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SALE AND PURCHASE AGREFMENT

THIS AGREEMENT, is_entered_into.as .of this 28th cday .of June,
l992,_§x~§nd_between UNITED.PRESS INTERNATIONAL, INC., a DeTaWaro
corporation. (!'Seller"), and WORLDWIDE NEWS _ INC., a Delawzre

corporatlon ("Buyer") A A

Yo —me

WITNESSETH:

WHEREAS, on August 28, 1991 (the "Filing Date"), the Seller
filed its voluntary petition for reorganizaticn under Chapter 11,
Title 11 of the United States Code, 11 U.S.C. §101 et seg. (the
"Bankruptcy Code"), causing an order for relief to be entersd;

WHEREAS, Seller 1is involved in reorganizaticn procesdincgs
uncexr Chapter 11 of the EBankruptcy Code in the United S&tates
Bankruptcy Court (the "Bankruptcy Court'") f£or the Scuthern District

cf New York (the '"Proceedings");

WHEREAS, Buver and.Seller. wish..ta entax._inta fhis Adgreement
pursuam. to which Seller will_sell, and Buyver will DL."’Cl’laSé S
of Selle*"s _right,.. tJ.L.le .and _ interest. . in._ SUbS\.ant_‘La'.LV all o‘f
Qeller s assets .and properties. used. or_ use::u1 in the bus’pess
conduc ed by_ the Seller (the "BuSLness") and will assume rtain
Tiadbilities of &aller, all upon the terms and subject to the
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and mutual

agreements of the parties hereto, it 1is hereby agrsed Lv zand
between the parties hersto as follows:

(n
1)

cc
japugeln

Sell s . g inmters s Z Se
uses and njoymanc cZ, &ii ¢i Eeslliex‘s grop
including those used cr useful in ceonnecticn wits
"Assets'_’.,) as. of“th‘..‘C'Idsirrg' Date (zs hereinafZasr

1:1tang1b-_., c"loax.e or 1ncnoate, known or unknown,
.accrued, absclute, contingent or otherwise ard whether o* “hot
reflected on the books and records of Seller or :eculcal;y
rentlonca herein oeher than the Excluded Assets. (as such term is
hereinafter defined), pursuant_to an _order of the Bankruptcy Ccurt
providing for, ameong other matters, that the _Assets are being
E"'é.nsferred free and clear of .any and_all 11ens,—clalms, .charges,
encumbrances,‘ mcrtgages, . security . interests and = pledges
(collectlvely the "Llens"), provided, however, that all of such

Assets are being sold, assigned, transferred and conveyed to Buyer
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AS IS, WHERE IS AND WITHOUT ANY REPRESENTATION, EXPRESS OR IMPLTED,
AS TO CONDITION, MERCHANTABILITY OR FITNESS FOR USE other than as
expressly set fortn herein; provided, further that Buyer may elect
prior to the expiration of the Contract Inspection Pericd (as
defined below) not to accept or retain, and may return to Seller,
any of the Assets as shall be designated by Buyer provided +hat
there shall be no reduction in the Purchase Price (as hereinafter
defined). Notwithstanding anything in the immediately preceding
proviso to the contrary, Buyer may not return to Seller =
Selected Contract. .The Assefs-shall. include, but not be limited

to, the following:
- Y et

(a) -~to-the extent-assignable under the Bankruptcyv Ccde
all licenses,.._permits,. rights, approvals... or o
.authorizations issued to Seller by _any gavernmentzl agen
authority, _relating _to _the ZEusiness (the ‘'"Licens
including without limitation, the Licenses listed on Ix
1.1(a) hereto; '

(b) all tangible personal property and physical assects,
inventory, supplies, equipment, machinery, owned by Seller and
used, useful, intended or reserved for use in the Business,
wherever located and whenever acguired, including, without
limitation, all of the assets listed on Exhibit 1.1(b) hersto;

(¢c) rall.wof.ﬁSeller!stqggy;ights,;.ngoskv_gggdemarks,
patents, trade secrets, service marks, goodwill, going concern
value, privileges, licenses, permits, SOftw§;§7:§?§EFF:?¥gZ
fbfmulésL;hethods,_procegses,.;radenaﬁ?s,anqﬂggaj;3éigﬁggz,
and intangible rights, including, without limization, Iae

names "United Press Internationall, "UP;ﬂ.an_Ei#;XEEiiziggi
tHerenf owned by Sellér ‘and such other 1nTangii-2 Erfssr--
listed ‘on Exhipit 1.1(c) {collecTively, =a8  T-owSeco--F

