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U.S. DEFARTMENT OF COMMERCE
U.S. Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereaf.

1. Name of conveying party(ies): 3,2% 2. Name and address of receiving party(jes)
GlobeCast North AmericaY Name:_ Beers Enterpriges,
Incorporated intenal Lhcorporated
Address: P. O. OX 1141
G Individual(s) {3 Association
29 F 1
QY General Partnership (X Limited Partnership Str;i;g?{:;sile arn Valley Road
X2 Corporation-State (Delaware) é)itv: state:_MA zp 02655
Q Other Q Individual(s) citizenship
. [} Association
Additional name(s) of conveying party(ies) attached? QYGSM No Q General Partnership
I
3. Nature of conveyance: [ Limited Partnership

Q Assignment G Merger & comporation-State_ Del aware

Lk Security Agreement (3 Change of Name (Q Oter

& ommerPurchase & Sale Agreement It 8ssignee is nol domiciled in the United Slates, a domeslic
> representative designation is atlached: Gl ves X No

Additional name(s) & address( es) attached? Q Yo

. . Q Designalions musl be a separale document fram assi nt)
Execution Date__ September 30, 2002 ( 4 T8 v

4. Application number(s) or registration number(s):

A Trademark Application Na.(s) B. Trademark Registration No.(s) L '

StreetAddress: 29 Farm Valley Road

1698503 ::
Additional number(s) attached [} Yes No — — ”k
5. Name and address of party to whom correspondence 6. Total number of applications and S*
concerning document should be mailed: registrations involved: ......................... 5T =
Name: Beers Enterprises, Incorporated
40,00
ternal Address: P 0. Box 1141 7. Total fee (37 CFR3.41)............ . s_ 40,00

Osterville, MA 02655 {3 Enclosed
[} Authorized to be charged to deposit account

8. Deposit account number:

ciyOsterville suate: MA Zip_ 02655 | (Attach duplicate copy of this page f paying by deposit account)

DO NOT USE THIS SPACE

00/20/2003 |
01 FLi8S21

9. Statement and signature.
To the best of my knowledge and beliel, the foregoing inforration is true and correct and any atlached copy is a lrue

David Sprechhmann

copy of the onginal document.
nn( >l— /-24-03
Name of Person Signing \ W S‘ignature‘ [:' Date

Total aumber of pagss inciuding cover shest, attachmants, and document:

mm Maifdocuments to be racorded with required cover sheet Information to:

- Commissioner of Patent & Trademarks, Box Assignments
“-“ w Washinglon, 0.C. 20231
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PURCHASE AND SALE AGREEMENT

AGREEMENT made this 207" day of September, 2002 by and betwesn
GiobaCast North America Incorporated (hereinafter “GlobeCast” or “Seller”) and Bears
Enterprises, inc. (hersinalter “Bears” or “Buyer”).

WHEREAS, GlobeCast wishes to sell, and Beers’ wishes to buy, GlobeCast's
contractual righis and fifty (50%) percent interest In “The Switch” thereinafter “TS™ as
defined in that cerlain Joint Servica {(“The Switch™) Agreement Between Beers
Entarprises. inc. and IDB Communication Group, inc. dated January 25, 1991,
{horeinafter “Joint Service Agreement™).

NOW THEREFORE, GlobeCast and Beers agree as follows:
1. GlobeCast agrees 1o seli and Beears agrees to buw:

~a. All of GiobeCast’'s assets, rights and interests in TS under the above-
raieroncad Joint Sarvice Agreament or othorwise.

b. Al furmniture and equipment owned by GlobeCast on the premises
located at 60 Hudson Street, New York, New York, currently occupied by the TS
facilities, except for any such fumiture and/or egquipment o be itemized by GlobeCast
on the iist ic be attached hereio as being specifically excluded from the sale.

2. Beers shail pay o GlobeCast and GlobeCast shall accept as the purchase
orice for aif assets, righis and interests and ail other propseriy being purchased and for
the other undertakings agread to by GiobaCast herein the sum of TWO MILLION AND
007100 {(82,000,000.00) DOLLARS at cliosing.

w!l

e

3. This sale shall be closed on {¥cember 70 . 2002 ar on such other
gate mutually agresd upon by the Buyer and Sellar after all of the conditions set forth
herein have been satisfied or, atl the Buver's option, waived.

™

4. GiobeCast shall use its bost afforts o put all switch customers under contract
at standard rate card to the end that a minimum of eighty-five (85%) percent of TS's
current customers shall be under contract by closing.

5. No iater than tweniy (20) days prior 1o closing, the parties shail agres upon a
fist of receivables due and the amounis. The parties will oxerciae thair bost offorts (0
coliect the full amounts of all receivatles by the closing date,

TRADEMARK
REEL: 002679 FRAME: 0073



&. Beforg the closing, the parties shall work together to reach a resale
agreement that will allow GiobeCast to sell TS services for compensation after the
ciosing.

