beea:

(i) "y Mlltrial Advuw Cbaoge or any cvtftl, 0llCl.Im:rlCe,

dadopn....l or IWc of eimlmlitlnca ... fXII which could ~Iy be:: txpte:ted 10 re$Ult
individually or in the aggrtptt in a Mlteoial Advent Cbange on Illy Company'li abilily to
c:onsutnmI1t the lrIIlSICtiOlll COrltemplltcd herein or upon the valli(: to PlI'CIlt mel Mtfltl" Sub of
the ll'anSICtiOllll <:ollttmplated hereby;

(ii) any lI1\t1!.aCtion, conlnet, agreement or other in$lJUment
rntem! into. or commitment made, by any Company relating 10 SIICh Company'. bUliness or any
reliDquishmtnt by lilY Company of any CoutrlCt or olbtr right, in tither cast otbtr than
lfanActionI and commitments in the ordinIry c:oune of busintII COnIilittnt with puc pnlCIiceI
aDd tboIe oonttmplaled by this AghXmenl;

(m) Illy bonlll, sa/Ary or olher tonIpI:D$IIioD paid 01" agreed 10
be paid 10 any emplo)ft aetpI ill ax:ordanQe with ScbtduIt 2.13 (wIticIIlhaIl illl:ludt lbt
~ ....... ofmydistr?lwJ!icq 10 SMelloMcn IiDcc JImlIrY 1,:lOO');

(b) Sinot Ma-cb 1'. 20M thnlush.Mlll. iDcJ.diq!be date btroo(_
oftlr O"'I"'"_1i hal lUallrly a<;lioo 1lOI"'" bid any tvtIJI occur wIticII would have viobIed
"y CO\_ of the Companioea lei: forth ill AJticIt [V hereof if IUclI Klion brd been tab:n ...
IIICh evenl brd ........... ,ocI. bawc:w the date btrtof IltId. tIr CIosin& Dale.

2.14. RgIrropmy.

Il



(a) None of the Companies owns any Real Property. Each of the
Companies Iw delivered 10 Parent lJUe, correct, and complete copies of each lease for Real
Property 10 which each sllCh Company is a party. and aU amcndmcnts thereto. Each such lease.
togelher with all amendments. is listed in Schedule 2.14 and is valid and enfon::eable by such
Companywith respecllo the otherp,,"y IbcrclO_ None of the Companies has breached Or violated
and lIOne are in defiudt under any lease or any local zoning ordinance. and no lIOtice from any
Person has been received by any Company or &CJVed upon any Company of Shareholder claiming
any violation of any lease or any local zoning ordinance.

(b) The Companies have not experienced any rruuerial intemtplion in
the delivery of l'dCl:juale quantities of any ulilities (including, willwut limitalion, electricity.
natural &1$, potable water. water for coo~ng or similar purposes and fud oil) or olher public
services (incll'ding, without limi\lllion, sanilary and industrial $ewer service) required by each
Company in thc operation of its respeclive busincu.

2.1S. 1)nl!lb!e Personal Property.

(a) Each piece ofTangible Penona.I Property hIlS no defects. is in good
operating condition and rcpair and fwlctions in accordance with its intended use (ordinary wear
and lea.- excepted). has been properly maintained, and is suitable for its present uses. Schedule
2.1S sets forUl a complete and correcl list of lhc: Tangible Penonal Propcny of each Company,
setting forth a description of such Property and ils loc.aliOll, as of a date within five days of the
dale oflhisA~l.

(b) Each CompaIIy Ilas, and upon consummation of lbc uansactioll$
contemplated hereby the Surviving Corporalion willllavc acquired, good, valid and marketable
lille in and 10, each of piece of Tangible Personal Property listod on Schedule 2.IS hereto, free
and dcarofall Liens.

(c) E>;ccpt IlS indicated on Schedule 2.IS, all Tangible Personal
Property is located al the Officc or the Warehouse.

2.16. hllelloectual ProPl'r1Y.

(a) Schedule 2.16 sets forth a IJUc and oomplete list of all InteUcclual
Property Rights. specifYing IlS 10 each, as applicable: (i) !be nature of such Inlellectual Property
Right; (ii) Ihe owner of $llCh Intellectual Property Right; (iii) the jurisdictions by or in which such
Intellectual Property Right has been issued or ",gistered or in which an application for such
iJSuancc or regi.stntion hIlS been filed; and (iv) all licenses. mbliccnses and other agreements:
pursuanl 10 which any Person (including any Company) i. authorized to lISe such Inlcllecrnal
Propeny Right.

(b) Wi!hin the paR lhree years (or prior Ihereto if the same it slill
pending or subject to appeal 01 rflnstatemenl) and odJcr than III evidenced in Schedule 2.19 wilh
respecl to Ihreatened matters. none of the Companies Iw been sued or clLargcd in writing wilh or
been a defendanl in any claim. suit, action or proceeding !hat involves _ claim ofinfringcmenl of
any Intelle<:tuaI Property RighlS, and none of!hl: Companies hIlS any knowlodge of any other
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claim of infringement by lUIy Comp;l%ly, mel no !mowledgc of any continuing infringement by any
other PetSOII ofany Intellectual Property Rights.

(e) The =t usc by tIu:: Companies of !he Intellectual Property
Rights doe$ not infringe. and lhc 1m by Panmt Of tIu:: Surviving Corporation Of any of its
Affiliates of the [nteHcau.al Property Rights after the Closing will not infiingc, lhc rights of any

""""""".
(d) Ellccpl IS disclosed in Schedule 2.16, all cmplo)'"$, agents,

consultants Of COfIlfaeIOrs (including any Shareholders) who have contributed to or panicipa1ed in
the treation or developmmt of any copyrightable, patentable or trade secret material on behalfof
any oftlu:: Companies or any pro:decessor in inten:sl thereto eithtr: (i) is a party to a ·Work·for·
hire" agroement under whicll one of the Companies is deemed to be !be original ownerfauthor of
all property rights therein; Or (ii) has eJ[o;u!ed an ISsignmcnl Of an agreement to assign in favor of
one of tht Companies (or such pr<>deo:essor in inteust, as applicable) all right, ritle and interest in
such material.

2.17. Ipveutory.

(a) Schedule 2.17(.) oontains a complete and correct list of the cntin:
invcrtlory of each Company as of no tarlier than rwo (2) days prior to lite signing of this
Agreement. Except as set forth on Schedule 2.17(.), sales in the ordinary course of business and
except for nomlal waste and dcftets mel materials which may become obsolete, lite inventories of
each Company consist of ilem$ of qu.ality mel quantity usable and salable in the ordinary course
of business of suth Company at an aggl'llgate v.1ue at least equal to the value at which such
inventories are reflected in the Financial SWcntents a.s at the thle of such financial swements.
The method of valuing such inventories in the Interim Balance Sheet is in COfIfonnity with
GAAP, consiSlCntly applied. The value of inventories !mown to be obsolcle, slow moving Or
knov.l1 to be below standard qu.ality bas been wrinen down on the books of the Company to
estimated realizable ltttll'kel value or reserves CSlintated to be sufficient lIterefor have been
established on the Financial Slatentents. The lJIlOunts at whicll!he inventories llJ<: carried on the
Interim Balance Sheet reflc<::ts !he inventory valuation policy of eodt Company of stating
inventory at lhe lower of cost (FIFO method) or estimated realizable mart:et value in accordance
with GAAP, consistently applied. At the Closing lhe Companies 5hal1 deliver an updated
Schedule 2.17(a) as of a date 11(1 earlier t/Iaq two (2) days prior to the Closing.

(b) Schedule 2.17(b) lists every model or version of~ product
currently in inventory or sold by any Company within the past year. Except as disclo$ed on
Schedule 2.17(b), no Company is. party to any Contract prohibiting Of giving any third party the
right to prohibit any Company or any Affiliate lItereof tTotn selling any product, in any
geograpbical area or otherwise. Ellc:h distribution, sales rept'l'SCtltative, or like Contract is listed
on Schedule 2.17(b). No Company has exported any product in violation of any United States
Law ~uiring an export license uspo;ting expon ofsur:h produet.

(c) To each Company's knowledge, the produets listed on Schedule
2.17(a·b) perform materially free ofbugs, viruses or olbcr malicious code, programming errors, or
manufacturing or design defects and otherwise in accordance with the specification of such
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product. endollser do<::umenlation Of olber infOTll'Ullion of which such Company is a~ and on
which customers could reasonably be expected to rely.

2.18. SnplltlJ and Buslless Relltlonsblp!.

(I) Scheduk 2.18(a) is an acclnte and complele, and CWTt1l1 liS! of
each Company's len largesl distributon, sales Tepresenwivea, and suppliCl'$ for each year and for
the four month period ended April 30, 200~, setting forth the amounl of business done wilh each
during such year or period since January I, 2000 or such Company's formation. if bter. Excepl
as discloscd in Schedule 2.18(1), no lingle distributor. sales rept"CSenllltive. or supplier is matcrial
to any Company and none tlI'l: Affiliates ofany Company OJ any Shareholder. Except as set forth
in Schedule 2.18(a), (il !be relationships of each COlDpllty with its customers, distribulon., sales
representatives, and suppJien tlI'l: good commercial wort<ing relationships; no distributor, saIcs
representative or supplier listed 011 Schedule 2.18(a) has tm:ni~ changed., or thn:Ilened to
«:rminale, the antOUlll. rale. or nature of !be business it conducts with, or the: services or supplies
provided 10, any Company or prices al which such business is conducted; and (ii) to the
knowledge of each Company and each Shareholder, lhe exccution, delivCl')', or performanee of
Ihis Agreement, or the consummation of thc lllUlSaCtions COIIlemplated hereby will nol affect
adve~ly to thc Sorviving Corporation or the amount, rale, or nature of the bllSiness conducted
with any Penon listed on Schedule 2.18(a) or !he Sorviving Corporation's relationship with any
such Penon.

(b) Each Company is unaware of any impending changes in the rales
at which materials Or services are charged to il by any person identified on Schedule 2.18(1).
Schedule 2.18(b) sets forth a complete and eOrrotl description of the Companies' refund and
rerum polieie:o with each ofthcir respective three largtll supplien.

(c) ExCepl as listed on SChedule 2.18(c). thc Companies do not
outsource any of its optnllions.

(d) Hi.$toricalJy, the Ccmpanies' combined sales 10 corporate aecounts
llave not exceeded $1 Million per year.

2.1? Lltlratlott. Except as set forth in Schedule 2.19, lhere is no action. suil,
investigation, hearing or proc«dittg (or any basis therefor) pending agaill$l, or 10 thc best
knowledge of the Companies and the Shareltolden. lhreatened against, any of the Companies,
any of ill officers or diroctofl, any Shareholder, the business of any Company, or any Contract
before any COUI1 or aroitrator Of any govcrtllllental body, agency or official Or which in any
manner challenges or seeks 10 p_ent, enjoin, alter or delay the transIIClions contemplated
hereby. There are no oulstanding judgments against any Company or any Sbardloider. The
Companies are not now, nor have thcy been itt thepaal five years, subjccl to any prooccding with
the Federal Trade Commission or the Equal Employment OpportuoilyCommission.

2.20. CU'rn:ls.

(I) Each Conliact to which any of the Companies is a party is a valid
and binding agr=ncnt, and is in full force and effect. and neither the Companies nor, to the best
knowledge of the Companies or the Shareholder&, any other party thereto is in breach or default
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(wId>cr with ot' witboulthe I .,.. of time ot' the &ivins of IlOlice ot' bolh) .... !he IermI of
8IIy IUCII~ NoIlc of the Companies bu auilflOd, ddepled, oc odltrwiIe lrInd"emd Illy
of its richU ot' obIiJ........ with~ 10 ..y CoahClI, ot' granted. my P""'a" of MIOrDey with
respect lb=to. EIdl. applic:.ble Cnrnp-ny bu &i~m a lruC .-l~ Mly aOCUlCd copy of
each ....cri.. Conuact 10 the Par=t..

(b) Scbodllle l.2O lisls eao:b mMcri.tl Contnd of each Camplony,
iJx:luding. but not limi~10:

(i) any Con\nll;t p!n'wu 10 which any COmplUly if roquircd 10
pay, has paid or il ....tiilcd 10 re«i~e or hu rec:ei~cd an amount in excess of$IO,ooo during the
current fillClll yu.. or any one of the fWD prec:cding filll:aI years;

(ii) oJI employm....1 eon1TlC1l and ..lea represenWi~es

oonlraClS;

(iii) all saIeI, aacner. fadorirt&. COlMliuion and di$Oibution
......,nwou 10 which any Compaay is a party;

(i~l all jomt _lIR, IlmCgie "Iianoe. limited liability
cc. ','"oyand ptrtnenhip agretmarlllowhich Illy c.M'q_yis a pany;

(v) III oip>i6canl dociiDitids rdIrina kt Illy aeqDisi....... ot'

cIisposilions of_by ..y Owpany;

("'1 all material liornoing~ illl:I\IdiQa ....01'_ ...
lia:nsing IDld\ccfUI Propcny Rigbll, ocber than Msmm: wrap~ Iiecnscs;

(vii) "I toereq'. c.onIldaltiality and nondiac:1oan agrecmenu
-metinl the condUd ofany Company;

(viii) all conlrlCll rellllng 10 pateDlI, trademarb. service mark$,
lrlIde names, brands, copyrighll, trade !iOl:'re!I and other inteUOI:'lua! propetty of Illy Company;

(a) all guaranleea, with the lertDI and conditiona and privacy
policies and other provisiOrtl of the Webfitea indemnification UTangemmtl and 0IIter bold
harmless anaogematll madeot' provided by lIlty Company;

(a) all website boW!at:OllllWOU or qteenlCtIb;

(n) all contrxtI ot' qreemeotI wiIh ot' penainilla 10 my
Compmy 10 which Illy SbardIolOer ia a put)'; ud

(m) all ...._ relaiaJ 10 real propa1y.

(e) NoDe of!be O_I,6Iis iI aub;cd.1o IQ)' Coanet wbicb probiDill.,
IimilS 01" IQtlicu lilly 1lIe by Illy of !be Companies o( ..y infaonalioo I""CpI"lliq lbeir~
;""h"'i"g Iimitiol the IiDIicitMioa of or~ l;OIDIlllUliellioa by ..:Iy of the Cwpanics with Ibeir
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eustomen or providing any infonnation Il'garding thl:ir custo= to any thilll pany. The
Companies ltave lICIed in compliance in all malerial respects (oolltttively, "Website Rules"),
including with rc:sp«1 to their use of infonnatioll regarding customers. The disclOJlll'e to
Surviving COIpOTlltion and Parent, and the use by !hem, of customer identities and infonnlllion
regarding them and communications with them by Surviving Corporation and Parent, including
offen to download Parent loolbars., will not violale any ContTacl or any Website Rules.

2.21. LluuUl and Pumlq. Schedule 2.21 is a complcre and COITecl list of
each material license, franchise, permit, order or approval or other similar authori""tion
affecting, or Il'lating in any way 10, the business ofany of the Companies, IOgcrher with the lWI1e
orthe government agency or entily iuuing the wnc (!he MPenuits'1. Such Penuits~ valid and
in full rorce and effect and, assuming the Il'lated Seller Consents, if any, have been obtailled
prior to the Closing Date, arc ttansfCfllble by the Companies, and none of the Permits will,
assuming the related Seller Consents ltave been obuilled or waived prior to the Closing Date, be
terminated or impaired Or become lerminable as a I"C$UII of the transactiona contemplated hereby.
ElICh Company has all Permits IlCCcssary to operate its respective business.

2.22. ComplilDee wltli La.." None of the Companies is in violation of, or
have violated, and to the best knowledge of each Company, arc neither under investigation with
respect to nOr bave been threatened 10 be charged with or giVCll notice of, any violation or
alleged violation of, any lltw or Order, nor is there any basis for any such cltargc.

2.23. Pre-plymmh. Except as SCI forth on Schedule 2.23, no Company Iu>a
recl:ived any payments with respect 10 any services to be IetIdcred or goods to be provided after
the aosing.

2,24. Emp19y~.

(a) Schedule 2.24 SCIS fonh • true and oomplClC list of the names,
titles, annual salaries or wage ratea and other compensation, vacation and fiingc benefits, e1aima
under benefit plans, resident alien status (if applicable), residence addresses, social security
mllnbcrs, relationship 10 any Sharcbolder and office location of all employees of each oompany,
indieating pan_lime and full-time employment and all <:banges ;n salaries and wage ratea per
o:mploy« from January t, 2004 Wltil December 31, 2004, CllC:<:P! in the Oldinary oowse of
busincaa, and s;lll;e JanUlf)' 1, 200S. None of th<: Companies or 1M SlIardtoldcn has promi$Cd
any <:mplo)'U, ooDirultant Or agent of any Company !hat he or slle will be employed by or l'e«ive
any pani<:ular benefits from the Surviving Corporation on or after lbe aosing. Schedule 2.24 sets
forth a true: and ooniplete list of the names, addruses and titles of the diM:toT$ and Offi<:CTS of
uch Company.