DPropertv") ;

(&) subject TS S8CTIIn Z.S em-FEec L IUTT. ITlio—-
cTnTIacts, agre&;‘;‘;-&:‘.‘:s-i--: A=;»==—...::_4';.:~:- Igil=x ==z Z=2l0%
-nat Buyer spall CGESI1GRETE —.. we--mem To T . o= mwozz oIS
accepted by Buyer (The VSeo8Cw3c moeemmtr T L ii-ar Zzze zs

—-—r = -‘ _:- - .r e lad el CTCSl:: DE_E c— I LR 2 - - -
the 30th day f0llowing == ==ro- Y pats By BuveTr ZUT In TS
s - des.;-g—a-:::ﬁ aft=zr Ti=s CLCsSInG e c e marcimafesr

- 1ch gC e . - 5 3 ) n mnerselnal .o~
may =& “==9 an the sariier oI (such cat2 ?el"q_-u) (x) the
evenc ‘%“:;'2; +he "Final Selectad ConRTIacrt D?;:‘") on <hs

- -y v ha = - ame — . e > aes s —ea
ra-a_;;atgé nearine (the nconfirmation Eearing foze the
date oI ag==L24% =

reorganization e :
> ; 1892 (such perio
December 31, 1S , 2
i te an L) +he Final Selecpeinggggt4on
thi C]}:-:c;si]x:x;g rDea}ﬁeireLci to herein as the 'fcfz:srssctma; e e
oy i t agreements and {
T which contracts, & g leasel &
iifigit)iimitation, those listed on Exhib
e

r/s plan ol

aftar

a

£cy CcurtT an =
Bankruptcy & ending on

TRADEMARK
REEL: 002243 FRAME: 0682



(e) all of Seller’s slogans and promotional materials
relating to the Business;

(f) the real estate, easements and other rights in real
property owned or leased by the Seller, including all
buildings, fixtures and improvements thereon, inclddinc,
without limitation, all real property and real pronerév
leasehold interests listed on Exhibit 1.1(f) heretc (the Real
Property");

(g) all of Seller’s customer reccrds, customer liscs,
files, books and records, copies of accounting Jjournals,
ledgers, technical information, correspcndence, rerorts, lists
of advertisers, promotional materials, credit and sales
records;

(h) all of Seller’s photographs, slides, filxms, prints,
negatives, tapes, movies and similar property, in whatsver
form, including audic and visual ceomponents therecrs, including

Seller’s photecgraph and/or slide archive;

(1) all of Seller’s accounts receivable representing
Pre-Billed Receivables (for purposes of this Agreemenct, a
Pre-Billed Receivable shall be that portien o©of &an acccunt
receivable which has been billed in advance by the Seller in
respect of future services to be rendered by Seller and/cr
Buyer and shall be calculated by dividing the amount of any
such account receivable by the number of days that service
was/is to be rendered on account of such account :fceififée

mhat SVvEeEr

and multiplying such result by the numker of days that

is to render such services on acccunc cf such afffff:
receivable) plus any amounts ir casnh cI STher FIeEeITL
collected by or for the benerit oz Seller TxicT =S The Cogsons
Date on account oI such Pre—Ell;ga Recsivailas (=oE So--3T-To
Accounts'); the amecunc cllected oo accouns 'f,f';_::fﬁ‘:::ff
Decsivable shall res sllccaTsc == Suyer Z2ssS UpSh SRS TEE
=< =ng Pre-Zillsd R=scelva=is SrocmoTne 2SSIunT 22295 B 07
=morns billed. in. 8CGVERCE = stcn 2CSounT  SESRIT O ERS o
eamzining amcunt (I any; =ilsgzzTsd T S=__=Z
(3) =all cI the sTECx ©= cther fzrms oI InvesmmenT THiTC
Seller in any entity (ccllectively, tne "SumS—E22®==7 0
oY S wail B i diazy" ciluding, bBUt nCT 28 see=-TT
individually e 'Subsidiaty )y rheos famital stock of those
:5 211 of the issued and outstanéing capital S % of
- . =~ Lol . 1 -
;uésid*afios 1isted on Exhibit 3.-2;
- T ; = P T ]
_meynt ccllected Wivi-
= (10%) of the amount =
) ten ercent (10=% _ —ter thne
esneéé) to thep accounts to be blllefi by_ Se:Léziibait k)
glo%ing Date to the account dEth;Z.%iisecsZ?le*‘—and S5 be
i i ravide Y r, N
jating to services P ] 992 (the
hegszged}feby Bu;er, to such account debtors in June, 1 (
pr 4 g
"June Receivables"); and
3
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(1) all deposits paid by Seller in respect of security
deposits, prepaid rent and all other advance payments on
leases and other executory contracts; all deposits (other than
cash on @eposit in any bank or other account); and all other
prepaid items other than prepaid insurance premiums ("Prepaid
Insurance").

1.2 The Assets shall not include the following (the "Excluded
Assets"): (1) Seller's rights under this Agreement, (ii) Seller's
accounts receivables (including tax refund in respect of any pericd
prior-to the Closing Date) other than the Pre-Billed Receivables,
(iii) Seller's cash-on-hand (other than cash attributable to
Collected Accounts), (iv) any pension plan to which Seller is a
party or administers and any amounts held under any sucnh plan, (v)
any collective bargaining agreement to which Seller is a party,
(vi) the Excluded Contracts (as hereinafter defined), (vii) Prepaid
Insurance, (viii) all policies of title, liability, fire, errcrs
and omissions, workers compensaticn and other Zcorms c¢I insurzancs
(including bonds) insuring products, services, properties, assets
and operations of <the business of Seller, including, withcut
limitation, the policies listed on Exhibit 1.2, (ix) 90% of the
amount collected on the June Receivables, and (x) all of Seller's
stock records, corporate charters, seals, minute books and all tax
returns and records related thereto provided Seller provides Buver
reasonable access to such Excluded Assets for a period of three (3)

yvears from the Closing Date.

rights under, and shall be entitled to all of.the benefits of, &Il
8f ~£nel contracts, leases and agreements (other than arny “EXcl
Assets) to which Seller is a party "("séller Ccntr;;zs") Irom
Closing Date until the end of the Cont;;c; Inspecticn ? a
as to any particular Seller Contract wilc: 3uyer T :
it will not designate &s & Selected CS

#me "Rejecticn Dax

rejects such Centracs (the

1.3 Buyer shall be_entitled to exercise all of Seller's

LR
-

I
S
-
-
-~

0 L

o~ - - ——
P
1

§ (b (D

po bt

3 - - J ; - -~

sh21l, upen raceipt of such neTiZICATISR. S=TmEoT T T s
- o — - v ———— <z-=z=s
2ankruptcy CourT s IEjSCT SUSh Los--me- 2ssness
davs oz tThe earlisstT avalialis ngaring < : Trzm 2no
- - Al R R ] Aa=idia~ o - nN==z I
sfrer the Clcsing Date unT-o- -2 garlleXl & sn Jaza =2
atoer Tis = , - - =s=umed = 1yer ToATSGZi.- -
~he date a Seller Ccnizace nas peen &ssumed =7 ==r=s sEeans =
e - —— A - PR 211 - eh > a 'f ncs - =
tion 4 (the "Intezi: pPerigd"), <+the Buyer sig-- =& =<
Section 1.4 (The D iy, Tme BUYer SRR e cesis
i 3 ce davs aftsr IsguesST —.=-Ts T, STS
Seller, within 3 L£usiness ¥ ftar uasT <o fez, TRe e

g related to Tae lInTszid ==

bl o
accruing during and : > the I eric
: Seller covenants not to waive any o:x i;s

under a2 Seller Ccntract. C . ve any o
f?ghts under any Seller Ccrntract or amen? any'sB:n Se;isval
éa*inc ~he Interim Pericd without Buyer's written apP:- .

ané expenses,

'

id by Buyer
rees to use the funds ggla : y
e ot £he purpose ot paying the

Seller covenants
d after the Closing Date uncer

under this Section 1.3 §olely for
Seller's obligations accruing from an
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the Seller’s Contract wi '
e ment. ct with respect to which Buyer made such

1.4 In the event Buyer designates a Seller Ccnt o
Selected Contract, Seller shall promptly assume, witéfggii;xiisa
to Seller, and assign such Selected Contract under Section 365 oi
the Bankruptcy Code. Upon such assignment Buyer prcemptly shali
cure, <o the extent required by the Bankruptcy Code ‘all
outstanding defaults of Seller under such Selected-Ccntraé‘ and
assume all of Seller’s obligations, and shall be entitled ‘; all
Seller’s rights, under the Selected Contract. o " o