2.2S. Compllu£! !!ilk Labor k!lWJ ud AcreemenU. Each Company lias
oompliro in all material r<:spOCts with all appli~abl<: Laws and Orders relating 10 employment or
labor. To each Company's knowlroge, no ~och Law orOrderrequircs Parent 10 give any notice,
make any filing, r~ve any approval, or take any other action 10, with, Or from or with respect
to any Authority in oonncction with the ITlIlSaCtioBS c:ontemplsted hereby. Tbcre is no legal
prohibition with respect to the pcrmanenl Iftidence of any emplo~ ofany of the Companiea in
the United S!llI« or his or bcr permanent <:mployment by any Company or ParmI. No present or
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fOlT/lltt ~Ioyco:, officer or ~1Orof ~)' Company has., or 1riI1 Mn al the C\o$ina 0aIe, Ill)'
claim ... Ill)' Comp.o)' for Ill)' mmer includiog. wiIbauI IimitMion, for~ uIary,
vleltion.le<., ...... or lIick ~)'. Tbm! is 110:

(I) UIlfair labor plKticc «lIllpbillt qainst Ill)' Compan)' pendiDa
be:bc Ihc NMioolI Labor hlaDont Board or ally SUle or IcaI agency;

(b) pcndina labor Slrike or ocb« IDIIcrial labor utNblc atr«tiDa all)'

Company; or

(e) pendina; ubitralion ploeeeding .wng out of or under all)'

collective barpining agrecmtII1lO whidl ally Company it a patty.

In addition, to each Compan)"1 Imowledgc: (i) IIOIle of the mallen apecified in
dllllCl (a) through (e) Ibov. it lhrcItcned IpinIl Illy Company; (ii) no union orpnizing
lCtivitiCl have taken plaec with~ 10 any Compaly; (iii) no basil tJlists for which I claim
nuy be made und« Illy coll«tive barpining Igrcm>cotlO which any Compllly il I party; and
(iv) each of the ExccutivCl il in aood bca1th.

2.26. Prill" lId BuSO! Plu., All -'rued obligations of each Company
IJIPlicable to its employees, whether lrisi", by optTaIion of Law, by contract, by past cu.tom or
O!herwiac, for paymcrrts: by ~y Company 10 If\ISlI orolhcr fundsor 10 any govcnuncnlal agency,
with respco;t 10 unemployment comptllSltion bmcfilS, social security bcncfill or any «her
bcncfit:l for ill employees with rc$pOeIlO the employment of said employees lhrouah lhc dale
hereof have been paid or Idequalc IICCNl1Ilbercfor Mve been maic 00 the Finanei.I Slllcmcnts.
AU I'CIIOlIably IllIicipated obliptionl of Company with respect 10 sudI employces, wbelhcr
..., by opcmioIl of Law, byCGGlrlCt, by pill "n'mg,or~ for salari... vatalion mil
boliday pIIy, lIick pay, bm"_ -t Olbcr fi:lnnI of co" I sa'K. pIIyW;1le 10 such anplo)'CCI: in
I'ClIpCQ ofdlc serviceI ,....c:d by lIIyofthcm prior 10 the dIk ~fbavebeen or wiD be: paid
by eacb ComplQy prior 10 dIc C'osiq om.

2.21. Eg!oyPwt Magm. Sdoedulc 2.21 sets i>nb • true and~ lise
of~ ......Io)mt!d: .he N, _ilPon l&l_lCIll,~)'<lCIJOUp or tJlccutivc moctical,
life, or diAbility inIwVIcc plm. and cd. iDcaIlivc, bonus, profit lIharin&o rctil'cmcnt, defand
CXlliptlamon, cqUy, ph-wwn slott, IIOdI: option. SIOdr; po.trdluc. SIOcII: appreciation rigllt or
IC'QIIM plan ofcach O .....p.~y now ill elIOd or tokr wbidlllly Com!-y bas or mi&bl MYe
lIIyobliplion. or any WldcnlaDdin& b«wca, ~y Company mcllIly anplo)'<lC oooocmiD& the
ItnDI of IUCh cmplo)'ec'l Qllployment thai doea DOt apply to IUd! CompltDy'l employees
JCI'U1'IIy (collcetivcly, ~Labor AV""""'""). NOlle of the Companies bas any cmplo)'<lC bcncfil
plan within the lDCIIling ofSection )(3) of ERISA. Each Company has delivered 10 p_ lINt
and complete copyofcacb.sucb Labor Asi-""'"

"



2.28. Tn Mitten. Within the limes and in Ihe manner prescribed by l.I.w,
each Company has filed all required TaJt ReIUmS for lhe plyment ofTut$, which IOCCUfalely and
completely ~f1ecled each Company's Tu liabilily for lhe ~spective periods wvere4 the~by

(excepl for New Yori< City Income Tu Relumslnd New Yorlt State Tu Returns (which the
Shareholders and the Companies ha~ delermined ar<: irnrrUllerial in amount)), has paid or
provided for all Tues shown lllerton to be due and owing by it and has paid or provided for all
deficiencies or other assessments ofTaJtcs' interest or penalties owed by it; no TaJt AUlhority has
asserted any claim for the assessmenl of any addilional Tues of any naIU~ with respeclto any
periods covered by any such Tn Return5; all Tues l'tX[uired to be withheld or col1octed by ClIch
Company have been duly withheld or collected and, to the exlent l'tX[uired, have been paid to the
proper laxing Authority or properly segregated or deposiled as l'tX[uired by Law. Each Tax
Relurn filed by each Company (except for New YorIi: City Income Tax ReIUt1U and New York
Siale TaJt Retums (which the Sharebolders and lhe Companies have determined are immalerial
in amount) fully and accurately ~f1ects its liability for TaJtes for such year or period and
accunuely stU forth all iterns (10 the extenl l'tX[uired to be included or reflecled in such returns)
relevanl 10 its fulW"e liabilities for Taxes, including !he Tax basis of its properti<:s and assetS. No
audil of any Tax Return of any Company ia in progress or, 10 any Company's knowledge,
threaImod. None of the Compani<:s has waived or exlended any applicable suuute oflimilalions
relaling to the assessmenl ofany TaJt<:s, No issue haa been raised with any Company by any Tu
Authorily !hal is cUlTendy pending in wnnection with any TaJt Relum.. No malerial issue has
been raised in any examination by any Tax Au!hor:ily with respect 10 any Company which, by
application ofsimilar principles, reasonably a,luld be eXpe<:led to I'ffillt in a proposed deficiency
for any other period not SO examined. There are no unresolved issues Or unpaid deficiencies
relatiOJ: 10 any such examinalion. Each Company has delivered 10 Parenl true and wrrect copies
orall ofsuch Company'. federal. SUIte and local income Tax RelUI'IlI.

2.29. FlDden' Frs. "Ibm: is no investmenl banker, broker. finder or olher
inlem1ediary thaI baa been mained by or is aulhoriud to acl on behalf of any Company. any
Shareholder or any of their respective Affiliates who mighl be enlilled to any fee or oommission
from Pllrelll or Surviving Corporation or any of il$ Affilial<:s upon consummalion of the
lransactions COIllempllled by thil Agreement.

2.30. Igvf$lmul Rtpr~tallolll.

(.) Each Sharebolcler recogniz.es that an investmenl in lhe Parent
involves a high degree of risk for many reasona, including. ""ilhoUl lirnilalion, lIlal (i) an
investment in Ihe Parmt Class B Common Stocli: is highly speculative and only inveslOra who can
afford the loss of their entire investmenl 5bould COI1Iider pun:lLasing !be Parent CIas5 B Common
Stock; and (ii)!here may be DO public maJtel for !be Parent Conunon Stock and an investor may
IlOI be able to Iiquidale its investment for the foreseeable fulUrt. Each Shareholder acknowledge
that Pamtl makes no represenlation that the effective price per share being paid by each
Shareholder pursuanl 10 thi5 Agreement represent& !be fair lOarkel value for a share of Conunon
Stock ofParent.

(1)) Each Shareholder is an ·'accredited investor" 35 such term il
defined in Rule SOl or Regulation 0 ("Reg. D'') promulgated under !he Acl by virtue of the fael
!hat each Shareholder ia a naIunIl person whose: individual nel wottIt or joint net worth with that
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_____________________n ~ _ ..

penm'. t:peMIK aceed& $1,000,000; and or is' naNn! penon who bad III itdividu&l AiCOUK in
acess of $200,000 in each of!he two _ retmt yean or join!: income wiIh Ih:al penoa'i IpClS*

is ill UCUII of SJOO,OOO in cadt of !hole~ and 11M a lQFOIlabk Cltpecurion 0(~ !be
Arne income in Ihc cum:nII year.

(e) b:h SbIldloldef .w.-~ tbat it hu prior i:nvatment
expai,,,,e, includiD,g inveslmmtl io 110ft liAed ..... 110ft rqistft'ed I«IIritie:I, ..... each
Sladaolda .cpo • 1h.Ir. il1lrldenlalldl !be hi&hlY sptaIlitive l\alUre of aJl in. Pile'" in P.­
a- B CommaDSlDd:: which ....y.-.ll in 1bc loa of the lOUl_ oflUCh inVCSlmml.

lei) Eacll Shartbolder hu -xq1We ll>C""'" of provi4iqa lOr such
SbIrebolder's CUfTellt oeeda and pouibloe penonaI~ <I11III udI Shardoolder hal 1m

need, md. MTlX:ip"fr$ 110 IleO:I ill the (01 I NIle fulUle, for liquidity iD such SIwdlokler'l
iIlv_ in !be Paml CbIs B Common S&oek. Each SllardIolder is abIt: 10 bear !be o:o;:onomic
n.b oflhQ inv_ and., CODIClIl.UCIllly, wilboul limiting !be gme:raJity of the toRPIl&. eICh
S'-c:bold<:r ;, able to bDkIlhc Pan::nl CiaM B Common Stock for 11\ indefinite period of time -'
hal • JIIfficic:m ncl: worth 10 .usum • ioII of \be en~ investment ill the event IUcll lou should
~~.

(c) No S!wdIolder h.u made an overall commitment to investmenu
which arc lIlIt ",ad;l)' marketable that ~ disproportionale to .IKh Shardlolder'. net worth, and
such Shareholder'. investment in the Parent Clasa B Conunon Stock will nol uu.sc .uch overall
commitment 10 become excessive. Dllring the courae of lhill transaction cloI;h Shareholder bu
been fwniahed with all infonnatioll regarding Parent that it l't(jllCSled or d"lirc<lto know; and il
Iw been afforded the opportunity 10 ask q\lcstiollJ of and re«ive answers from duly authorized
offieen or <>Ihcr rcpresenlativCI of Parent No Sh.archold...- is reJyins on any information
IXInWned in "'y business pllll of the Parent

(f) Puma ba$ DOC pro..;ded "'y laX advice or information to lily

(J) Eacb Smrebolder kkoowledp IbaIlhis olTerina of paraJl Cbs:5
8 Con.- Stocl: ba$ Dell: bee:D rev>ewed by llw: United SWCI SecuritiCi and udlansc
Commissioa ("'SEC') bec3'1K thiI is iDlencIecIlO be IlllIl11I'Jbk olfc:rin.ll punumllO S«tioo .t(2)
01 the Ad and RWe S06lDi« Res. D. 11M: Paraal Cba B CWlll.... Stocl: will be received by
eadI Sbarmoldc:r for sud!~'IOWl! _'01, for iDvestmmt and Dell: rw clistributioa or
..... » .....

(h) Eac:b Shadwotklti IIOdc::rmnds tbal~ is DO martel lOr the hrmI
a- 8 C A'_ SUd.. Eacb Sbardloldcr IIIldenlmda that evm ir I pubtic martel gltjmMdy
dewlopl in the Unilcd States for the hrmI a- B Com...... Sb::k, Rille I" (Ibc 4Wle")
pnlIml1pcd UI\dI:r the Ad mjWrca, --. odler 00llditi00s.. • .-~ bDldina period prior III
me resale [m liIIliIel1AlOOImt·) or IOCllritiel Kqllirecl in I DOlI public offairlr: wilbout bavin& 10
AlWy the~~ ...xr lhc Ad. Eacb Sbardlolder uodcntanda that PIRl:It
mU:CI DO rqx=Utioa. or wvn'lIy rcprdinl iu l'ulfillmcnl ill the l'uturc or any reportinJ
~11 I!IIdcr llw: So:uritics E.ldlanp AC1 of 1'3-4•., ammdcd, 01' ill diJaanination 10 the
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public of any currenl fmaneial ot other information cOJ1cmUng Parmt. as is rtlquired by !he Rule
as one of 1M conditions of ilS availability.

(i) Each Shareholder underslands lhat Parent may nc«llo raise capital
in the near lerm throug:b privlle financings in order 10 develop its business as proposed, which
may include the sale of equity securilies. The WIlIllCe of Ihese equily securilies could tuUll in
dilutiOll 10 ellc1l Slw'ebolder. Each Sh¥dIolder underslands that if Parent is unable to raise
cspital when needed. its inability to raise eapital in the future CO\Ikl adversely affect its abilily to
"""",.

(j) Each Shareholder unda"stands that the Parent's SUC«lS is highly
dependent 011 the services of Amtand RoUSIO, who is its founder and a conSllltanllo the Parenl, as
well as il being able to recruil and retain Ihe servi= of qualified execulive officers and
tltllr1a8l:Dtent 10 manage its day-to-day business operatiOfll and 10 establish and maintain
relolionships with any future cuslomers. Each Shareholder understanda lItal lhe Parent's success
will also depend upon its ability 10 recruil and retain qualified leclutical pel'SOJUlel experienced in,
among oth« thinSS, websile hosting and related services and rlelWOn: security. Competilion is
strons fot the lypeI of executive-level and technical po:rsonnel ParmI requires 10 operale its
bwiness /II prclJII)sed and each Shareholder understands that there are no /IIsuranees that the
Parent will be able to hire, motiVltle and retain such persons. Eaeh Shareholder understands lhal
lltere is tlO guarantee lhat Mr. Rousso will conlinue in his Capacily as a conSllltanl to the Parenl on
a Ions-lerm bIIIis.

(k) Eacb Shareholder understands that Parenl is subject 10 allll\.e risles
associaled with operatins an early stage business over the Inlernet.

(1) Each Shareholder undermnds that the Parent inlends 10 do
business in China, itlCluding its contracts willt China Daily Infonnalion dIbIa Otinadaily.com.cn,
a Chinese corporation ('"Chinadaily.comM

), and a third party marketing fum in China, Integrated
Investment & Mar\:eting Limiled ("11M''). Each Shareholder understand thaI if lhe Parmt is
doing busillell in China, the Parent will faf;e substantial riW, including, hul not limited to:
sisnificant polilical and economic uncertainties, including changes in taws and regulatiOfll, or
their interpretation and changes in governmenl officim ruporuible for administering such
matters; the imposilion ofconfiscatory walion; Ianguag<l harriers and <Kher difficulties in staffing
and managing foreign operations; legal uncertainties or unanticipal."j changes regarding
regulatory requirements; the nalionaliution or other expropriation of private enterprises;
restrictions on CIIITeDC)' conversion and repatriation; devaluations of CUlTClloCy; \IlICertamtie:a of
laws and enforeement relating to the protecUOII of intellectual property; potenlially uncertain or
adveru lax conaequences; and tlle overall economic conditions in China.

(m) Each Shareholder undetSta/ld$ thai there is a risk that the
govemment of Otina and any ag<lncy thereof may, willt or without cause, prohibit, restrict or
block: access to the Parenl's website throughout China. Each Shareholder understand thaI if the
government of China or arty agency Ihereof took: weh actions, there may be limile<l or no legal
remedies available to Parmt 10 llave access 10 its website rClloted. Each Shareholder further
understand Ibat if access 10 Parent's website is in arty way prohibiled, restricted ot block:ed
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throughout Cbi.n2, even for a limited periud of time, Puent's business as Jl"OPO'C'l would be
materially advefSC'ly affected.

(n) Each Shardlolder undersWlds that if Puent does business in China
and other foreign COWIlries as proposed, Parent could face foreign cUITency risks. Each
Shard>older unden:tand that 10 the extent future revenue of Parent is dcnominaled in foreign
clllTCllcies, it would be subject 10 increased risks relating to foreign cum:ncy exchange nlte
fluctuations that could have a material adverse affect on Puent's business and operations.

(o) Foreign companies may experience a lack of remedies and
impartiality under the Chinese legal system. China bas a civil law system based on written
statutes in which judicial decisions have little precedcnce value, The Chinese government Ilas
enaete<;I IIOme 1sWl' and regulations dealing with matten such as corporate organization and
governance, foreigll investment, commerce, taxation and trade. However, their experience in
implementi"io inlelpreting and enforcing these laws and regulations is limited, and Parent's
ability 10 enfore<: f;OIIUlIercial claims or 10 mol"., commercial disputes is unpredictable. These
mattm may be subjoct to the exercise of considerable discretion by agencies of the Chinese
government, and fon:es IUIl"l:lated to the legal merill of a panicol.... maner or dispute may
influence their determination. As $UCh, each Shareholder understands that Parent may not be able
10 satisfactorily redress any grievances il may have against another party in China Or which
another party may have against it.