_ E.S Seller has reviewed each of the Exhibits attzched hersto
fnc, to Sgller’s knowledge, such Exhibits accurately resflect what
;hgy are intended to reflect. Buyer acknowledges that Seller Ha;
not.prepared certain of the ' Exhibits attached hereto élé ;‘s
reviewed sgch Exhikits under limited time constraints a:t“iéﬁ*=;?o
to ;he desire of the parties hereto to consummate the t*a;;ac:?ggg
contemplated hereby on an expedited basis, and accord*;cly S;?Te*
does not make, and nothing contzined herein shall be d;;%ed to—ge-
Ehrfprgsentation or warranty as to the accuracy or ccﬁnletcﬁasé

ereof. ) . o

1.6 Except for the liabilities under the Selected Contracts
assumed by Buyer as provided in Section 1.4 and Buyer’s ccligations
under Section 1.3, Buyer is not agreeing to, and shall not, assume
any other liability, cbligation, undertaking, expense or agreement
of Seller of any kind, whether absolute or contingent, known or
unknown, including, without limitation, any obligation <o Seller’s
employees, and the execution, delivery and perIormance cf =his
Agreement shall not render Buyer liable for anv such liabllizy,

emeant.

obligaticn, undertaking, expense oT agrsemer

ARTZICLZ =
surchase Prics, Clcsing =ms AFSZcizcnzl RZTESIENTS
.. Ths gurchass crics ZIcT === 2ssgzTs ("FUTIIESSs 3:;;5”

shail £z an amount egual 2 $3,250,C00C (WR1SH EZCuST smzll lnmsoisE
any zzounts deliversd TS Seilier pursuanT TS SecTLon 2.2 nezecs,
savaple at the Closing cy BuyeT IV wirs TTansIss C- 13:5?%3:ff;
availapie funds tTo Seller. The DPurchase pPrics Sfaﬁf == a?gus:fg
dollar-for=-collar 2s follows: (i) =nse amount c¢f the Coliect=®

1 ks credltec

iccounts not delivered to Buyer at Closing shall Sred-cs
against the purchase Price, (ii) any amognts prepaid by %gl-er J-En
3uver’s censent sphall increase +~he Purchase Prlce'by SMEP amfugh,
and (1ii) the amount paid by Seller for a %ocatlon fl;e at ¢ z
olympics to be held in Barcelona, Spailn shall increase the Purcnas

price by the amount so paid up to a naximum of $71,000.

The amount of the collected Accounts shall be estimated in
good faith by Buyer and Seller as of the closing Date (such amount

S
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?elng referred to herein as the "Closing Date Amount"). Within ¢

days after the Closing Date, Buyer and Seller shall endeg;gs és
dete;mlne the actual amount of the Collected Accounts as of tho
Closing Date (the "Final Amount"). In the event the Final A;o i
excegds the Closing Date Amount, Seller shall pay Buyer such é§c22

by wire transfer or check, at Buyer’s option: within three (3?
pusiness days after the determination of the Final Amount. 1In the
event the Closing Amount exceeds the Final Amount, Buyer shall pay
Sgllgr such excess by wire transfer or check, at Seller’s oogiBnA
within three (3) business days after the determination of the-‘ﬁ'—na4
Amount. In the event there shall be a disputs as tc the ;:naT
Amount, the final determination thereof shall be made by an
independent accounting firm mutually acceptable to Selle:7 ané
Buyer, whose determination shall be final and binding on SelT;* ané
Buyer. The cost and expenses of such accounting firm sggt‘ gn
borne equally by Buyer and Seller. Notwithstandinc‘anv€:<nc.h;lni:
to the contrary, 1f Seller and Buyer are unable'to‘aé;:e'&:—H—“
mutually acceptakle acccunting firm, such firm snall *cvse72
by the Bankruptcy Court. T o

2.2 Buyer has previously deposited with Pros!

T o=} Lauer Rose Goet:z
& Men@elschn ("Escroy Agent") the sum of $200,000 as & good faith
deposit (the "Deposit") to be disbursed by the Escrcw Agent to
Seller at the Closing. ”

5.3 The date of closing (the "Closing Date") for the
consummation of the transactions contemplated hereby shall be
effective as of 12:01 a.m., June 28, 1992. The closing for the
consummation of the transactions (the "Clesing") contemplated

herepby shall take place at 10:00 am at the office cI Edwaras
s Y

Angell, 750 Lexingtcn Avenue, New York, New York, cr as OTIeIVWlS
mutually agreed by the parties hereto.