(P) Each Shareholder lllldentands the risks of the following. Mr.
Ruusso is the founder of Parent and a consultant providing key services 10 Parent. The following
matters pertaining 10 Mr. Rous$O llrI)$C several yean prior 10 the fOnnalion of Parent and their
subjects do not relate to the bus;1\eII ofPan:nt. In 1999, Mr. Rousso was wnvictod in Fnnce of,
inter alia, socurities fraud. In 2002, in his sentence by the CoIUt, Mr. Rousso WLS credited with
time served and was fined 120,000 euros, The case is titled The Government v. Rousso and
Laroze, Case No. 9334769086. At around thc same time. in 1999. a case titled The United States
of America v. Man: Annand Rouaso, etc, was brought in the U.S. District Coun, District of New
Jersey (the "Court'" CR. No. 99-512. Mr. Rousso entered into a plea agreement, dated JWle 21,
1999,~Dg this matter pursuant 10 which, inter alia, Mr. Rousso (i) pleaded guilly to (A) one
fclony OOUDI of violating 15 U.S.C. n 78j(b) and 78ff{a) and 17 C.F.R. § 240.IOb in collllCCODn
witb purchases and sala by Mr. Rousao of securities, and (8) one felony count involving the
tnulBpOTtation, transmisaiOll and transfer of monetary inStnunellll and funds 10 conceal proceeds
of the aforesaid activities cootrary 10 18 U.S.C. § 1956(a)(2)(B)(i), in violation of \g U,S,c. §
1956(b), and (ti) agreed 10 continue to cooperate with the U.S. Attorney's Office. Parent is
subject to the risk that the provisions of any ~tencing by the Court could invDlwuarily prevent
Mr. RoUl$O fn>In~ services to ParenL

(q) Although Parent has launched its website, substantial upgrades and
improvementf 10 it '" necessary in order for the website 10 perform according to Parent's
standards and for Parent'. website to be successful and there ia no assurance that any of the
foregoing em or will be attained.

(r) Parent'a business plan IS envisioned is beavily dependent 011 the
Parent's COlIIract with Chinadaily.com, under which; among other things, Chinadaily.com is 10
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endeavor 10 use its best efforts 10 deliver and update substantial dala regarding Olin.. ParmI'S
business plan as envisioned i.l. also lIeavilydcpmdent on Parmt's con!laCt with lIM, a third party
madeting firm in China. There is no guarante.:: thaI Chinadaily.com Or 11M, respeclively, will be
able 10 effectively perform under their concraclS, if II all. In Ibe evelll Wt Cllinadaily.com Or 11M
fails 10 perform effectively under such C<lIItnoeu., PIfClIt'S business as proposed will be materially
adversely affected.

(s) Each Shareholder understands and consents 10 Ihc placement of I
legend on any ~ficale or otbcr documenl evidencing Parenl Class B Conunon Stock stating
Ibal such PllfU\1 Class B Common Slock has not been regi51cm1 under the ACI and &Clling forth or
referring 10 Ihc restrictions on tral15fcrability and sale therrof. Each certificale evidcrocing the
Sham sluJl beaT Ihe legends set forth below, or legends subslanlially equivalent thereto, together
with Illy olher legends that may be rcqui~ by fcdcml or Slate securities laws althe lime ofthc
iuuam::e of the PIl'COt Cbu B Common Stock:

THE SHARES REPRESENTED HEREBY HAVE NOT
BEEN REQISTERED UNDER THE UNITED STATES
SEC1JRITIES ACf OF 1933, AS AMENDED (THE "ACT'),
AND MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL (I) REQISTERED UNDER THE ACT OR (lI) (A)
THE ISSUER OF THE SHARES (iHE MiSSUER") HAS
RECEIVED AN OPINION Of COUNSEL IN fORM AND
SUBSTANCE SATISFACTORY TO THE ISSUER rnAT SUCH
OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE WITH THE ACT
AND (B) THE TRANSFEREE IS ACCEPTABLE TO THE
ISSUER

THE SHARES REPRESENTED HEREBY ARE
SUBJECT TO "DRAG ALONG" PROVISIONS AND OTHER
RESTRICTIONS PURSUANT TO THAT CERTAlN
AGREEMENT AND PLAN OF MERGER BETWEEN, AMONG
OTlfERS, THE ISSUER AND THE ORIGINAL HOLDER. A
COPY OF SAID AGREEMENT IS AVAIlABLE FROM THE
COMPANY UPON REQUEST

(I) Each Shardloldcr understands that Parent may pennit the lJmSfer
ofthc P~t Cbss B Common Stock out of such SlIareholder's name only when its request for
Inlnsfcr is ao:;:o;ornpaniod by an opinion ofcounsel reasonably satisfactory to Parent that neither the
sale nor the JII'OIIOSod tral15fer results in • violation of the Act or any applicable foreign securities
or U.S. state '"blue sky" laws (collectively "Socwities Laws'').

2.31. Softwlrlt.



(a) Schedule 2.31(a) contains a ttue, comet, complete and accuratc
list of each Company', Software. eJtcept for "shrink wrap" software. Except as set forth on
Schedule 2.31(.), !be listed Company ;s the sole and eJtclusive owner ofsuch Software.

(b) &cept as set forth on Schedule 2.31(b) or where the same "'lluld
lIOt result in • MRerial Adverse Effect, the Third Party Software (including any commonly
available "shrink wrap" Software copyrighted by third panies) is lI5Cd pursuant to an agreement
or license and each such agn:ement or license: is valid and enforceable and in full fom: and effect
and neither the Companies nor, to the knowledge of the Companies, any licensor is in material
default under or in breach of any such license or .greemenl.

(c) The Software and lite Third Party Software and each Company's
righlS therein are sufficient and adequate to cooduct the business of each Company to the full
exlellt the businesa nfeach Company is conducted as of the date herrof and as such business will
be conducted as nf lite Closing. Consummation of the tralISl>CIions contemplaled by this
Agreement will oot result in an impairment of lhe rights of any Company to any of lite Software,
or to any Third Pany Software. Consummation of the transactions contemplated by this
Agreement will oot result in any inuease of any license fo= with respect to any of the Third
Pany Software. AU Software and any Third Party Software l/taI i, incorporated into the Software
perform in accordance with the dcK:umentatinn and nther wrinen material used in connection wilb
the Software and Third Party Software, is in machine readable form and contains all current
revisions of such Software and Third Party Software. The Software and. to the knowledge of
each Company, !be Third Party Software, is free ofmaterial defeclS in operations. The Software
and, to lite knowledge ofeach Company, !be Third Pany Software, contaiJlll no d.i.»bling devices.

(d) 1be """"'" code for all Software will compile into object code or
otherwise be capable ofperfonning the functioJlll described in the documentation pertaining to the
Software in all materiil rupol'lS. All so=e code and other documentation conceming !be
Software is free of any defect which woold prevent it from compiling Or performing in all
material respects.

2.32. Pu,lAw QIleIJl!ORfj StEVen.

(a) Schedule 2.32(a) i, a complete and oorrect list of the methods of
pllyment (includina specific 1YP'=S of CRdit canis accepted and whether Or not personal checl<i,
bllnk cl>ecl<i or money orden; are accepted) thaI each of the Companies accept& for sales of
merchandise from their TeIJlCC1ive Web/litcs. Schedule 2.32(a) also indicates the collection lite
average amount of time taken for the applicable Company to receive pllyment 00 any form of
pllyment and the likelihood ora Company not receiving paymenl based on the form ofpayment.

(b) The Companies owns all of their ,avers and other computer
equipment necessary to operale their respective businesses as conducled as of the date hereof and
as such bwitlCSSCS will be conducted by each Company as of the ClMing.

(c) 1be amountl payable and paid by the Companies each month for
hoisting and bandwidth 'ervices provided to the Companies i, as set forth on Schedule 2.32(c).



Conswnmation ofllle lJanSaCtions contemplated by this Agr=ent will nOI resull in any incl'e3Se
in fees or any cllange with respecl to such services.

(d) Schedule 2.32(d) is a complete and eo<=:t list of the websites
owned and maintained by each Compmy and indicates the Company !hat opeBles each website.
Except as indicaled on Schedule 2.32(d),.11 wcbsiles are in good worl<ing order.

(e) Since March IS, 2005, none of!he Companies Ills declared or paid
any dividends or made any dislribu.lion or bonus payrnentlO any Sha1eholde:r or employee ofany
of the Companies except for the Distribution.

2.33. Pow," of A«ollley apd Suretyships. No Company has any general or
special powers of ll10mcy oulStanding (wl>ether as grantor Or granlee thereof) Or any obligation
or liability (whether actual, accrued, accruing, contingent, or otherwise) as guarantor, surety, c0­

signer. endorser, co-maker. indemnitor or otherwise in respect of!he obligation of any Person.

2.34. Wet Informatlop. Neilhcr this Agreement nor any oflllc documents or
olhe:r information made .v.ilablc to Parent or its Affili.tes. anomcys. accountants, agents or
representatives pursuant hCTClO or in COTU"IOCtion with Parent's due diligence ~iew of r!le
busillC$l of each Company or thc transaetiona contempl.ted by Illis Agre<:mcnt contains or will
contain any untrue statement of a material fact or omits or will omit to state a material fact
necessary in orde:r to lIUke the $l.lItements cOIltained th~n not misleading.

ARTICLE III

REPBf$ENTAJIONS ANI) WARRANTIES OF PARENT

Puent represents and warrants to each Company and each Sh.areholde:r as follows:

3,1. Du la«ll1lOratIoD. Pa=lt is a corporation duly organized, validly
existing and as of Closing will be in good standing under the Laws of the Slat, of OFlawar,.
Mager SlIb is • COIpOJ'81ion duly organized, validly existing and in good sWlding uncIe:r tile
Laws of!h' State of New Yolll;. Parent has all requisite power and authority. corpomte and
otherwise. and all govenunental liecrlses, franchises, permits, authorizations, consents and
approvals =luired to own, lease, and operat, its assets, properti,s and businesses and 10 carry on
its busineu as now conducted on the dare hereof. Merger Sub has not conducted any busin_to
date and has only engaged in certain activities relating to its organization. The Parent has not
adopted any plan, or made any agreement in l'CSp«1 of any merger, oonsolidatioo, sale of all or
subst&nlially all of its '\SSCU. reorganization. recapiralizatlon, dissolution or ]iquir\alion.

3.2. Corporate ADtllarhatloll. The execution, delivery and prtformance by
Parent and Merger Sub of this Ag:reernent and ~ach of the olher Additional Agreements to wbich
it is a party and the consummation by Parent and Merger Sob of the lJmI.I.aCtioos contemplated
hereby and thereby are within the corporate powers of Parent and Merger Sub and have been
duly IUlborized by all necesSat)' COJPOT8te action on the part of Parent and Merga Sub. This
Agreement constitutes, and upon lbeir execution and delivery, ~ach of the Additional
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Agreements will constitute. the valid and legally binding ~mellt ofParcnt or Merger Sub, as
applicable, enforceable again$!. each in acoordance with their respective lermS.

3.3. Govern_lib' Autborlzlliioll. None of the execution, delivery or
performance by Parent Or Merger SlIb of this Agrwrnellt or any Additio~ Agreemellt requires
any COI\5Cl1t. approval, license Or od>er action by or in respoct of, or registration. declaration or
filing with. any Allthority by Parent or Merger Sub except for the filing of the ca1ifiwe of
JDeJgff, the filing of a Form 0 with the SEC and. if applicable, the filing of a regi$lration
slatemeot with the SEC in accordance with any registntion rights the Shareholders may have
with respeclto the Puent Class B Onnmon Stock.

3.4. No Vlolllilo•. Neither the exe<:lItion and ddivery of this Agreement or
any Additio~ Agreement 10 he executed by Parent or MI:I"gff SlIb hereunder roor the
coll$llllU\tlllion of the transactions contemplated herein and therein will (a) violate any provision
of Parent's Or Merger SlIb's Certificate of Incorporation, By-laws or other charter docllffients; or
(b) violate any Lawt. or Orden to wbich either Parent or Merger Sub or its propeny is sllbje<:l.

3.5. Chanel'DocumenU, Pamtt and Merger SlIb bas previOllSly delivered to
the Companies and Shareholders uue and complete copio:s of its respective Alticles of
Incorporation and By-laws, as in etToct or cOllstituted 011 the date hereof

3.6. CapllallutloD of r'[fBt Schedllie 3.6 sets fortb. with respect to Parent.
(i) the Parent's 4lIIhorized capital SlOCk, (ii) the I\IIffiber of sha= of Parent Conunon Stock that
is ouutanding. and (iii) each security convertihle into Or enn:isable or exchangeable for Parent
Conunoo Stock, the number of sha= ofcommon stock such secwity is convertible into and the
excrei" or conversion pri~ of SllCh socurity. ExcqM as set forth on Schedllle 3.6, there is no
Contract (other than this Agreement) that requires or under any circwnstance wollid reqllire
Parent to ilSl1C, or grant any right to acqllin:, any capital stock of Parent, or any security or
instrument exercisable or exchangeable for or convertible into, the capillll SIOcl< of Parenl or to
merge, consolidate, dissolve, liqllida!e, reSlrucl\lre, or recapitalize Parent "The ;ssllallCe ofall the
OIItstanding capital SIOCk ofParent has been duly authorized, and all SIIch capit.1 stock is validly
issued, fully paid and nonassessable.

3.7. COUleIlU. There arc no agreemenu. commitmenu. arrangemenu.
COIllr1lCIS or Olber instrulMIlts binding upon Parent or Merger Sub or any of its propelties
requiring a consent. approval, :wtborizatiOll, order or other action ofor filing with any PCfSOn 1$

a re5lIlt of the execution, delivery and performance of Ibis Agreement or any of the Additional
Agreemenu or the oonsummation of the transactions contemplated hereby or thereby.

3.8. Fl.-ucla'Sy1smeRu.

(a) Attachod hereto 1$ Schedule 3.8 are an lInaudited balance sheet of
Parent llS of April 30, 2005, and statemenu of operations and retained earnings and cash flow
statements of Parent forlhe four montlul ended April 30, 2005 (coUectively, the ··Parent fitWICial
Statements''), The balance sheet contained in the Parent Financial Statemenu as of the four
months ended April 30, 2005 is referred to herein as the "Interim Parent Balance Sbeet". The
FillarKial Statemenlll (i)~ prepared &om the books and reconls ofParent; (ii) were prepared in
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accordana: 1rith GMt __......Iy appIicd (acept. Ia"y UU:rim financiallWanaIfS, 10~
alClll sudI -..-..,...t.;ea 10 lOIImlI.l )'QI"-end Illi""l ,.,•• md do IlOIl iDchde Illy DOlCI);
(Iii) fairlymd XCl.Inldypraeal Pw'mI'1 fiMnQII o;:ondi..... 1Dd the rauhI ofill opaillioul. of
their rcspoc;li'tl: .,.. ..,.;I for 1bI: periodl lhaI cndal; (Iv) amtlin ..,.;I retkd III _ My
"jlJSlmCllll and 8CCNaII for I fair pracntalioa of P_'I fuIancial conditioo • of Ibm dates;
and (v) wnlIin and rellec:l adequate provi$ions lOr III ,.....,..lIbly IIlficipalod liabilities b III
materill income, ~y, .... pI)TOl1 or 0Iber Tues Ipplieablc Ia Parmt with respccllO the
periods !hen ended. Parenl Iw bcmoforc delivered to the Companies and SIIardIoIden oomp1ele
and accurale copies of all "mmagcmcm lcttcn" received by it from Pillalt'. IICCOUItWtts and all
rcspol\SCll since Parent', formation by I~ engaged by Parmt 10 inquiries from Parent',
lCCOunlant or any prcdeccaor 8CCOunlants.

(b) Except lIS specifically di.do.ed, reflected or fUlly reseI'VCId 19ainst
on lhc: lnlcrim Parent 8a1ance Shccland for liabilities and ob~8ationsof. aimilu nature and in
.imilar amounts inc:1lfTcd in the ordinary course of \luairIeI& since the date of the Interim Parcnl
Balanc:e Shed, l!>= are DO liabilities, debu or obligltioos of Illy IlItIIR (whClbcr IoCCNCd,
.molutc, con~ liquldated or un!iq,ridltnl, IlIWICIUd or 0IblI'wiac) relatiq to Parent. All
debu and liJbiliriCl, fiJled or~ which Ibo\IkI be included woder GAAP 011 an lICClUI1
basis 011 the Interim Parent Balmcc Sbeet .., iDcluded Iherein.

3.9. LlmltiM. lb= is: DO K:Uon, lUi!. inV<:ltiptica.. hearin& or ",........Dna
(or my basis then:b) pmdins 19ai.... or 10 tbe bell: Iatowlod;e of PIIClll IDd Mc:rgcr Sub,
lI\rQ•..." opinIt. Pan:aI or Mft'/lt'I" Sub, tbe~ of~ or MCf'ICI" Sub. or my Cootract
10 whieb Parmt or Mft'/lt'I" Sub ill I pa1y before ..y court or arbi_ or IrlY ..,at&DOJlll
body, ~y or official wtUeh if~ty dc«rmined apinIl Parcut or Mft"gu" Sub .... or
oould re:asonably be apec10d 10 have I malerill -'verse erred 011 tbe buIineaa,-. oonditiOll
(finanrill or odlerwisc), liatrilitica, rcsu.1tI or operuiona or piOlp«:U of Pamlt or Merger Sub
individually or m !he whole, or whicb in Illy _ challenges or lOeb to P"""f'l, enjoin, alia"
or delay the~ oonIcmplatcd hm:by. "Tben IJ'e 00 0UUWldi1ll jlldJl"CllIl against
Parent or Mergo:r Sub.

l.IO. 'H!!OU of p!~DI CI!n B Commol Slotk. The Parent Class B
Common Stock, when i.sued in accordance with this Agroemcnl, will be duly authorized and
v.lidly issllCd, fully paid and oonassessable.

3.11. V.def'!' Fw. There i. no investment banker, broker, finder or odIa
intermediary which l1li been retained by or ill .utlloriud to act 00 behalf of Ptlmlt or Mergo:r
Sub or any of its Affiliates wbo might be eotitlod 10 any f~ or cocnrni.Mion &om tbe CompaniC!l
or the ShudJoIdcn or any of their~vc Affi1iltCl upon COllSllltlIllIl of tbc IransIctions
WllIempbIed by IhiI Agecmcnt.

3.12. Rnb'ndool fUt.tt. No holder of eapit&I.IIIdI: of Pvml cunmlly hal
regisIraQoa rigbll wilb~ 10 my capitalltock of Pamlt.

l.1l. ).va'..1. rim$. Parmi bII receiVGi SlS,ooo,OOO liooll fomp
mVCllOn for tbc IIle of S,3)3,334 sbareI of Part:oI COlI.,.... Sto<;k ..t ... optioe. 10 pwdlase
4,000,000 sbInI of Parent ('.ammon Stock 10 IOdt fc:ni&n iD\It'StOr. Such in'Q_ remaim
IUbjca 10 the rIICCipc ofllUblcripcjoa "6' .........11 &om IUCh inYcsIor.

1.14. Odin l.ro....tkNI. Neilber thiI AgrecmaJI nor lIlyofthc doc:umeutI or
oIba" infOTlllltion IlIIdc .""lablc 10 Shan:hoklen or Ibeir AfliJiIICI" 1I!OmC)'S, lICCOWIlIn!l,
agmu or repreaelllativa punuanl bereIo or in connco;tioo wilb lbc Co!l..,..mes' Illd !he

"



Shaldlollkn' dllC dililC""~ or the bIIsinc:ss or PII1:IIl, Mcrp Sub (W the trallSaChons
00DlmIp1aled by thiI Apecalalll OOIlIMrw Of win conuin ..y IIlllnIC __of. mau:riaI Ua
or omits Of will omillO lUU.lNIleri&I Ua n« 'ry ill «drs 10 I!IN:~ the _cmaIIS ocaWncd
Ihettin I'lOl misleadill&-

ARTICLE IV

coVt:!"IA!'!IS OF COMPANIES AND SHAREHOLpERS

The Companies and Shareholden jointly and severally covenant and .gree thaI:

4,1. CQAdyg of tbe BuilD"" From th~ date hereof through lite Effective
Time, the Shucholden &hall eaUSol: each Compllly 10, and each Company .h...ll, condUCl the
Business only in the ordilllJY course (iDCluding lhe paymenl or lecounl. IN'yable aod lite
collection Dr IeCOWlts recei.-.b1e), ooosillml with pul practices, and wit nol c:nler into any
malcrial lrInIaCliollI wilboul \be prior wnnm COP.....1 of Parmt, and Ihall use tbcir respective
bell dTom to prc:serv~ iallCt e.:b Co~y'. b\I$incss relMionlbipi with cmp~
8dvati5en., supplicn, eIIStlImaS and OIlIer lhird parties, Witholtt limiti... the ,mO:nUtY of Ihc
begoinJ. from thc dae """,,,f throlaah the Effective TImC, without Parent', prior ...Tium
,. '50I'I,ClChCompaQyllWloot:

(Il IIIIII'lId, nve ..y poviIioa of: tcnniIIIle priof 10 its .......... ,Ial
apitatiou date, or 0lhawiJc CWlpiomise ill lIDy WIly, lrIy Coutract or ..y other rip or _ of
AOCh Company;

(b) mt« into .Illy COIllraCt, IJfeemeoI, }ease, lic_ or t:OIIllIlittnml

whicb is outside the otdillary counc of buIiDea or, even. if the ordinary coune of businc:A.,
involving IN'ymcolts in excess ofSIO,OOO or havin, I lemI ill aces:tl of three IllOrIIhI or involving
anyrealpropcrty;

(1:) make anycapilllapmditures;

(d) sell, t-, licenoe or olhawise dispose of Illy of its IISeII except
(i) purouanl 10 exillin, COIItrICtI O£ commilmcnts ditcloled herein and (il) IIln of InVClltory in
lhc ordinary COUl'K conaimm with past prICIi«;

(e) ICCepI relUl1lI of products lOki. from InVClllOfY CJlccpl in !he
otdillary COIIl'Ie, COllIiJtenl with pall pnctic:e;

(f) commit I dcWalt UDder lIDy l«DI. or pro¥iIioIl 01; or IIIffer or
pennil 10 aiot ..y <XIIlditicm or CYCDl wttidt, with IIOtice or bpse of time or bada, 'IlI'IlU1d
coasli~ • dc6Iult by ouch~y IIllder any Coanct;

W ..uItorize lrIy A!ary inc:rasc for lrIy cmploy!:oc or ch.mgo: !he
bomtI or pro61 IbarizIc policies or lID)' other .:Qi'" "'ica or bmdit~ of IUd!

""'-
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(i) SD1fa' or in;ur my Lim orlllly of its IISIelS;

(j) suffer Illy damaFo deanactioa. or loa of ploperty rdmd '" Illy or
its as&eU, wbctbc:r Of no! covered by~;

(k) deby, 1C«1ente or caned any ru:cinblc:s or indelo'''''''nesa o",ed '"
sucb Company 0' wrile-olT Of make fia1ber reserves apins! tile .same;

(1) merge or collSOlidate willi or acqui~ lily other Penon or be
acquired by any olher Penon;

(m) suffer any illlWVICe polil;y protocting l\IC:h Company'a useu 10

(0) .oopt or amend any of its plaN.tel for1b in Sc:bedule 2.21 or wIlD
rontinue 10 make timely eonuibutioos IbereIo io 8CCOfdanf;e with tbe lmna dlawf,

(0) make any dllnp in itl ~_,'i.nlprincip'" or methods or...,;w,
drnrm the value of My invelllOf)l or ..u;

(p) dlanFiup1KA:orb 'em;

(q) exteDd Illy 10lnI odIa' lbIn nvd or 0Ib« erpcme .t........ to
ernplo)=o: in tbe ontiJIlry~ of businca es.........ina $1,000 indMduI.l.ly or $1,000 in tile--

(.) effOCI or agree 10 any " ..ngea in s1Uppinll pr..::tiees, lemtl or ratCl;

(I) redl'l:e the prices of producta $Old from Invenlory fo, GUllomen
cx0;ep4 in tbe onlinary Goune ofbusiness;

(II) effect or &J'C" 10 lIty ebangc in any practice. or !emu, ioclvdina:
plyment terms, willl resp«:t 10 CU!ItomI::n or tupplion;

(v) hinanyanployeca,consulllllbor-m--;

(w) make.ey di.ideudf; or disaibuti.-s 10 Sha:dlolda'I provided,
.... e"o ... thal tile ~cllM)' make a diwibl.uioool or distribuliox. 10 tbe SbardloIden mill
~ _ or up 10 SS,66O,OOO ClIlCludin& My~~ 10~ all«
JIIlIAr)' I, 200S, orwbieb $2,910,142 bas beea dilUibufcd. of May IS, 200!1 out of ....bblo:
cub '''V' .ill' pnllits ...... wbidI tbe SlwdIoIOen: have already been taxed IbrouP [)eeanbc:r
31,2004 pi.. GUb equal 10 rua pa)'lble oa profits from January I, 200S tbrouplbe CIociq
(tbe "DiIuibutioa");



(x) make OJ rescind any electioo related 10 Taxes, file any amended
income Tax ReIUn1 OJ make any ch.lngcs in ilJ rnetbods ofTn -.;counting;

(y) agree to do anyof!he foregoing.

Each Company sball 1>0(, and Shareholdcn shall cause cach Company IlOt to. (i)
lake Or agree 10 take any action!hJ,1 might make any represenlatioo or warranty of any Company
or any Shareholder hereunder inaccurale in Illy respect al, OJ as ofany time prior to, lhe Closing
Date or (ii) omit to lake, Or agree to omil to lat-=. any lOCtion necessary to prevenl any such
repreunlation or warranty from being inaccurate in any respecl at any such lime.

(a) From the date hereof Wltil and including the Closing Date, each
Company shall, and each Shareholder shall cause each Company to, (a) give Parent, ils counsel
and other repre$Clltatives full ac.:ess to ilJ offices, properties and Boob and Records, (b) furnish
to Parmt, its counsel and other I"<'prucntativcs such infonnation relating to !he business of each
Company as such Penons may request and (c) cause tbe employees, counsel, accowllants and
representatives of each Company to cooperlIle with Parenl in its invesligation of the business of
each Company, !!I9vjded that no invesligation punuam 10 this &ction 4.2 (or any investigatinn
prior to lhe date berrof) shall affect any representation or warranty given by any Company or lhe
Shardtnlders; and provjdM ljutber lh.at any investigation pursuanl to this Seclion shalt he
conducted in such O1lIlIIIer lIS nnt to interfere unreasonably with the conduct of the business of
each Company,

(b) The Companies and the Sh.arehnlders shall arrange for
rqm::setltatives of Parent and/or Merger Sub to meet with Or opeak to the rep~tativesofllle 3
largest suppliers ofeach of the Companiet.

4.3. Notkn of Cert'in Evep's. Each Company and each Shareholder shall
promptlynorify Parent of:

<a) any noIi<.:e or odler communication from any Person alleging or
raising !he pouibilily!hat the consent ofsuch Person is or may be required in cnMCCtion wi!h the
lI'allSactions contemplated by this Agmmlenl nr that !be transae:tinns contemplated by this
Agreemenl might give rille 10 lilly claims or eauses of action or other righta by or on behalf of
$I>C/I Person or result in the loss ofany rights or privilege.s of any Company to any sum Person;

(b) any notice OJ other communication from any govemmenlal or
regulalory agenl'y or aulborily in connectinn with the transactions contemplated by lhii
Agt=nent;

(c) any actions, suits, claims, investigations or proceedinp
collllllCllCed or lhreatened against, It'lating to or involving or otherwise affecting any Company,
Wly Sharebnlder or !he bulIiroesa of any Company, or that relate to !he consummation of the
transa<lions contemplated by this Agreemenl; and

"



(d) the <xcurrence of lilly fact or cin:umstance which migllt make any
representation made herwnder by any Companyand/or any Shareholder false in any l'C3pC('t or
result in tile omission or the failure 10 state a material fXI.

4.4. E!!duslvlty. So long a5 this Agrecn>ClIl is in effect, neither any Company
JlOf any Shardtolder nor anyone acting on their behalfshall, directly or indirectly, (i) cncourage,
solicit, initiate or participale in discussions or negotiations with, or provide any information 10 or
cooperate in any manner with any Person, other !han Parent or ilS Affiliates (colleclively
~Exduded PcDons'"), or an officer, partner, I:01ploy« or other rcpresemative of an Excluded
Person, concerning the sale of all or any p.art of tile business of any ",C the Companies or the
capital stock ",r 0Ihcr securities of any Company, whether such tr1lIISaCtion takes the form of a
sale of stock or ISSelS, merger, consolidaiion or OIherwise or any joint venture ",r pannership, or
(ii) otbclwisc solicit, initiate Or encourage the submission ",f lilly prop<.>sal rolltl:01plating the sale
of all or any part of tile busino:ss ",f any Company or the capital stock or other securities of any
Company, whelbcr such transaction lllkes the fonn of a sale of stock or asselS, merger,
consolidation or otherwise Or any j<.>int venrurc or partncnhip or (iii) consummate any such
transaction or accept any offer Or agree to engage in lilly such tr3ttSaCtiOil. The Companies Or
Shareholders shall promptly (within 24 hou~) cotnmUllicale to Parent the tenns of any proposal,
conlract OJ sale which il may receive in respect ofany of the foregoing and respond to any such
communieation in a manner u-asonably acceplable to Parent. The Notice of the C<!mpanies or
the Shareholders under this Section 4,4 will include the identity of the person making such
proposal Or offer, copies (ifwriucn) or a wriuen description of the teons (iforal) thercofand any
other such. information with respect thereto as Parent may reasonably requCS{.

4.5. RmoC!!u ud Compll.nee Witb L..... From the date hereof through
the Effcctive Time, each Company shall duly and limely liIe all Tax Returns required to be tiled
with Authorities, pay any and all Taxes required by any Authority and duly observe and
conform, in all material respocts, to all applicable LaWl' lIId Orders.

4,6. Inl,lIcllve Relief. If any Complllly or any Sltareholder breaches, or
threatens to commit a breach of, any of the covenants set Conh in Article IV (the ·'Restrictive
Covenants". Parmi shall have !he following riglllS and remedies, which shall be in additiOll tn,
and not in lieu of, any other rig/llS and remedies available to Parent by agreement (including
lbnse set fonh in Article XI), under law or ill equity:

(al The riglrt and remedy to Mve the RCSlrictive Covtllants
specifically enforced by any court baving equily jurisdiclion, all wilbnut the need to po&! a bond
or any o!her security or to prove any lIIllOOIll, of actual damage or that money damages would not
provide an adequate remedy, il being ackoowledged and agreed that any such breach or
threatened breach will cause irreparable injury to Parent and that monetary damages will nol
provide adequate remedy to Parent; and

(b) The righl snd remedy to require eacb C<!mpany and each
Sharcb<.>lder. joinlly and severally, (i) to account for and pay over to Parent all eotnpensaliOll,
profits. monies, accruals, ineremcnlll or other benefits derived or received by any Company, any
Shareholder or any l$$OCiated party as the result of any such breach; and (ii) to indemnifY Parent
against any other losses, damages (including special and collSClll.uential damages), costs and
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expenses, including actual attorneys fees and COUJ1 costs, wllieh may be illCWTed by it and whieh
result from Or arise out of any such breach Or tlm:atened breach. .

4.1. 8"1 Efforts to Obttlll COllsellts. Each Company and each Shareholder
shall use its best efforts 10 obtaitt each Seller Consent as promptly as practicable hcreaficr but in
any event 00 later than the Closing Date.

4.S. Coveuuts with nsped 10 Plrellt PIIS 8 Comf009 Slosk,

(I) If !he holdc:r.l ill the aggregate of mor<: than 50% ofthc OUlSWldinS
shares of Parent Common St"""k, as one elass ("Sclling Sloci<Jloldcrsj, propose 10 sell, assign,
morlgagc, transfer, pledge, hypothcale or olllcrwise dispose of Ill, but not less than til, of their
respective shares 10 I third plJ1y in one or I series of related fl'allSactions wllieh is approved by I
mtjority of !he Parmi's Board of Directors, then the Selling Stockholders may, at their option,
require each Shareholder or any Ir.Lnsfcrcc (!he "Holdet11o sell all ofsuch Holder's capital slOCk
of Pamlt in IlICh transfer 10 lbe third party on Ibe same 1CTmS and conditions, and for the same
C01ISideralion, as the Selling Slod.holden. The Holder shall take such necessary or desirable
actions in COIIlIeCtion wilb Ihe colllUmmation of such transaction as reasonably requested by
Parent or the Selling Stockholders,

(b) From !he Closing Date 10 the end of lbe Eam-out Period, the
Shareholders may DOl transfer any shares of lhc Parent Oass B COITUIlOn Stock cxecpl (i) in
accordance with Section 4.S(I), (ii) for cstIlc-planning purposes of such Perton 10 (A) a trust
under which the distribution of the shares of Parent Class B Common SlOCk may be made only 10
beneficiaries who is sueh Person, Ilis or bcr SPOuse. Ilis or her pua1ts, memben of Ilis or her
immediale family or hi. or her lineal descendants, and provided thallJllCb trusI may never make I
distribution to anyone otbcr than such persons, (8) a eharitable remainder tnlSl, the income from
which will be paid 10 such Person dwing hi5 or her life, (C) a corporation, the &tockholders of
which arc only such Penon, his or her spouse, his or her pamlts, members of his or her
immediate family or hil or her lineal descendants and whose 5IOCkboiden will at all times re:main
5uch peraons Or (0) 1 partnership or limited liability company, the pII'tDeIS or members of which
are only sucb Pcrs<.>n, his or her spouse, his or her parcniS, members of his or bcr immediate
family Or his or her lineal descendants and whose partners or members will at all tilllCll remain
such persons, and (iii) in case ofllis or her death, by will orby the laws of illtestate soo;ession, 10
his or her necUlOTJ, admioi5lJaton, testamentary trustees, legatees or ~fkiariCl, unless any
~lass of Parent's eommon 5IOCk is Publicly Traded in which c;qe lhc Shareholdcn may transfer
their share3 ofPareul Oass B Common SlOCk on the later of(s) the end oftbe Earn Out Period,
and (y) six monthJ after a class of Parent Common Stock first becomes Publicly Traded.
NOIWithsWlding the f~ing. commencing sis months after the Parent Common Stoclt first
becomes Publicly Traded, each Stockholder may sell up to 20% ofltis Parent Class B Common
Stock subjccllo tbe niles and Kgulations of any applieable uchange and applicable Laws. Any
shares of Parent Class B Commoo Stock transferred purauant 10 su~tion (ii) or (iii) of mis
Section 4.8(b) &ball continue to be subject to the provUioD$ of Seclion 4,8(1) and 4.S(b) of this
Agreement as though the transferring Shareholder WCR! tbe holder ofsuch shares.