2.4 Seller and Buyer

- oy ——

the pericrmance and fulllill ment TeIrTs 2 : She
Agreement applicable TC iz. TFrem ang 2IoeT SRS Tlssing JaTs. SEEn
reqguest c:Z +he Buyer, =<=n= Se;ls:_s;;f_. 2T ZuVET z 2.2 ::if,i;'
axpense, exXecutTs, acknowledcs and Ce8llVET Z-- zucn IUTTRED D3RS
assignamsencs, «ransiars, sSTCCX  EOWEeIs, convevaEntses,  FCVE ==
attcfnev ané assurances &s Ra&Y ze regulirsc ::‘:§nvay_a;: e=
o and Yest in Buyer andé proTect its rignT, Titis enc int 5= =
#na Asssts, &né a&s may e appro;;ia:e otherwiss T2 carzTy cf:-:ff
-ransactions ccntemplated bY thl;_Agra_men:x ;§f+1i}:g, Y::~:::
limitaticon, any documents to evidaen e_Bulgr s ;ighbs unc;;‘bg;
selected Contracts and Buyer’s determinéa icn nec to acc-p;y b

From and aiter +he Closing Date, upon

retain any of the Assets.

T1ar’
+ne regquest of +he Seller, at Sellerx : 52 th2
Buyer “<hall execute, acknowledge and dellYer .s%?h .igz'gig
instruments as may be required to prctecz.Seller ; réghA;n;;ogriaEe

i s ma pri
i + in the Excluded Assets, 2an a 2 iat
22§Z§3§se to carry out the transactions contemplatead py this
Agreement.

si
s sole cost and expenss, =~
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2.5 The Seller agrees that, effective as of the Closing Date,
it hereby constitutes and appoints the Buyer, its successors and
assigns, the true and lawful attorney of the Seller in the name of
the Buyer or in the name of the Seller, but for the benefit and at
the expense of the Buyer,. (i) to institute and prosecute all
proceedings which the Buyer may deem proper in order to collect,
assert or enfcrce any claim, right or title of any kind in or to
the Assets as provided for in this Agreement; (ii) to defend or
compromise any and all actions, suits or proceedings in respect c¢f
any of the Assets, and to do all such acts and things in relation
thereto as the Buyer shall deem advisable; and (iii) to take zl1l
action, 1including the execution of any necessary transfer
documents, which the Buyer, 1its successors or assigns, na
reasonably deem prcrer in order to provide Zor the 3uyer,
successors or assicns, the benefits to be provided to Bu
pursuant to this Agreement under any of the Assets. The Sel
acknowledges that the foregoing powers are coupled with an inter
and shall be irrevocable by the Seller.

1 g

2.6 Notwithstanding anything to the «contrary contained
herein, Buyer shall have nc rights whatsocever to any Excluded

Assets.
ARTICLE III

Representations and Warranties of Seller

(r

Seller hereby represents and warrants to 2uyer the

3.1 Seller is duly organized and validly existing under o2
laws of its jurisdiction of incorporatich, &nc 2235 -.-= cower anZ
sma order cf the RankzusTcy CIuIT ETT3Ce=-

authority, pursuant te th

ikt o ordar') nacesszar” I =2 o=}
nereto as Exhikit 2 (the ngals Crdar'), nscesSs y . ToE
e - i — - = e mmam ===
y ' 2 T onsummaTs She TIanSaCTICnE SITnRESEes-
igsets Lo Buyer anc To cC T o _ SemEeERLE=ST
h ) ) ledce =mas ~mwDZT2TE O S2ms I SEL.
hersbv Tq Seller‘s Kkncwledgs., <28 =CI=o- oI =acn
P —FS— - - -~ - ~— o N - - . ___‘_‘_____; —— = - - -:- -= -
¢ - : S d 3 3 -z acc o e e e e es ——— e
quhsicdiary ané its jurisdicTion S Laltez=eeome TUT = 2SI oo
- - -t ! - - . o - e 4 - - ==T=S So-T
- s el - - -~ T~ Cal T my = Kncv‘vLecgE' TgmoolT & = ) ==
= V‘“1Dl- b l RET=T0 s e weamw—— ST T N
— o i pe— - - T - . 3 PRy - c.—'."y:u m——=rT otolptabbgeut]
: = m mpvwdodremEta= GNETE S-S =TT
z 1list c¢i eacl JUIISC-% —izcn
lis z 7

ceicns,

; = ar2 n¢ cutstanding CFTl
1av/c knowWwledge, there ars IC C-2es e A
3.2 7o S?l'er's~f'oil ﬁb;c*ibe for or purchase Ircm any C:
warrants or other rights TO S seéu*‘t*as D emible into cT
i : dj_aries cr any ,“ —: o} e s nrond’—ng
whe Subs1 - br any plans, contracts or comnlbner? PEON) any
exchangeable for, oI &liy ° : 2ights o acquire, ( y

r the granting © | ' : 20y
ehe: ;anership interests 1in any 'gf -
convertible into -
hip interest 20

for the issuance of, oI

capital stock or oraer ship,

supsidiaries, o (lzgitz?ystock or other owners
any ¢

exchangeable for

any of the Subsidiaries.
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3.3 To the Seller’s knowledge, Seller owns the name "United
Press International, Inc.”

3.4 (a) There is no valid subsisting indebtedness of Seller
owed to Focothill Capital Corporation ("FCC").

(b) The..Assets—are—being...transferred from Seller +o
Buyer pursuant.to.an..order.of the._Bankruptcy Ccurt providing for,
among .other matters, that the Assets are béing transferred free and
clear of all Liens. T T

Rt P vy ke o e S

3.5 To Seller’s knowledge, set forth on Exhibit 3.5 hereto
is a true, complete and accurate list as of the Closing Date of the
Pre-Billed Receivables, by customer, indicating the amount killed

by Seller and the amount paid by the customer.

3.6 Exhibit 3.6 lists each of four pension and/or ratirement
vlans coverad by the Employee Retirement Income Security Act cf
1974, as amenced ("ERISA"), and maintained by Seller.

ARTICLE IV
Representations and Warranties of Buyer
Buyer hereby represents and warrants to Seller as follows:

4.1 Buyer is a corporation duly organized, validly existing
and in good standing under the 1laws of Delaware, with full

corporate power and authority to execute and deliver this Agreemen
and 211 documents and instruments requirec to be executed zan
delivered by it pursuant hereto (the "other Buyexr Documents'), &n

=maorosntS,

to carry out the transaction contemplated hersby and Ca8rat:

4.2 All reguisite corzeraca authcrizaticns ITr ThE SHECT
delivery, perfcrﬁance and satisfa:tic;.:;‘?ggff;::—fz;: ss=ers
and each of the Other Zuver Cccuments n?ifi:fft: == :;;: i
Closing will ke, culy czZtalnec. Thiz AgTesment o= =277 73
The O=her Buyer DCCUmEnTs Wi-- LZCo EI%::’I::_i““ oy el
iegal, wvaliéd and binding cbligaTicn = SRYES =niz=cs
agcccrdéance with ~heir rzspecTive TEIR=.

Y s =ma Buyar ©I TS

+.3. Neither the executicn anc QELLYEZE :y—:;fs~:é5;emnlatei
.cveeﬁant, nor +the consummatlon C: tne:_ﬂ;;iifzg.Ear:ific_%e g
TA:ebv (z) violates any provzszcn: of QJ:; I Tresult in
L toration or By-Laws, or (b) CGR;ll?:? ien or wils T8S L) or
;ncua-:-qre,.i al breach o any tern, cond.-_\.lonh or p..ro W.abse of time
Ay et - 7ill constitute (with due notice %ié-éraation or

constitutes or Wi
or both) & default.’under,
imposition of any t:.en,f cgs;er o onant
c i s ©
roperties or asse .
Eorﬁgage, deed of trust or other agreement

or will result 1in ! o
ge or . encumbrance upon any of ti
to the terms of, any

or instrument to which
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Buyer is a party or b i e
=S Ty y which or to which Buver cr =z =

ARTICLE V
Covenants
5.1 As soon as prac*;c
L g tical after the Closing Date
] . ; and in
zzeﬁﬁﬁglzgéz i;i;een days arﬁfr the Clesing Date, Sefle* sh=1; ???
. expense, change 1its corporate n ) =
: o e ame to a o
bearing no resemblance to "United Press International” or iUgire

and. (ii P
reaséniﬁlztnsggszéj ﬁ?st and expense take such other action as is
right, title and i { *? ass}St Buyer to have the full and exclusi;e
tha néme; éhd ﬂa*k;n e-gS? in and to, and exclusive use c¢f, zll cf
b aver  tn maris used in connectlon with the Business, provided,
,'u;at Seller is authorizasd to use the nane nw; o= e,
International, Inc." in connection with any and 211 e $2 Tress
ézcjﬁir ma’;ter;, directly related to the C&apic:e* ‘l—’ P;f e ci th
. y 3 1 : N = = b - e
cold its Azgztgegnieélef lnclfates to third parties that Seller has
United Peess InteES&n?SS to Buyer, Seller also may use the nane
. T L national, Inc." 1n connection with .
collection or liquidation of any Excluded Assets it whe

5.2 Seller shall promptl i
; - ptly use its best efforts t biai
release and discharge of any purport ) iy © obtaln a
Y rted secu ac+ -
any of the Assets. purp rity interest of FNN on