(c) 10 conoection with an unde:wriltCIl publW offering of ClIpital sIoc:l<
ofParent, upoll the requesl of the principal underwriter managing IUCh publie offering, Ihe capitsl
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SIOdi:: ofP_ 0WHd by cadi Sbafebolder IMy IlOl be ...w. offcrecl lOr sak or limil.- financial
effecl or ocba ... i.se dispovd ofwitboul!be prior wnl\Cll"",*", ofP_ or auc:b ~ter, ..
dle QK may be, lOr I period IlCJt a.......t;rc six InOlOlhs a/tQ' dle dfoaiva)C$$ of Ibe rqistnIDon
..1_filed ill ~tionwid> sucb offcrin&. bile only 10 the ClUalt!blt the p.-'. di"xbs,
CXeeutM: officen II'lClIor their immediate flmily IRlimiwtyb0un4. EIdl SbalddIic:r IbI!l aipt
sucb fwtlleo- doo:umaIII .. P.ull may reuonably RlqI'CSlIO pvc elfecl to IhQ Soction 4.l(c).
The Iock~19leema1l atlblisbed pwsuanllO IhQ Sectioa 4.l(c).shallhlve papd1Ul duration.

(d) EIdl Shareholder understands that due 10 the fact that PImlta-
S Common Slock CIIlIlOl be readily purclwed or IOld in the open martCl. IIld foc ollu:r reasonJ,

the Pamll Indlor i~ elistinll stockholden may be irreparably d.IrnI~ in the event thaI Seclioll5
4.S(a-<:) are nolap«i flUll)' enforced. Con5C<lu<:nlly. in the evenl of 1 breach or thnalened breach
of the Ie""". COVeIlInlS and/or eondilioRl of S«lio... 4.S(a-<:), PIIJCIII i•• in addilion 10 III OIher
remedies. entilled to 1 temporary or permlJlClll injunction, without.showina; InY aetual d.lrnlge Or
posIinS 1 bond. llIldfor I decree for specifi,; performmce, in ..,a.m!ance with the provisiorll
"""'f.

(e) The ralridioal aDd ripu provided for in Sectioa 4,1(1)' shall
lCnlliJWe wbea Ibe p_ Conunm Stock 10 "" PIIblicly Traded. N lIICd herrift. COlIllDOll
Aock is MPablicly Tnded" if SIOck of lhIl elus .. (i) listed or admitted to llIl1iJled ttadiD&
privilega 011 I n.rioo:IaI sec:uritiea ct..,&" the Nasdaq NItioIlal Market or tile NaIdaq Smalkap
Malrd, Ihc Hoaa Koral &c:hm the Hq Kc-I GEM, !be I"""",", Stoek ExebanllC. the
''''''''''' Stock Exdaqe AIumalive InveArlr$ Markel: (AIM) or ..y o1bor 'acosuiud fon:ip
SIOck aduD&e or (Ii) ifAIel or bid -.l offer (f'....MioN 111: rq>OIUd for lhIl cluI of IIlOClr in the
........'od quowioa I)'ICCftI opua!Cd by the NItiollII AAociItioa oCSocwitia Dalen.,lne..

(0 The restridionl in this Sectioa U(I)sballapply equally 10 Ri&hU
Sh2ra ulhey do to &hares of PIIl:IU a ... B Common Stock.

ARTICLE V

COVENANTS OF PARENT AND MERGER SUB

S.l. Bnb!ntlOI BIt'g. In the evClll that. prior 10 the wiler of the ICCODd
annivcnary of the dale of lbil Agreemenl, the dale the Parmi Common Stock i. Publicly Trwied
or the lnilial Public Offc:rint of ParmI, Parenl grants resiJtration rilbll to Illy Penon (the
~RccciviDa Pa__"), Ibe ShardIOlden will, wid> respca 10 1bc shares (the "'Rip SIwcs1 of
PIrCllI Common Stock isluab1e upon the Corhnon of 1bc hrad a .. B Common~
cIistribukd 10 tbo::m~ 10 !his AarEQ.-1, reoavc.:

CI) ~~ "'piqybM:k" feIistrIItioa rip in Ibe _ tIw Pwml:
bIIlf'Illled m.~P_ ~drrnancrrqUttaDon riabta; or

(b) "piggybd;~ reciIlntion rislu 011 die _ II::mlt aDd c:anditiom
.1bc "pigybIcIrR rqiIlnt:ioa ri&bb panted 10 the ReceiviDl P«UlI.

5.2. LllII!llIdo1olOtl Rtt;!slnl!ol Rl"rs.



(a) Any rq:isln6cm ripu~ ponuU 10 S«tiolI S.I will be
subj«l: 10 IlSUII mI C''$........uy o;utlIKks IIlCI limibtions, indlOliin& tbII the: PweIlI wiD no( be
required 10 rqiAc:r Illy sllIla IS 10 w1Iiclllhc reule povvisiops of Ru.k , ... UDlkr tile Ad • 'IIlId1
• IllllJlPticlble lawI Nld I\lles of aDy aclllnge or ."Q!TIII<d~ ')"lCm oa w1Iicll !be
ParmI Common~ trIdeI Of is listed.

(b) The Sbamoolden IlII)' only be gnnteel, and may onlyu~
~ ripta one time puquaIII to the: plOVisioni ofScctioll S.I.

(cl The number of Ri&bU Shira; pursuant 10 which «=&ilitmion righu
under Section S.l may be KJantcd for cach ShIrdloldcr lihIll be limited to the number of Righu
Sham equal to (X) the number of Righlll Slwct i$SU.ble lIJIOJl convcnion oflll of the~ of
PiII'CIlt Chus B Common Stock disuibuted to the S1wdIo1dcr PlllSUlII1t to this Agreement
multiplied by (Y) the quotient of (i) lbc number of shares of Clflitll stock of Parent with
registration rights iuued to the Rcccivin& Penon divided by (ii) tbc toul number of sbares of
capital slocl< ofParcnl OUWInding on • fully dillllcld baiL

ARTICLE VI

COVENANTS Of ALL ",RUg

The Patties__ md agRlC thIt:

6.1. 8ft1 E"on.: FIlrdlu Aulr.ua. Subj«l1O the: tenDs and coad:itioas
oflbis AlP ........... cadl Party sha1J. UliC ill baI cfforts 10 lite. or CIUllO 10 be liken, all SdionI
-:110<10. or _10 be done. alllhinp ""c=ryordesirable Illlder appliQble laWl, and in !be
case ofeach Company and each ShardloIdttI$ rt:aSONbly rajUeSIOd by Parmi. 10 conslI!!lITIItt
IDd irnplcmenl expeditiously tile lJaltIIClions COIIfcmplaled by this Agreement. The PlI1ies
bcmo o:ha.lt exOCllte Nld deliver liIICh 0Ihcr docummlS, certiliCllel, agreements .00 othcJ
writings IIId take IlICh other .,liOllli as may be Deccuary or desirable in order to consummate 01
implement expeditiously lhe transae:tions contemplated by this Agreement.

6.2. COIfidWtJ'!!ty or Tr''''sIIOIl. Any infonn.acion (except publicly
avlilable or li'ecly Il.Uble nt!Ieria.l obIai.oed fiom !IlOIher lOuru) re:spectin. Illy pany or its
Affiliates will be kcpc in SInce confidence by III 0Ibcr PlI1ies to this AJreemml Nld their agents.
Except .IS «quircd by law, neither tbe COItIpIIIies nor lhe Sh!RhoIlk:l'a nor Illy of their
~ve Affililla,. directon.. ol5o:en. cmplo'JllCl or acmu will dilclole tile tams of the
Ir!llAttiOIi. _lcmpJaIed~ II Illy time, currmtly, or oa or aI\cr Ibc Cbin&. rqadIesa
of whcVler tile C1oIiIl& takes pIacc, <:lccpt • I svy to Ibcir !ItomcyS, _ Nld
prof'" . alAI IdvUon., ill V<bidI mil'..... IUd! persona Nld Illy c:mp~ Of "lI'l"'b of !II'J
Company shall be IdviIed of tbc coafidactiaI~ or !be _ of !be lr!"IN"Iion ..., shall
tbe:msc:hcs be RqUired by tile applicable Cm'cpmy to keqI Illdl infOrmalioa ronfidenrilJ
EuqII_ required by Law, each Pany sbaII reu.ia III infixmatioa rbtoj-' &om tbc 0Ihc0-...,
llleir IIwytn 00 • _5dCnIi.aJ bIsia cteqIl • uy 10 tbcir IlIOrDe'JS, _mI*rta IDd
profMrimal adviIOfI, ill whicb insIancc SId:I pa_ and Illy cmpkI)'I:U Of .,__ of sad! P-1Y
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shall bf: IdviSCld of tIw: c:oafllknlial ...run: of !be _ of !be oatsa:ti.)r, InIlIlbaIl tbI:msclves be
required by such party 10 kup sudl iJIfonnation conMentia1.

ARTICLE VII

OTHER AGREEMENTS

7.1. Mn'!eIM"! oJ Ille SUIT!!!" Comonllo•. The following provi!ions
shall IOvc:m !lie operalionI of Surviving C«ponIiOll during !lie period c:ommmcing 011 !lie
Closing o-e througb the second anniv=ary dale of the Closing (Ibc -Earn-Qut Paioof).

(a) Sgwate Subsidiary. PamlI aDd the ShardloldIn 1&= that d......
tile Eam-OuI Ptriod, SurvMDa Corpanlion will opence InIl be maapd II llIeparIIC suhAdiwy
tq>Ottin,lO Md sub;ect 10 !he IUthoriIy of Pan::nt.

(bl Mplt!'!nT!.

(i) The operatioaI of SurviviDa CorponIioa Ib&II be
a.-Iucted 10: (i) comply on a IUnely basil with the financial reporting and budgding procedure:l
of ParmI II &om time 10 lime in cff~ wl'lich procedures require !be approval of annllll profit
and capital expcndi~ plartl; (ii) opcntc within any ParmI policies as &om time 10 lime in
eff~ and (iii) operate BCflCIllIly within the parametcn of the then cUlTCnt profit plan and capital
expenditure budget of Surviving C<>qlOOllion as propolCd by the Management Committee (as
defined below) and approved Ily ParmI; provided, however. that iflbc Parties are unable 10 agree
upon Ibc ume in good faith, thai PIr'CDI hat the nllll 10 cstablislt Ihc ume. A~
Commina:~ of Survivin& Cofpcntion Jball rmWll in etree! throupoul the Earn-OuI Paiod,
wbidl commitICC Jball COllIiJI IOltly of Ibc ExOCllliva. provided lhaI IllCb indiYiduala ...
""'4'!c><4 ofSurvivin& Col)lOl .......

(iI,) SW>jca 10 Ibc~ ofelalN (I) above _ ~
of Ihc ElnpIoymeDt AgI.~_. lhaI each E:x<lCUlivc .. a:oc:atin& _ delivcrill& 011 the 4alC
bmof,~ !be Eant-()uI Ptriod, the M....,.......u Commiaee, IhalI blve primaIy
responribilily IlnI! IUIhoriIy for !be dly-IO-dly openIiooI of lhe Slll'Yi'liQa CorponIion IIld,
IOgclbcr with PIl'CIII, the long-tCllll pllnnillg of SlItViviDa Corpontion.. SubjecllO!be fon:Fia&
the MlIIIgcmenl Commina: IbaII be responsible for. (i) personnel lICIoc:li<'ln and Icmtinalion
(other than lhe E><ecutivca), and {iiI cslAblUhmcm of COlIlpcnsation lC'Vcil for Surviving
CorporIIion employees (excluding employeD whole C<>mpell$ltion i, lIOvancd by In

cmplo)TIIClll COIItJlCt and ",y Affiliate of "'y Executive), provided thaI all incn:asa in
QOmpenII1ion for Illy fillCll yur IhalI be lIIIde only in Ia;lQn\Il:tf;c with the cvmnt budge:1 of
SlIn'iviDJ CotponIion .. "'''I''*'d by tbe ManagcmenI Commiuee IDd approved by PIR:Dl

(c) Rggjrtg! Actjvjtiq.. Durina\be Eun-OuI Paiod, 10 Joaa as III of
Ibc SbarUloldcn: have IlOI eittlcr boca tam"wcd lioal their employment with l!le Surviviq
Co:""".... (or Cause (. de~ ill \be Emp!or- A&t-) at blve lCrmin*", Ibeir
~ PIl1:DI IgJa:II IhaI iI 'lII'ill IlOI CIUK Swvi'liQa CoIporarion 10 like at ICIjO'ic..-c ill
Sunivm& C«pon6oa tItin& my of \be lOlIowin&~ wil!loul: the prior wriom " "..... of.
lc:uIone Sb.Inb:Jkl«:

"



(i) any sale. lease or disposition of III or I cubwnlial portion
of lhe assets or Business ofSurviving COlpOralion;

(ii) meennl into lIty line of business DOl ~lated to 1M
Dusinesa by SurviYina; CorponliOll;

(i;,) my .:quisilioa b)' Swvivina Cofpofotioa of !be st<U.
MIdI or businea ofM*her Penoa;

(iv) lbe~, comolidrotioll or amalpmatioo of Surviviol
Corporation wilb and into IOOIhc:r Penon or of IIlCllhtt Penon wilb and into Survivinl
Cotporation;

(v) the voluntary prepaymenl of 1M Note ablerll III event of
c1efauh tbereIlncIer, or

(VI) Ibe Illoptioa ... --.dmcut of Ill)' pro61 sharin&'" ochcf
employe. benefil plan acept for IUl:h m....m.wt.o • tJ]I,)' be requirocI by law.

72. aa..n la Ma..ttPe!lL The Parties ber'eto understand and agee dial
under lbe lentil of lbe Employmcnl AJr'CClIlCllts beilli entered into b)' eacb EJ.ocuti~ each
EJ.ccutive may be lmnmaled with or wilhout Caux (as defined lhemn). Accardinll)', o:ach of
lhe panics herelO Igrees lhal if(a) lhe employmeDe ofone or more ofllle EXCCUliva temninatea
durintl!he Earn-Oul Period ~leu of lbe reason tlIerefor, (bJ any Excculive ceuea to be a
member of !he Managcmenl ComlnitICC due to a lC:l'minalioD of sud! Excculi~'1 employmcne
with SuniYina; CooponIion rqardIQa of !be .- tb=b, (e) !be ManagcmaII Commince.
")'DOC ...,....,,.. 10 the M.ar\ageaxuI CommitICC or ..yoae bired by 1M ManqemmI
CDIDItIiIUlC, 6c:lcnniIIea 10 maU ochcf cb...... in Ibe •••" .itioa oC!be mIDIg:emeot IJOVP of
SwviviDa: CQJIOl4llioa, or (d) !heR~ changes in lbe OI)!DI· ...itioa oftbe Board ofDirecfon of
Survivina CorponIion, no PII1y 10 this Avca_1haI1 have the rillhl (x) 1D make a claim lb.oI
ParmI or Surviving Corporation is in breach of1Iti. Ap-eemcnl II • reaull of an)' IlICh KtioD, or
()'J to make a claim >.pinsl PIrenl or lIty of its Affililllll 1Iw as a result of lIty such Klion !he
Merger Conaiderarion hu been advnsely affected.

7.3. TuMatlm.

(a) The SbarMoIdm;.ob.alI~ or cawe 1D be JIR'PIIed and file or
__ 1D be filed 011 • timely basil all iDlxJme T"" RdIWI witb ROIpCd to !be 0 , ••wa lOr
Wible periodI en4irt& 011 or prior 1D!be C\oa:intl o-e. The SlmdDIdm; abaIl pftpIrt'DCcalIIIe1D
be prqsaod IIICh T"" RclUnII 011 a buia consiJIenI with 1M limit. To: Rduma for the
immfrli..dyprecedinlperioc!a IllClIhall not make.1m<Il(\, revolr.eoctenninatc lDycloction ortu.
IOOOUIIting metbocl withoul Parent'. con:tenI. The Sbarcboldcn Ihall!ive a copy of each svch
To: Return to Parenl prior to filina. The Sharcholdcn IJIalI timely pay lite Taxes aloown 10 be due
and owing by the Companics on aucIl Tax ReMn.J.

(b) The P.mt sha1I iDcllidc \be SulYivioa Cofpon6on or eaalIC

SllrviviDa CoojlCnnOliIO be iDcludcd illlhc comolidared feclenl iDcomc Tu RenInI IbM inclwks
Panu lOr ctac. paiod \bM includn!be dayatlG' the OoaiD&DItc.
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ARTICLE VIII

CONpmQNS TO nOSING

8.1. COld'!!" to I~C ObliClIIog. or Illc 'nUL Mcan Sub ••d Ih
Come.'In. The obligatiolll of Puent, Mergtr Sub IlIld the Companies 10 COllS\llttltt&!C the
Closinll are ubjecllO lhe SlIli.flClion of !he following condilions:

(a) No provi'ion of any applicable Law or Order 'hall prohibil or
ilIlpOlt any condilion on the consummalion of the Closing or limitina in any m.olcti.al wly
ParmI', nlht 10 ODnlmllhe SllI'VivillJl CorporIDon or any material portion of ilS 8.m-_

(b) There &hall DOl 1M: pendi,,& or Ihm" 1 Uly pI"'C"C"ti"l!l by • tbirtf.
~IO eqjoillor~ reIlrict the """",...mHiolloftheClosin&-

(c) E&h ExIlCVli.-e &hall bl.ve aa:ullld an emplo)1llml agteemalt
widt the Sumviq CoIpooalioci ill the bm a't .......... bII:Mo as Exhiblt 1.1 {the "'Emplo~
Aat-1. of the dille '-"'of.m CIdIIldl'C!«mall &hall be in full~ ..... effect. of
the Effective TlIDC.

(d) The Pmall dIaIl have received dtoe execuled lIUbIaiplioll
~t ~fcrm11O in Sec:t.i0ll 3.13 for the II&It of 5.333)34 shareI of Parc:ttl Common Stoclc
.ond an option 1O)llll'Chast 4,000,000 shares of Puml Common S10Ck from • foreign investor (or
lit awcpe J)IIt"'Iwt price ofS IS,OOO.OOO.

(e) The Closing Dale ahall be ODor befo~ dte Oulliide Closing Dale.

8.2. ColldllloDI 10 QblinllooJ or rUm! nd Mnln Sub. The obligation
of Parent .ond MCl'llcr Sub to COIIIlUltm.a!c the C\oI.inlllllu!ljcet 10 the wiafaetion, or the waiver
in !he Pa=tl', and the Merp:r Sub"lOle..-d abIolllte disaction. of all the followillJl conditionl;

(.) (i) The Compmia and SIwdloIden shall have duly pafonned all
ofdteir obIiptions bcr=ndcr~ to be perrotmed by dian a or prior to the CIoIiIt& o.rc.
(u) the '¥ _ ".00.., ond wtnarttieI of the Qwnpl"ie5 ..... Sbmftolden COlll&inocI ill this
Aat ..... the Additional Aat....- N' and in any =ti~ or Olbcr -Titina doelivem1 by my
c""lpIny or my ShareIIoIder~ bcrc:to.~ all quali,........... IlIld aeql!ioaI
c:onbiDcd therein rcblillJl to lI1.IIerialily or Material Advent Effeet, dIaIl be tnIe mel oorTeC! •
1lIld. of the C\osing DIle•• if rnIdc allld. ofadl d&e with only IUcll ac:c:prioas. could
DOl in the II&&I1'gate reamnably be apcacd 10 IIave • M=riaI Advene EtTcct. (m) lbc:re Ihall
have been no event, change or occumnce which individually orIO~ widt any olber cvmt,
change or oocurmx:e, CO\IId ~uonably be cxpec:tod 10 IIavc a Malcti.a1 Advene ClwIgc or a
Material Adverse Effect, and (iv) Pa=tl and Merger Sub willltavc roI:civecl 'certificate signed
by thc Pmlidcnl and molber officer or ClCh Company and all Sltartholdtrs et:rtifying the
foregoing to the Parent and the Merger Sub.

(b) P.ml1l1a11 have received all~ il l1IIy request rdatilt& 10
dtc aisteate of eadt Company IlIld 1he audtoriIy ofeach Company 10 trl1Cl' into tlDd pCifoom illl
,tsp1tive obliprioos tllld« this Ail ....., all in liomIllIld ..M ..... ~.-ably lltinvtory 10
ParmI IlIld ill IcpI ..........1, iDel"" (i) a copy of the etrtificatc of W'O'pcw.... or cKh
Compmy oerti1iecl • of a ra;:epI dae by dtc S«rctaf)' ofStaz of ill juritdiction or orprU7Mion"
(u) c:opia of exh Cornp.ly'. b)1rn • effcai.-e oa dtc dale bI::rtor; (Iii) c::optea or redu.tioaI:
duly "'opt«! by dtc Board of Directon of exh Compally IlIld by the unanimous \IOle or eonsatI
of ad! Company', sllllrdloIdcn allharizing dti$ Ail_a the AdditioDal AatCtiDUlIlIlld
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the lr3maCtion ClOlIIempIalcd heRby and Ibcrdly. (tv) I cc:nificuc of the Sc=tuy of each
Comp.1y cc:nifyin. I:Xh of the foRgoinl and U 10 Jipturcl of lb: OfT>=tI} ..thorizcd to
CllllCute thi$ Agree:rMIU and Illly eertiliclte or docwnmtto be ddivCRd pursualltllereto, togetbcr
witll evidence of tile illCumbcncy of JIlCh Secretary. and (v) I =rnl good slandin. cenifieate
reprding each Company from the office of tile Secretary of State of the State of New York and
each other jurisdietion in which each Company illlv.aliliod 10 do bu.sinc:u.

(c) Parent IIIall have receivod all Sella CC>ftIaIIS, in form and
Pl....... r r uobly..mtaaory 10 Prrenl. apd 110 5*h Seller ConraIl dIaIl have beal fCYOted.

(d) EKb of the ShardlokItn sball have executed and ddivaed __
wmpc:titioa, IIC>lHfixIolure and DOD lOlicilMioa ..._ in the form of Exhibit 1.2A (m Ibe
cueoflbe Exa:utivn) and Exhibit • .28 (iD!be cue of Jacob Yadi4) bc:reto and eac:lt oflbt: Am<

shall be in full force IIld effect..

(e) Certilicates representing III of the irsuod and OUlStanding mares of
the DOD Conunon SlOCk, the DiaiwetailerComJIlOll Stoe:k and tile BOO Common Slock Iball be
preaentod al the Clolinl for QIlCellltion, togetber witll the oriainal stock lodgers Ind minute
boob of lhe Companiea.

(I) ParmI or Mqer Sub IbalI have ........obly 4etermiJXd IhIl, afta"
ParmI ... Map.- Sab bu bad the ClppOI'Ilmity to lIICd or opal:: II> IqH -h1iVCI of the 1Ilp.sl:
fllPPJien; ofeac:lt of the Ownpmica purso.- 10 Sccrion UCJ), all aacb "'I'I'tien wiD poovide the
S<.'vivml CoIpoi...... termI for the purdwe ofpn)duclll &v.nbk 10 SIII'Vivina CoijlOi.ooo II
!be termI provjded 10 ad! of the ConlpanieL

<J:) Merger Suh "';11 hive ent«ed into .., lareement, in form and
suhrtlnCe satisfactory to it, willt one Dr more banb ItIdior credit cut! companiea, punlllllt to
",ruch, from and Ifter the Closing, uid banb and/or credit carll companies will pro«sa Surviving
Cocporalion'l credit card amogements for the ButJllCSI or I leller (in form and I\Ib$tma:
llIliafaclory 10 Me:rpr Sub) from each existing bank or credit card oompany that MerJl"r SlIb may
<:DDtinue 10 p_ emtit eanI arnna;anatta pursuant to tile loIt" "_ of the Companier willt
raptlCl Ihomo IlDtiI IIdt tilDe .. Mcrpr Slib mien iD10 ita DWD ... ",""I with IlX:b ballb
UlIIJ/O/l =dit card eompania.

1.3. CMdJdoty to QbUtalioN of 1M Co.llig. The obliplion of thc
Compania aod tile SlwdlOlcic:n to consumnwe the C\oriIIs il SIb,im ID thc SIliarKtion, or !be
""";va- in thc <IiamtioD oftbc: Sban:hoIden and Ibe CompInies. ofall the followina oondilioaa:

(I) (il Puent and Meraer Suh rha1I have performed in III material
resp«tr all Dr tbeir rerpective obliptiOlll bercundcr required 10 be performed by it It or prior to
the CIoailtl Dale, (Ii) Ibe represent.tions; and warnntiea of ParmI and Merger Sub contrinod in
thia Agreement, the Additiooal AaJeements aod in lilY certificate Dr other Mitint delivered by
Parmt Dr Merger Sub punlIIIlI bonto, diareganIiQa all q",lj6r:ati<ma.:l expeeuliupt COIIUiMd
Ibc:reio rdBin& 10 materiality, Iball be true -.I correa in allllAlaial •...,......u.IIId .. of the
Cbin& Date, .. if IIlIlle • and II of IIIdI 4aIe IIId (iii) !be CIXlJPMjt::r Ihall have received I
cc:nilieate aped by ... 1IIlboriud officer orParm! .mM~ Sub ID the begpina dfoc:t.
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(b) The Companies slutll llave rC'«ived (i) a eopy of the eenificate of
irlCONpOration of the Plmlt and the Merger Sub, (ii) copies of the bylaws of each of Plmlt and
Merger Sub as effective on the date hcra>f; (iii) copies of resolutions duly adopted by the Board
of DireclOrs of Parent and Merger Sub and by the unanimous vote or eonsent of Merger Sub's
shareholders authorizing thi5 Agreement and the Additional Agreements and the transactioo
contemplated hereby and thereby, (iv) a cc:nifieate of the Secretary or Amstant Secretary of
Parent and Merger Sub certifying each of the foregoing and lI$ 10 signatures of the offlCcr(s)
authorized 10 execute this Agreement and any ccrUfieate or document to be dclivCffif pursuant
hcrctCl, wgcther with evidence Clf the incumbency Clf such Secretary Clr AssiSlmlt Secretary, and
(v) a recent good standing eenifieate regarding Parent and Merger Sub from the Clffice Clf the
Secretary of State Clf its respective jurisdiction Clf ClTganization and each t>thcT jurisdit:tiCln in
which each Company is qualified tCl do bIIsiness.

(c) Each of Ibe Sharchclldcrs shall have been released from eacb Clfthe
personal guan>ntccs listed Cln Schedule S.3 (a copy Clf each of which guarantees was previClusly
providco.l w Fwcnt) that such listed Share/\CIldcr has mtCffif into for Ihe benefit of one of the
Companies and the Farent shall !lave provided such guarantees as would be required for thc
business of the Surviving Corporation. The release from the guarantees listed on Schedule 8,3
need not release any Shareholder from any oblisatiott.l incurred priClT to the Closing under any
such guarantee_

(d) A$ of the Effective Time, Flmlt loans the Surviving Corpofaiion
an amount equal w $4,~OO,OOO in exchange for a promissory note in the fonn attached hereto as
Exhibit 8.3 (the ~Note"), The Distribution is not repayable by the Shareholders.

(e) The Sharcbold.m will have rt>:cived lite Initial Consideration.

ARTICLE IX

REUANCE ON REPRESENTATIONS AND WARRANTIES

9.1. Rellaa« 01 RsRrmJlatjou aud Warnatln of taeh Company ud
Ih S"re~oIden. Notwitl\slanding any right of PlIl"CIIt to fully investigate the affairs of CilCh
Company and notwithstanding an'y koowledge of facts detennined Or delcrminable by Parent
pursuant to such investigation or right of investigation, Parent shall bavc the right to rely fidly
upon the n:presentatioos, warranties, covenants and agreements of each Company and the
Slwcholders contained in Uti. Agreement.

!>,2. Rtllaoee on RWrntnlatlolll alld Warranlln of Pareal ud Mean
~. Each COmp3lly and Ibe SharcholdCfl; shall have the right 10 rely fully on each ofParent'.
and Merger Sub's represcntstions, warranties, covenants and agreements herein, notwithstanding
any investigation by the Companies or the Sllareholdcrs and nolwi!hslanding any knowledge of
facts dclcrmined or detenninable by lite Companies or the Shareholders pursuant to such
investigation or right of investigation.



ARTlctLX

INDE:MNIDCATION

10.1. Iidemplrkiliol of Puul ud Merger Sub. Pri« to lhc Eff«:live
Time. each Company and each Shareholder. and subsequent 10 lhe Effective Time each
Shareholder, hereby jointly and sevel'llly agree' to ir.demnify and hold Iwmless P....,nt and
Merger Sub. Surviving Co<pon.lion and lheir Affiliale. and ea<;h of lhei. respe<:ti~e direeton,
officers, employees, slw'dlolders, aIIomtys and _genla and pennilttd assignees (the KParenl
Indtmnitees,K provided however the lm11 NPatmI 1ndelnnitees- shall not include any of lile
Sbarcbolden rqan:lIesa of lhrir e..,eity). agal" and in rup«t of any and all Ioas. I*)'II1l'IlIS.
danInd, penally, 1Uobi1:iiy. judptletU. damage. dimittlllioa itt value. or claim or OUI-of-px-ke(
CO$Ia and apenses (mc:1udiq actual c:osts of i:a>'elliplion and 1Rl>rDt)I:' fees and <>Iber 000Ib
and apm5CS) (lI1l oftbe forqoinJ coIlec:tivdy, "Lossa1 iDaIrred or IllSIained by any Parmi
IndcmnilOl: • a r=m of (i) any breaeh. iDacanc:y or IlCIIIfulfillmeat or tbe lI1lql:d bredl.
w.:eur.:yor nonfulfillmall of Illy oftbe~ ".'attiea and ClOveP&IIIa of any of
tbe ComP'ftlea or my of tbe Shamoolden COIIlained hm:in or itt tbe Additional Agl nq. or
""y cetlificue or otber "'"ti.., deli\'G!ld punu.uI! hertto (ii) the failure I(l pay ....y c\aima by any
thinl ~es (inI;ludina btelcb of COIItraeI claima, violatioos of wllrftllliea, for "spammm,",
pri~acy ~iol.olions. torts or comumer complainla) with tup«:t to the buJiIlC$' of the Companiea
for any period prior 10 the CIoJing Date, provided, however, that any liabilities set fonh on llle
lmo:rim Balane<: Sbtet and liabilities illCUIl'Cd in lhe ordinary COUJ'K of BUlIincss from lhal dale
(pro~ided lIW they arc of !be wne lype IIJld lIItute and similar itt llmO\UI! ... are included in the
Interim BalaDCe Sllcet) are not included within ltlis subsection., pro~;ded funher however lbat
this fUbs«:tion shall DOl apply 10 any ctwgt:bacb or retllm$ 10 the: Clllelll they Ill: leu thIIII
S<IOO,ooo. ond 10 the extent Ibey exc:eed S4OO.000 !be amouol of the Los.s with respect tbcmo
shall be deemed to be 48% of $UCb acea~ or return \Ex_ ChaiC No bj (iii) the
violalioa ofaty law by .yofthe Companies prior 10 the Oasitlc. im;luditlio but _Iiorited 10,
"P"""'i .... pri~-=y vioWions, IOrU and violatiaa of........Des, or (iy) the faihn 10 pey aly
Toxes iltcurTs:I prior 10 tbe C1oIia.IIO a1Ytui!l& AUlhority or 10 file aly Tu Ruunt with any
tuin& AKthorily. The IOIalpl)tMllU made by Ibe Companies and tbe Stwdooklen 10 the p__
Indc:mnilea witb n:spec! to~ IIbaII _ c:llc:eed tbe RIIII of ""i!boul duplication tlIoe Initial
Considtntioft, 1liiy Conrinpnt Paymenl aetIIaIly recei~ed by Ibe Stwdoolden, Ibe C\ISI 8
Common Stocl: or Ri&JII:s Stwea III 52.SO per &hare, or if any Shareholder Ie1I1 ""y sharcI of
Clan 8 Common Su.x;k or any Righla StweI, !be amount actually received by the: SiIardloldc::r
pllt'Sllanl 10 IUclt sale with reIpect 10 .uetl sharcI (wilh !be price per 'hare ofany IIIISOld Clu. B
Common Slock Of Rights Shares remainin, u 52.50 per 1lIan:) (the "Maximum
lndemnification1: provided, however, !hal no PlIl:lIt Indemnitee sluoll be cntilled 10

indemnifieltion pum&anllO this Section 10.1 wtlc:ss IIld until the~e amount of loaeI to
all Pamt IrIdcmnitea oquals at leu! 520,000, II ...Ilicb tilllt, subject 10 I!le foreaoing cap on the
muitnwa amowtt paymle, the ParmI lndmmilCCl aball be entitled to indmmificatiOll for the
lOtI! aIIlOWIt oflUdll-. Nonrithstandinl anythina ad forth. in this Section 10.1, Illy I..oaI
iraeuned by ..y J'arlu lDdenmitee arisiftgOUl ofIAYCorqlmy'. or my SUrd>o1dc£'. (i) brad!
or or ram 10 pel bill aly ClOY_ or obliptiollto be pel lUmc:J by aly Compaty or any
Sb-daoldcr ... or aly Sbadottiu alIc:r, !be Oosin&. (ii) failure to P"y ....y Ta;es, or (Iii) aly
ba::a CIuu. I- h,lbI1l_ be sub;ut 10 or sppIied apiDst tbe minimum lUlIOUIllofL..-or
the cap sa fortb i:a tbe previouI_
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10.2. IldelOnlRgtlol 9ltbe ColOp..l" lind lh Shrebolden by Plftnt
lind Merur Sub. Partnl and MtrgtT Sub Iltrtby agree 10 indtmnify and hold hannless each
Company and exb Shareholder (the "Slwtholder IndtmniletS~) against and in rcsptcl of any
Losses incurred Or sustained by Shareholder Indemnitees as a resuh ofany breach, inaecuncy or
rlOJIfulfilJmcnl or Ihc: alleged breach, inaccuracy Or oonfulfillment of any of lhe reprcsenlalions,
w3rnlnties and covenanlS of Parenl or Merger Sub \:Onllined herein. "The IO\lII plIymet11S made
by Partnt and Merger Sub 10 Shareholder Indtrnnilees with~ to Losses shill 001 CJl"ceed
lhe Maximum Indemnificalion; provided, however. Shareholder lndemnitccs shall nol be enlilled
10 indemnificalion pursu&lll 10 lhis Section 10.2 Wlless and unlillhe~Ie arnounl of Losses
10 Shareholder Indemnitees equals at least S20,OOO, al which time, subject 10 the foregoing cap
on the maximwn amount payable. \he Sharehokltr lndemnilCCS s!tall be entilled 10
indemnification for !he tolallllTlOunt of such Losses. Notwilhstanding anything set forth in this
Section 10.2, any Loss incurred by the Companies or Shareholders arising oul of Parenl's or
Merger Sub's breach of or failure 10 perfonn any covenant or obligation to be performed by
Parent Or Merger Sub al lhe Closing or al\er \he Closing Dale including paymenl of lhe MtrgtT
Consideralion, shall nol be subject to Or applied against \he minimum amoWll of losSQ or lhe
cap set fnrth in the previOlU senlence.