5.3 [Reserved]

5.4 Seller shall resolve, at Sellexr’s exr
outstanding disputes with Financial News Network, i
relating to the ownership of certain ecuipment which
leased to Seller and Seller claims is owned I S&ilsZ
tpisputed Eguipment”) so as geliver ) :

<0
rse anc clear <

Disputed Equipment ITse
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schedule a hearing be
rejecting uncer Section 365
Cantracts by no lat i
of such designation Ircm © Y,
cate thereafter. subject to the 1l '
any executory contract or unexpired lease not ideptifled to Se.
by Buyer to be an Excluded Contract as o§ a pgrtlcular date st
not preclude Buyer from subseguently designating such contract or
lease as an Excluded Contract and any such failure by Buyer to
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designate such a contract or lease as an Excluded Contract shall
not be deemed an election by Buyer to designate such contract ;;
lease as a Selected Contract or affect Buyer’s rights or
obligations under Section 1.3 hereof. Seller shall give Buyer at
least 20 days written notice of the Confirmation Hearing Date, if
any. In.the event Buyer has not designated any executory contéact
or unexpired lease as a Selected Contract by the Final Selected
Contract Date, it shall be deemed that Buyer has not elected to
have such contract or lease assigned to Buyer and Seller then shall
have the right to reject any then remaining executory contracts and
unexpired leases.

5.6 From and after the Closing Date, Buyer will indemniZy
defend, and hold Seller and its officers, directors and controlliié
persons harmless against any and all liabilities, damages, losses,
claims, costs and expenses (including attorneys’ fees)'arisinc oué
of or resulting from (a) Buyer’s fallure to pay cr satisfy or cause
to be paid or satisfied any of the obligations it explicitl;
assumed under the Selected Contracts in accordance with Secticn 1.
hereof; or (b) nonperformance by Buyer of any obligaticns t: ke
performed on the part of Buyer under this Agreement._

5.7 (A) Notwithstanding anything to the contrary cecntained
herein, Seller shall retain ownership of and all right: title and
interest in and to, all the Seller’s accounts receivable arising
prior to the Closing Date other than the Pre-Billed Receivakbles
("Seller’s Receivables"). For purposes of this Agreement, Seller’s
accounts receivable shall mean all accounts receivable of Seller
existing at the close of business cn the dav immediately precsding

the Closing Date other than Pre-Billed Receivables. Euyer hersov
agrees to cooperate in the transfer of the records cI the Seller’s
accounts receivable from the corporate cffices cI Selisr =z such
location as designated by Seller and not =z imzerfsrs With In=

Seller’s efforts to collect such acccuants

(8) In ths gvenc Buve
cf Sellexr’s agccount -acs=lvazls
. N - - - - — - -
invoices, dates c¢I =8rVitE ----
=} - = o - Vd 3 - - -
~he account deblier’s 1nTEL-, =

In ths

Seller zil such prccesds.
an acccunt of any account T
2uver ané Seller, and such
pavment is on account of an ace
generateé by Buyer, Buyer shall
receipt shereof and the parties shall

“he imvoice(s) covered by such payment. LA =0 -
payor the in (=) hall be divided on a prc-raté

ermination is made, the proceeds S K
hasis . k I the total outstanding amcunt

pasis based upecn the proportion of . u
owed by such payor to each of Seller and Buyer. any disputes

» * L) &1 - L)
arising under the provisions of thls.paragraph shal;_bg set__f? by
binding arbitration in accordance with the rules of the American

Arbitration Association then in effect.

(D
s
'
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(C) Buyer agrees that until December 31, 1992 Seller
may, in connection with the collection of Seller’s acccunts
receivable, utilize the services of Buyer’s accounting personnel,
and other employees as Buyer may agree, for the purposes of
obtaining information related to the collecticn of Seller’s
accounts receivable provided such assistance to Seller does not
interfere with the performance of the duties of such personnel and
is limited to a reasonable amount of time per month.

ARTICLE VI
Miscellaneous

6.1 Seller and Buyer represent and warrant each to the othe
that it has not taken any action on account of which a2 clain b
any person could arise from any brokerage fee or commission wit
respect to the negotiation, execution or performance of <hi
Agreement, and each of Seller and Buyer agrees to indemnify, defend
and hold harmless the other party from and against any c‘a;ms in

connection therewith.