10.3. Procedure. The following shall apply with respect 10 all claims by either
a Parenl Indemnilee or • Shareholder Indemnitee (lOgtlher, "Indemnified Party") for
indemnificalion:

(I) An Indemnified Party shall give lhe Companies, the Shareholders,
P~l or Merger Sub, as applicable (either, "Indemnifying Partics''), promJK notice (an
"Indemnification NOlice'') of any third-plIfly claim, investigation, action, suit, hearing or
proceeding with respocl 10 which such Indemnified Pany seeks indemnification punuanl 10
Section 10.1 or 10.2 (I "Third_Pany Claim"), which shall describe in reasonable detail !he loss.
liability or damage that has been or may be suffered by the Indemnified Pany. The fail~ to give
\he Indemnification Notice shall nol impair any of lhe rights Or benefil$ ofsuch Indem.nifled Pany
under Seclion 10,1 or 10.2, except 10 the exlenl such fail~ matmally and adversely affecllthe
abilily of!he Indemnifying Parties to defend sucb claim or incre~!he amount of Illth liability.

(b) In !he case ofany Third-Party Claims IS to which indemnification
is sough! by Illy Indemnifled Pany, sllth Indemnified Party IlWl be enlitled, Illhc sole expense
and liability of the Indemnifying Panies, to exen:ia: full COIltrol of !he defense, compromise or
settlement of any Third-Party Claim unless \he Indemnifying Parties, within a reasonable lime
after lIIe giving ofan Indemnification Notice by Ibo lndemnifled Party (bul in anyevenl within 20
days lIIereafter), IbaU (i) deliver a wrilltn confirmaliOJl to such Indemnified Party that Ihe
indemnification plOvUions of Section 10.1 Or 10.2 art applicable to such claim, investigation,
action, suit, hearing or proc«ding and !he lndetnnifying Parties will indemnify sllCh lndetnnified
Party in rospc:tt ofsucb claim, investigation, action or prot.......ing pursuant 10 !he temtS of Section
10.1 or 10.2 and, notwithsllllding M)1hing 10 lbe cootrar}', sball do so wilboul asserting MY
challenge, defense, limilation on the Indemnifying Parties liability for losses, counlerclaim or
01Tset, (ii) notify such Indemnifi:d Party in writing of tho inlention of \he lndemnifying Parties to
assume !he defense \hereof, and (iii) main legal COWIICI reasonably satisfactory 10 I\lCb
Indemnified Party 10 conducllbe defense ofsuch Third-Party Claim.

"



(e) If1bc 1ndc:mnjfYU!& Patie. MPITTlC!be dcf_ of Illy IUCb Third-
P8ltY Claim Ihm tbc laclmmified P.ty IbaII wopaMt: wi!b tbc Inclanaif)inJ Parties in any
__ I _lIbl,~ in c:oo-noo wi!b tbc der.:mc. ....mp".DiJc or 1ICftlcmo::nI1bc:roof.
If the Indemaif'yiJll Partie. an MP'_ tbc def_ of...y IUCb Third_Party Claim lbc Indc:mDilied
Party sbaII IIav1: tbc ri&bl 10 o:mpIoy IqMI1IIlC COUNCI .md 10 panicipale ill (bull IIDI C:OOln:>I) lbc
defense, ctIOljliomiJc. or Kltlanm11bc:roof; bullhc fees.md expellses of such COtlllSCI employed
by 1bc Indemnified hny ihall be at the expense of such Indemnified Party \IIl1ea (i) 1bc
1ndclnni1'yi1ll Panics lu~ agreed to pay such fees and cxpenscl, or (ti) the named parties 10 any
such Third-Pany Claim (including any impleaded panics) incllldc an Indemnified Pany and In

Indcmnif)'iili Party and IUCb Indemnified pany 'hall M~ been advi!lcd by its Cl)UMCI Uw lbcre
ll\.ly be a conniel of inlcral between such Indemni lied Party and the Indemnil'yillfl PaniCll in lhe
conduct of the defClUe thereof; and in any Slleh cue the reasonahle fees and expenses of StICh
separale COWlSel shall be borne hy!be Indemnif)'inl Parties.

(d) If the Indcmn.if)'illfl Parties elect 10 direcl the defense ofany Third·
p.ny Claim, tbc Indemnified Party sbaII DlIt pay,'" pennit to be paid, any pitt of any claim ...
de:mmd ariana from M1Cb racrtcd liability IIIlIcA the lodcmoif'yinz Puticawi~&om or fail
to Yigon:waly pooIClCGtC the defense of...c:il racrtcd liability, or unIca _ jlWliJ'l'lCDl ;,. CIIta'cd
apinst tbc IMcmnj6<ed Party lOr IUCb liability. If 1bc Indcmnil'yina I'aftiea do _ eled. lei

dcfea4, ... if; aIler _ina or lIDdcrtakiD& ..y such defense, tbc lndnnnil'yina Parties taiJleI
pros<'O"e or withdraw Illdl. ddmsc, 1bc iDdt:Innilied Party dWl hn't: !he rip 10 undcn.ate!he
cIcfcnsc ... 5dlkmc:Ilt lbereof; atlbc IndmlPif'yinz Partia' c:lpalSC. NocwitbsuadiJt& anytbilqr; \0
!he coatrary, the IDdemnifyiq PWcs Iball_ be l:Illitled lei control, bill: lIII.y participate in, aDd
1bc IndcnWfiod Party (at 1bc a:pauc oflbc lnc\an_ityinJ pame.) abaD be eatitlcd lei """" a:>Ie
0CI0lr0I OVQ". 1bcdc~ or IClIIcmmt of (x) that pan of ...y Third Party Claim (i) that accb _
lemporary reItr'aiDina: order, _ I=!iminary 01" pcnDIDCIlt injImClioo OW" specific: ptrli:JrmaJcc
apinIl the IDdcnmiflOd Party, or (ii) 10 lbe C1tenl such Thin! Party Claim involves a-iminaJ
al\cpliarLl_gainst tbc lndcmnified Party or (y) the entire Third Party Claim if $I>Ch Third Party
Claim could illlpolC liability on the pan of !be Indemnified Pony in MI amoIlI\t which is greater
than the amount .. 10 which lbe Indemnified Pan)' is entitled 10 indcmnificarion Iln<kr thi'
Agreement In the event the Indemnified Party rctaina control of the Third Pany Claim., the
Indemnified Pan)' will l\(ll settle Ihe Sllbjccl elaim wilhollt lhe prior writtCll CQD$CfIt of lhe
Indemnifying Party, which consent willl\(li be lInreuonablywithbcld ordelaycd.

(e) If the Indemnified hrty US\1mC$ lhc defense of my IIUCh Third-
Party Claim pumIaIll to SectKwI 10.1 or 10.2 and prop1ll'lll 1O.Krtle lhe same prior to _ final
judgment Ibcnon or 10 foraa appcaI with raped lhcreto. Ibc:n tho lndcmnifiecl Party abaD give the
~ P-rties: prompt ...nttal IIOIice thereof and the Indc:mnifyina p.ua shall ba~ tile
righllo participaze ill the lClIIemeot, ,_ ... , '_!be dcf_ tbenof or pl'M«'1tC sucll
appcwl, ill each cue • lhe IntIamjI"yina: Pwes:'~ The IDdemDifyill.J Parties ahaIl -.
wilhour !be prior wnttal .......... of IUd! iIldarlni60d pany ICUic or """""",oom.e OW" , ...p 1M 10
ftIUy of ..y j..darDa:d wilb raped 10 my such Thinl-P8ltY C\aim (i) ill wbtcb ..y rdicl <Ilbcr
tllat!be paymcnlor~ g II or lI1&y be -am against sucll' ..,"",ni6ed Party or (II)
lII'hicl:l doea IllM include w_ ,_..fiWnal teml lbereof!be &ivinI: by Ibc c1ailNlll, penoo
.......M1ina arcb investipDoo inin-m, Sldl boearina. plaintiffor pctitiorw::r \0 suclllndmmified
Paty of_ rdcase &tlIIl all liability with rcspocllO sucll Thini-Paty Claim and all other elaims ...
c:aIlSQ ofaction (bown OW" WIlalo1o'D) arWnS'" ...bich migbr arise out oflbe same faeu.



10.... r.riodis r'Yl9f!tI. Any ildcmnificaOOa ftlQUiml by Sectioa 10.1 or
10.2 for COIU, dis:bursabelllI or apaueI of Uly Indemnilied Pwty ill C>;li" " I widl
iIIvestiptinj. prq>arin, 10 ddcnd. or defcnd:in& Illy claim, actiDn, suit, bearin& pruceIdina or
iII~pion IhaII be made by periodic pI)1l'tlltI by the IndellUlifyina Parries ID exit
IlIdannilied Party dllrina !be Cl:llne of the in_iption or defense, II and whal bilb .c
=eiYed or COIlS, diJbursemaluor .'1 m'C' .... incum:d.

10.S. /licltl of Set orr. In !he even( thai ParmI, Merga- Sub or Surviving
Corponlion i. entitled 10 any indemnification pumwtllO this Article, Parent, McrJ"I" Slib aodIor
Swviving COTpOnIioon ill.1I be CI1ilJed 10 set orr any amoun!ll owed 10 the: Shlll'd>oldcn puBIWlt
10 Section l.S against the: amount ohllCh indemnification. In thc event ofNth • iCI-o«' !he set·
off will fiT$l. be .1IOCllcd to lUIy cash to which Shar<:hooldcn are OIhcrwisc cntilJc4 pwsuant to
tbi. Agreement and then to tbc shart:s of Parent Class B ColltlllOn Stock to which Shar<:holdcn
are otherwisc entitle<! pw$lWlt to this Agreement aI the lesser of $1.50 per &han or IUCh lower
price per~ tliCd in the: calculation. of S«tion 1.S(e). Any such set-off will be trWed II III
IdjllStmentto the Merga- Considcn.tion.

\0.6. Pn_.t of 'pdfmlll(k.lio, by Shrdlo!d.a. In the evmI duI. Paraa,
Merga- Sub or Sorvivinc Cuponrion is willed 10 ..y ind=aificatioo punu;anI to dliI Anide
IIld Parem, Ma'p S4Ib lOldIor SurviviD& Capontioa 1ft IIIDbIe 10 lei off such indemaific:ltioD
pwsuanIto SraKa 10.S, the ShIRb»ders Iba11 ply the amoIDll of the i:rw:\mlni"f- Mi.·, finl: in
cash up 10 the _lilt orcull~ by the sa. c:boldcsa _ pm of the M....... C. . 10 ......
IIld tbal in shirrs of PamlI Class B C"""o, Siocl: • !be laser of Sl..s<J per shan: or such
low..- price per IllWC' used ill thecakvlllioo ofSoclicm. 1-5(el- Aayplymcol& by SlIardddcn 10
"--. MerJ« Sob or Surviving CoolMllrion will be IreIIed • Ul Idjustment 10 theM~
~

10.7. ',u[!IIte.. Any indcmnificMinII plymenl& hemIIldcr shall latc inlo
account Uly iltilllVlCC ploceedl or odIc:r IItird Pitt)' reimburxmm: .ctuaIly =eived.

10.8. Syrytyal of lodtmR1fk:,,101 IUthl•. Except for the repl'CSftltations and
warranties itt (i) Sections 2.14·2.17, wltich &Italllwvivc until the sixth anniversary oflhe CIoI;ing
Date and (ii) Sections 2.1, 2.2, 2.2S·2.30,1tld 2.34 and Sections 3.1,3.2 and 3.13, wltich shall
survive until tbc expiration of the ItItlIe of limitaliotll with respect thereto, tbc rcpreselIwiOtll

and warranties or the Companies snd Slt&m>olden snd of P&raItand Meracr Sub iha11 &ul'Yive
until the rourth lDnivcnary of the Closinj; Datc. The ittdc:mnificltion 10 whiclt Illy Indemnified
Party i. mtitled froln the tndcmnifyiltl Parties pmuW to Section 10.1 Of 10.2 for I..oaea shall
be cffectivc 10 Ioq u il is asserted prior 10 (_) the lixtlllllllivcnary of the CIosio& Dote, ill the
cue of Sectioo 10.7(1); (y) lbc "pintioo of the spplicable SWII1C of limitatiom, iD tllc case of
SCICIioo 10.1(il) IlId the hftacIt or the .1IcJtld bn:aclt of Ill)' covenanl. Of t,pc:uor:ut of.:1Y
!ndemni1ym& PIny, IIld (I) the Iilanh .,a.a_! of the CJos;inJ Date, ill the case or IIlI othu"
tqw........tations -:I WIrTUIties of the Compaoiea,!be SharehokleJI, Palerw IIld M«pr Sub.

..



ARTICLEXJ

URMJNWOl\!; R£~fEDiES

11.1. TttminU" Upol Oef..".

(I) PlR'Ilt IIld Merger Sub may tenninale this AgRement by &ivins
notice to lIlY Company or any Slweholder on Or prior 10 !be Effective Time, without pn:judice to
Illy riihll 01' obliplion:s Pilm\t Q< Merger Sub may hive, if any ComlWlY or any Shudloklcr
shill hi"" matcriaJ.ly breached lOy rcprcsc:qwiOll or wlmllllly or bruc:hed Illy Igreement or
00__ COOlIiIlCld herein or in Illy Additiooll AiJ- to be pafOiillal prior 10 CIoIi"l1lld
IlICb bRIdIlhaIl QO( be o;ural within tbe artier of!he CIoIia& OIle IIld S <bY" folIowiD& receipl
by Illy Company crt SIlIl'dloId« of I notiu dacribiJI& in r I )fI1lb1c dcWI tbe~ of IlIdl......

(to) Tloe Compm;a IDd tbe SbIrdooIdcn IDly~ dIiI
......W_I by aiv1nc IlOlic:c to P_ crt MCI"JCI" Sub ..itbooIl: pn:judia: 10 my ri&btI crt
obliptioos the Cunpmies or SI1IfdlokIcn OIly l\lve, if PIn:nt or M....,.. Sub sbI1l hive
llW«i&lly brelched lOy of iu COVCllIII!S, &&lea_IS, represecwiom. Illd 'lo'IrTIllIies conlai:lal
IIc:rein or in Illy Additiorlll AgrcemmtlO be pcrformal prior 10 !he CloIi"l OI1C Illd $IlCh brelch
shlllllOl be cured within the Cll"lier of the Clolii"l Om IIIld S daY" followinl receipt by Pomil or
Merger Sub or. notice dClCribinl in rusonable deWl the n.alUI'l: Ofliuch bre-ch.

(c) Any Party OIly terminlte this Agreement II illY time if the Merger
does llOI occur on or bef"ore the 2IItside CIo&in& DIle, provided, however, thI\ this A&r-ncnl
!DIY llOI be lCnninIlod putl\1llll 10 tIQ S«tioa 11.I(e) by ....y Plr1y ""'-e fill...., 10 fulfill Ifty
obliplion llndo::r 1his Ap-ec:maI his bocl:llbe CllIIe of or I'l:SIllud in lhe bill.n: of lhe Map 10
occur by !be Outside C1oRn.I; DIle. f .. lhe~ of ..... Scaion 11.I(e). P_ IDlI Merger
Sub Ire coDliIie,o;l Olll: "Puty" IIld lhe Shaieboldus Illd tbe eom".,ies In: ....,sidmol _.,...,..

(d) PIn:nt .. Map Silb IDly Ic:rmiJaIIc: Ibis A&i- by pviq
l106ee 10 Illy Compsny or Illy SIwdaoIda' on .. prior 10 tbe CJosi.n& 1nIe. wi!holll pnjudice 10
Illy riBbU or oblipions Pll'CQt or Mcrger Sub OIly hive, if. I/'ler ParenI ... Mcsger Sub his hid
the oppor1unity 10 meet ... IIpCIl:: 1ll replCSOlIwiva of tbe luJest JlIl'Plic:n of each of Ihl:
Complllies punUlDlto Section 4.zt&). PImII or Meriel" Sub his '"IOlIIbly detcnniDed thIllllY
$UCh sllpplier will not provide tennl for tile purchuc of produC! .. fsvonble 10 the SllI"VivinS
C<.>rporaIion lit Ibe tenns provided 10 each of tile ComlWliCi.

11.2. SuI!tyal. The provisiooa of Articles X Ind XU lihall survIve Illy
tmninltioo hcmJfpumlllllto Article XL

ARTlCLEXU

DISPUTE Bf§9LlTDON

12.1. ArttltntM.



(a) The Partie, shall promplly submit any dispute, claim, Or
eon\nlveflY ~ing out of or relating 10 this Al:l'""'enl, or any AdditiOllal Agreemmt (ino::luding
wilh respel:t to llIe meaning. effecl, validily, termination, interpretalion, perfonnance, or
QlfOlUJllenl of llIis Agreement Or any Additional Agreement) or any alleged breach thereof
(including any aclion in IOrt, eantract, equily, Or otbetwisel, 10 bil>cling llfbill'ation before one
llfbill'ator (MArbilTator"). The Pllrties agree lhal binding arllill'atiOll shall be llIe sole means of
rnolving any dispute, claim, or <:on\nlversy arising out of or reWing 10 lhis Agreement OJ My
Additional Agreemenl (including willi respoot 10 the meaning, effect, validily, terminalion,
interpretation, perfoJDlallce or enforcement of !his Agreemenl 01 any Additional Agreemenl) or
any alleged breach llIereof (inclooing any claim in lort, contract, equity, Or otherwise).

(b) If lhe Parties eannot agree upon lite Arllitrator, the Arllitratot shan
be selected by the New Yorl< City chapter~ of lbe American Arllitration Association upon llIe
request of eilher side. The Arbitrator shall be selooted willlin 30 <lays of request.

(c) The laws of the Stale ofN_ York shall apply to anyarbilralion
hereunder. In any arbitration hcrellllcler, this Agreement and any agreement eantemplated hereby
shall be governed by lbe laws of tltc Slale of New Yort applicable to a contraet negoliated,
signed, and wholly 10 be performed in lhe Slale of New Yori;, which laws the ArbilTator shall
apply in rendering his 01 her decision. The ArbilTator shall iS$DC a written decision, setting forth
lil>clings of fact and eonclllSiollS of law, wilhin sixly 60 <lays after he shall have been selooted.
The ArbilTator shall have 00 authority to award punilive or od>cr exemplary damages.

(d) The arbitration shall be held in New Yorl: City, New York in
aceonl.anc:e wilb and WKIer the thcn-eu:rcnt provisions of lite Nles of lhe Ammcan ArbilTation
Association, u«:p\ as olhclwisc provided Ilcrein.

(e) On applie.olion to the Arbitrator, any Party shall llave tights to
discovery to the same extent &.Ii would be provided under the Federal Rules of Civil Procedure,
and the Federal Rules of Evidence shall apply 10 any arbi\nltion WKIcr thU Agreement; provided,
however, lh.at the Arbitrator 5halllimit any discovery or evidence such that hi. decision shall be
rendered within lhe period referred 10 in Seclion 11.1(e).

(f) The Arbitra10r may, at !lis discretion and at the upense of the
Party(ies) who will bear the east of lite arbitration, employ expcn:s to assist him in his
determinations.

(g) The easts of tltc atbilTation proo:eeding and any proceeding in court
10 eanfinn any arbitration award or to oblai.o relief as provided in S~tion 11.1, Ll applicable
(including actual auorneys' fees and OOSIS), shall be borne by the unsuccessful party and shall be
awarded as part of lhe Arbitrator'$ decision, unless the ArbilTator shall otherwise allocate IIlclt
eos!l, fOillte reasons set forth, in sucb decision. The determination ofllle Arbilrator shall be fUUlI
and binding upon lbe Parties and not subject to appeal.

(h) Ally judgmClll upon any award rcndcfed by the Arbitrator may be
entered in and enfCH"CCd by any court of eampetcoljwisdietion. The parties expressly oonscnt to
lite exclusive jurisdiction of the eourts (Federal and state) in New York City, New York III

..



enforce any award of the Albilrator or to render any provisional, tempofal'}', or injunctive relief in
connecrion with or in aid of the AIbilration. The Parties expressly consent to the personal and
subject matter jurisdiction of !he AIbilnlor 10 arbitrare any and all maners 10 be submitted to
arbilration hemmder. None of the Parties hereto shall ~lIa.Ilen~ ..y arbi~on hereunder on lbe
g1'01Illds~ any Party ne«ssary 10 such arbitration (including the parties hereto) 'han have been
absent from sucb arbitration for any reason, including lha1 such Party shall have been !he subject
of ..y bankruptcy, reorganization, O!" insolvency proceeding.

(i) The Parties shall indemnify the AIbintO!" and any expens
employed by the AIbitralor and hold them bannless from and against any claim or demand arising
out of any arbilration uRder this Agreanent or any agreement contemplated hereby, unless
resulting from the willful miSCDllduct oCthe pel'SOn indemnified.

(j) This arbilration clause shall survive the tennination of this
Agreement and any agreement cootemplated hereby.

12.2. Waiver or Jary Trial; Enmpla" Da!!!!m. ALL PARTIES HEREBY
WAIVE THElR RlCHTS TO TRIAL BY JURY WITH RESPECT TO ANY DISPUTE
ARISING UNDER THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT. No Party
shall be awarded punitive or other exemplary d&mages respecting any dispute arising under this
Agreement or any Additional Agreement

12.3. Attoruyo' Ftfl. The unsuccessful Party 10 any court orother proce<:ding
arising Out of this Agreement that is I10t resol~ by arbitration under Section 11.1 shall pay 10
the prevailing pany aU attorneys' fe<:s and costs actu.a!ly incurred by the prevailing party, in
addition to any other relief to whieh it may he entiiled. As used in this Section 11.3 and
elsewhere in this Agreement, Mactual attorneys' fees" Or Ma11Omcys' fees actually incurred"
means the full and llCrusl cost of any legal services actually perfonned in connection with the
matler for which such f«s arc sought, calculated On the basis of tl>c usual fees charged by the
atlorneys pcrfonning such services, and shall not he limited 10 ''reasonable attorneys' fees" as
that term may be defined in sllItutory or decisional authority.

ARTICLE XIIi

DEFINITIONS

When used in this AgreemClll, the following temu shall have the resp«tive
meanings tiCl forth below:

"A«OMDts Rrcf1~.ble" means all of the accounts, nolCl, l'CCOunts receivable,
contract rights, drafts, and other instruments, receivables and righlS 10 tbc paymenl of money 01"

other fOIDls ofconsideration, for goods sold 01" leased 01" services perfonned.

"Ael" means the Securities Act of 1933, as amended.



"Additioual AgtftmtDt" mean!l any otller agreement contemplated by Ihis
agreement, including the Empk>yment Agreements, the NOle and the non-eompetition, n0n­

disclosure and non solicitation agreemenl.l ~fecrcd to in Sec:tion 8.2(e).

"Adjusted EBIDA" is defined in Sec:tion 1.5(g).

~AdJusled EBIDA ClllIb PaylMDt" is defined in Section 1.5(d)(i).

"Affiliate" means, with respect to any Person, any Person directly or indirectly
controlling, controlled by, Or under common rontrol with snch other Person. With rcsp«t to any
natunJ penon, the term Affiliatc sh.all also incilldc any mcmber of said person's immediatc
family (which includes spouses, children. pllI'CIllS, grandchildren, siblings. and Pllfetlts and
siblings in·law, including any of thc children ohllCh Persons) any family limited partnership for
said person and any trost. voting or othetwisc, ofwhicb said person is a trustee or ofwhicb said
person or any of said person's immediate family is a beneficiary.

"Alreement" shall mean this Merger Agreement, including all exhibits and
scbedules hereto, as the $&mC may hereafter be amended, modified Or supplemented from time to

""'.
"Arbitrator" is defined in Section 12.1(a).

"Aulborlly" shall mean any governmental, regulatOf)' or administrative body.
agency or authority, any coon or judicial authorily, any arbitralor, or any public. private or
industry regulalQfy atuhority, whether international, national, Federal, state, or local.

"BOD" is defined in the introductory pllfagraph to this Agreement.

"BOD Common Stock" isdefincd in Section 1.S(c).

"BOD S~art" meam; .85.

"Books aad Rerords" means all books and =rds, ledgen, employee =rds.
customer lists, files. correspondence. and other rocords of every kind (whether written,
clcctronic, or otherwise embodied) owned or used by a Company or in which a Company's
assets, business, or transactions Ill' ocherwise renected. '

"Sasiacss' sh.all mean the on-line selling of goods and products by the
Companies tsltcn as a whole and the Surviving Corporation, as tbe casc may be.

"Business Day" means any day other than a Saturday, Sunday or a lcgal holiday
on which commercial bsnking institutions in New York or New 1eney arc not open for business

''Certilkate of M"llu" is dcfined in Section 1.1.

"ChiD.dally.rom" is defined in Section 2.30(1),

"CIoslllg" is defined in Sc<;tion 1.2.

..



"CIosinC Dale" is defined iQ Secti<m 1.2.

"Code" sltall mean the Internal Revenue Code or 1986, as the same may be
amended from time to time. Any rererence 10 a specific _lion or the: Code shall rerer to !he
cited provision u the same may be $IIbsoqucntly amended from lime to time, as well as to any
SUCCes..... provision(s).

"Campny" i. defined in the introductory paragraph to thi. Agreemerll.

"Campny Shu" means, with respect 10 BOD, the BOO Share; with respect 10
Digilalecailer, the Digitaletailer Sh.arc; and with respect to DOD, the DOD Share.

"Campules" i. defined in the introductory paragraph to this Agreement.

"Compallies' Commo>n Stock" mcans the 000 Common Stock., the
Digitaletailer Conunon Stock and !he BOO Common Stock.

"Contlnvat Paymnt" is defined in Section l.s(g).

~ContinCtDtPayment Date" i. defined in Section 1.S(g).

"Contract'" shall mean any contract, agreemmt. wamuuy, guaranty, indmt\tl'C,
bond, option, lease, sublease, casement, mongage, CIIlployec benefit plan, collective lnrgaioing
agreement, license, purchase order, deal<:r agrcc:ment, credit ClU'd agreement, rac10ring
agreement, sales order, commiU1teru, or other binding arrangement or any nature whatsoever,
e~press or implied, written or unwritten, and any amendment thereto.

"ColiverUbk: Stellnty" is defined in Section l.s(g).

"Olcltaletalk:r" is defIned in the: introductory paragraph to thU Agreemeru.

"OicItaletalk:r Common Stodt" is defined in Section I.S(b).

"DilluleraUer Skare" means .14.

"Distrihtioa" is defined in Section 4.I(w).

"DOD" is defined in the introductory paragraph to this Agreement.

"DOD Commoa Stock" is defined in Section 1.5(a).

"DOD Shire" means .01.

"Earo-out Period" is defined in Section 7,1.

"ElTective Time" is defined in Section 1.1.

"Employmeat Aereemtnt" is defined in Section 8.l(c).

"



~E.':III..bnen~ mc:ans Ill)' security intert:sl;.m:rx claim; chirp:; conditional
Ilk cootIlet; euemml; Ilea; monpge; option; P1oed&f:: pleaoplivc riJbl; I'CSIrictioo 011 lraDSfcr,
IlIC; po..-er 10 exercise any righl:; or srant Illy riptslO aootbcr; 01' odw::r I'QIl'icDoa: ~cnionary
inlmst; rip of finl; refi.tAl; proxy, irtt<0Qb1e proxy, ¥Otiq ~..mc"l; -me tNIl
~t; or my odw::r enc:umbrIDot whIlloev.., wbelber cumntly in elfoo;:t or that may
come iDIO df«11lpOllthe !*Up of time or 0CCIa'l'aICC ofa speci6cd cin:umsuncc..

-ElUSAM __ the Etnp\oymcnl Rclilurlcnl Ineomc Securily Act of 19'74••
atKDdtd licm time 10 time..

-GAAr means scncnlly aee:epted accounting principles in the Uniled 5_ as
consisteDtlyapplied.

"lldcbledltsl" me_ willi rupeet 10 any Person. (a) all obligations of luch

Person for borrowed money. or willi ~l 10 deposits or advances of any kind (includins
amounts by reason of ovmlrafts mol amounts owed by reason of leU.. of crcdit rcimbv.ncrncnt
asrecmcou), (b) all obligalions of luclI PerIOn evidenced by bondl. dcbettlurw. nola or almilar
illllNmcnll, (c) all oblipliO<ll of IIICh Pcr10n under conditiona1 sale Ot' olhcJ title retention
ajpWtIIents relaling to propcl1y plIfChued by such Penon, (d) all obligations of lucb Penon
iuucd 01' UIIIrnCICI as the deferred purehaM price of pmpcny or ICl'Vices (other than aceounu
plysble to a-editorl for goods and ICl'Viccs incurred in the ordinary CO\II'IC ofb\l$inCII). (c) slJ
Indebtedness of otben sccllf'ed by (or for which the bolder of such lndcbtcdncsllLll III cWtinl
riJhl, OOlltingc:nl or~ to be I«IIf'ed by) any lien or security inlenIl on propcny owned
or acquired by sucb PUIOlI, ....bdber or llOl the obliptionl secured thereby have been ""'mod,
(l) &1.1 obliptiom of IIICb PtnXI under Iu$cIl'UIuinxI to be ICCOUIlIed for as Clpital kala under
GAAP.1Ild (a) all guarantees by such Pa-.

"'1.1tia1 Coa.idendol" is tbc aa;repte of tbc eoosidcnrioa. paid 10 the
SIlat:boiden purSlWIllO~ 1.S(allhroup (e).

""hilial hblk orrm..(' mc&nI the~ of aly elMs o(the Company'l
.curitiCI witb !be SEC tmcler !be Act or !be Socuriticl Excbaqe Act of 1934, ......n:4ed

'1.a!dlertllal PtepMy Rip.... lIICmI Illy traIkmart, ItfVice m.n. rcPIlntioa
lbcnof or sppliQIioa fOl' rqiIUWioa tbcrcfor, ndc IlaIDC, licft'lsc. inyClllioll, paleal, pMall
applicarion, tndc -m. tndc m-. bow".-..... copyrip. lXlpyriatablc mIU:ri. onpyriaht
rcaittlllioll. application for lXlpyriabl rqiIlralion..clftwvc prognms, data hues, domain llImeI.,
.... all dcrinlionl tbercof. and Illy odlcr Iype of propo;eury imcllcc:rual prop«ty riab!. IIld all
cmbodimcnla and fiulionl tbercof and rebled docwncntation, regiJlfaliORl IDl fj-ar.:hi_·1lld
all additions, improvements IDd -.:cessions tbcmo. in each ease which il owned or Iic:cnIod or
filed by any Company or tIICd or held for \IIC in the businea of any CornpalIY. wbetber
rea:iltcrcd or~«edor domCItic 01' roman-



"IDtuim S.I'Dce Sbttt" is defIned in S«iion 2.10(.).

"Inlerim Punl B.lu« Sbeel" is defIned in S~lioo 3.8(.).

"Holdu" is defIDed in S~lion 4.IO(a).

"Lo.bor AVeemt:olS" is defIDed in Section 2.27.

"Law" shall mean any provision of any wnstitution. statute, or law. ordinanc:e.
~gulation, Nle, or binding lICtioo, order, or pronouncement ofan Authority.

"Lie." means, with respoe1 to any asset. any mongage, lien, pledge. clwge,
security interest or encumbnnce of any kind in respect ofsucb 1lSSet. incJlIding any agreement to
givc any oflhe foregoing and my conditional sale.

"Loeses" il defined in S~lion 10.1.

"Low Prkt Transaction" is defined in Soction I.S(e).

"Mlleri.1 Advene Cbuge" means a material adverse change in the busioeu,
as&elS, condition (financial or otherwise), liabilitid, and ~ults ofoperations or prospecls of the
Bll5iness individually or as a whole.

"Malerial AdvelW Efftel" means a material advenc efl'eo;t on the bu.siness,
assets. conditioo (finaneial or oIheTWise), liabilities, results of openItions or prospects of the
Business individually Or as. whole.

"MlIimum l.dellUllnatloa" is defIned in Section 10.1,

"Merger" is defIDed in Soction 1.3(1).

"Merger COlIddenlioD" is defined in Section 1.4(a).

"Merger Sub" is defined in the introdllCtOry paragraph of this Agreement.

"Net Sales" is defIned in Section L5(g).

"Note" is defined in Section 8.3(d).

''Omce'' is defined in Section 2.1.

"Orde..... means any decree, order, judgment, writ. award. injunction, Nit or
consent ofOr by an Authority.

''OulSlde Clos11ll D.te" means June 30, 2005.

"Oplloll" is defined in SoctionLS(g).

"Psreut" is defined in the introd\ICtory paragraph oflhis Agreement.

51



"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.

"



"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,

"



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

"



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.

"



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'-------
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