6.2 All notices and other communications required or
permitted to be given under or by reason of this Agreement shall
be in writing and shall be deemed to have been properly given when
delivered in person to the person to whom the notice is directed
or five days after deposited in the United States mail, certified
mail return receipt regquested (addressee only), FlrSu‘ClaSS

postage prepaid (with a postmark no later than the day specified

- -~

for such notice), to the parties addressed (cr <Tc such ctIner
address or attention as the party to be ¢iven such notics zay
in the =Tanner nsrsin

designate by notice to the other party in Tas zanner asre--
prescribed) as follows:

~ £ d= e
2. Tf to Seller:

Imi=ad Drzss InTSrnzTiInEIo. 0T

- b e N - -

- = et

1400 I StTssT

w R R leaulobel -~ -~ —acr\:

Was;-_..u - an - b e s -

with ccoies

1585 Broadway
New Yerk, NY 10038 . _
Attn: Remy J. Ferrarlc, T

Keck, Mahin & Cate
77 West Wacker Drive

49th Fleoor |
Chicago, Illinols
Attn: Dennis 0‘Dea, Esq.
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B. If to Buyer:

Worldwide News, Inc.
c/o0 Middle East Broadcasting Centre Ltd.
10 Heathmans Road
London SW6 4TJ
England .
Attn: Robert Kennedy,
Deputy Chief Executive Officer

with a copy to:

Edwards & Angell

2700 Hospital Trust Tower
Providence, RI 02903

Attn: David X. Durffell, Esg.

and

Edwards & Angell

750 Lexingten Avenue

New York, New York 10022
Attn: Sandraz A. Riemer, Esgq.

6.3 This Agreement may not be assigned by any pariy withcut
the prior written consent of the other; provided, however, that
Buyer may assign this Agreement without such prior written cecnseant
to an "affiliate" thereof but such assignment shall nct relezase

Buyer of its obligations hereunder.

6.4 The terms, conditions and other provisions oI Agreemsnc
shall be governed and construed according to the laws the Stats cZ
New York without giving effect to the conflict cI laws therscI.
A1l remedies at law, in equity, by statute cr ctierwiss sna-. =S

wrrantly Therswlith

cunulative and may be enfcorcad concurr
to time and the electicn ¢I any cone o~

e e
£ a3 D etmam  mom ymyeys & e Ay Atem T 3= =Tl
Tffa...“ve— CL wa2 TrigiLo o ~rrsSuae cunleYy avaelilzls T=ELelo
P =

sSnigll TITT ColiZclcw-=

= -= 4 «rs o~ mAaYans ‘= mal
5,5 I anv Trevislon nerscl 1s Ls-

1A qemS - — - Secmmsman I merm aFT o .

ceanle under zressEntT CI IUTUIS la&WS SI-SC--

cr unenicr T ZuTurs <
#erm hereos, such provision shal% re :q%;y savera
shall be construed and enforced as i Such il
unenforceable provisicn nhad never
remaining provisions hersof shall
ané shall not be affected b
provision or by its severance £
this Agreement may not be amended, I
written agreement signed by the parties.

1]

comprised a pazT hersci; and <ase
remain in full Fforce and effecT
3 1 . <= -1
v the illegal, lnval‘c_or unen_frceaz-i
rom this Agreement. The terms OZI
modified or waived except 3V
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6.6 In this Agreement the singular shall include the rlural,
the plural the singular and the use of any gender shall lnclude
all genders.

6.7 This Agreement is for the sole benefit of Buver and
Seller and their respective successors and permitted assigns, and
no other person or entity shall be entitled to rely upon or receive

any benefit from this Agreement.

6.8 The representations and warranties set forth in the 1
two sentences of Secticn 3.1 and in Sections 3.2, 3.5 and 3 sh
terminate as of the Closing Date.

a
a

ot

s
1

N WITNESS WHEREOF, the parties hereto have made and deTivered
——a

this lgreement as of the day and year first above writtan

SELLER:

UNITED PRESS INTEQNATTONAL, INC.

By: \\\\H

Its: x&* (= o ¢ LEh

BUYER:

WORLDWIDE NEWS, INC.

By: 2

~ A
Its: Oy"wN\-*-"""
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Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit

Exhibit

Exhibit

Exhibit

RECORDED: 02/13/2001

INDEX OF EXHIZITS

A - Order of Bankruptcy Court

1.1(a)
1.1(b)
1.1(c)
1.1(qd)
1.1(f)
1.1(k)

1.2 -

In

su

Pr

ER

Licenses

Tangible Peréonal Property

Intangible Property

Contracts, Leases and Agreements

Real Property

Account Debtors Relating to June Receivables
surance

bsidiaries; Jurisdicticn of Qualificaticns;
Places of Business

e~Billed Receivables

ISA Plans
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