7. No fater than ths closing, GlobeCast shall disconnect and remove all non-
paying cross-connects. GlobeCast shall provide a list of all such cross-connects te
Bears as part of the due diligence review provided for below.

8. By or at the closing,

a. GlobeCast shall axecute a bill of sale andfor such other forme as may
be necassary 1o assigh, transfer and convay to Beers its rights and interests in the TS
trademark and ail current T3 contracts in GlobeCast's possession {ingiuding the righis
to receivabies under those contracts), as well as all of its contractual rights under the
Joint Service Agreement and all marketing, sales forecasts, accounting and banking
materials and documentation related to TS.

b. GiobeCast and Bears shall finalize the fist of uncollected 75
receivables and the amounts duc. For a period of sixty (60) days after the closing fifty
(50} percent of any amounts coliacted or received by Beers from such list shall be paid
to GlobeCast. Any amounts from such list received or collectad by Beers more than
sixty (B0) days sfter the ciosing shall be retained in full by Beers.

c. GicbeCast shali execute any documenis necessary to transfer the TS
bank lock-box in Atlania, Georgia to Baers.

d. GicbeCast agrees that it will not compete with Beers (o the exient that
i will not provide an open-aceess (i.e., an access open 1o anyona who is willing to pay
a fee io become a member) remots customer controlied switching hub in the New York
metropolitan area for a period of twalve (12) vears from the date of closing.

e. Upon compigtion of the closing, the above-referanced Joint Services
Agreement shall be terminated pursuant to paragraph Viil. 8. of the Agréement.

. All of GlobeCast's payabies relating to TS shall be paid in full
8. Afier the closing,
a GlobeCast shall have the right 1o the exclusive use of tweniy-nine (23)
ports of TS for 2 period of sixty {60) months from the closing date. Prior to the closing,

GiobeCast will provide Boers with a iist of the twenty-nine ports it wishes o use from
among those it is currently using.
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' t. GlcbeCast shall use its best efforts to keep its iease for the premises
located at 60 Hudson Streel, New York, New York currently occupied by the TS
faciliies in full force and effect for the remainder (until November 2005) of the present
term so that Beers may occupy those premises until the lease expires. Beers shall pay
GlobeCast on a monthly basis the rant provided for in said lease until the expiration or
earlier termination of the present term of said lease.

c. Giobelast will not interfera with Beers's efforts to hire, in order o
provide continuity in the TS operation, GlobeCast employees now working at TS,

10, Gioba{ast hereby warrants and reprasents (and agroas 1o warrant and
represent as of the ciosing date)} to Beers that:

a. To the best of GlobeCast's knowiedge, there is no pending or
threatened litigation in any way related to GiobaCast's rights, interests or obligations
with respect to TS5,

b. GiobeCast has full power and authority to snier into and consummate
the wransaction outlined in this agreement without the consent, approval or
aythorization of any parent corporation or other related entity.

c. Al assets, rights and interests ic be assigned, transferred and
convaeyed ic Beers will be assigned, transferrsd and conveyed frag and cloar of ali
liens and encumbrances.

11. The Buyer's obligations hereunder are contingent uporn:

a. Beers's obtaining financing of not less than $2,000,000.00 on tarms
and conditions satisfactory tc Beers within ningty (99) days after the exacution of this
agreement by both parties. Beers agrees io seek such financing in good faith.

b. Eighty-five (85%) percent of the current customars of TS being under
contract at standard rate card prior to the ciosing.

¢. Compilation of such due diligence reviews (inciuding, but not limited to
those matiers listed on Exhibit A attached hereto) as Beers may deem necessary o
Beers's sole satisfaction by no later than fifteen {15} days before ciosing. GilobeCast
agrees 1o cooperale by providing any information Beers may reasonably request that
is reasonabiv related fo the transaction contempilated by this agreemeant.
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GiobeCast N{%ﬂh Amaerica, incorporataed, Seller

David Sp iarn
SO0, OFD and Exacutive Vice-President

By:

A '__):.‘". AT T il e - [yt =g e Ll
1534 SATA | E e i

Baegrs Entarprises, inc., Buyer

J—FfF___'_'L: i )
> ™ -

= = ._‘3»’ . e ‘\i_.:?i

Scott S. Beers, President
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ASSIGNMENT OF SERVICE MARK

WHEREAS, GlobeCast North America, Incorporated (hereinafter “the
Assignor”), a corporation incorporated under the laws of Delaware with a principal
place of business located at 7291 NW 74th Street, Miami, Florida, is the Registration
Owner of the Service Mark The Switch and design, and

WHEREAS, the Assignor wishes to assign the mark and its registration thereof
to the Assignee identified below, in connection with the good will of the business
connected with the use of and symbolized by the mark.

NOW, THEREFORE, the Assignor for good and valuable consideration paid,
hereby assigns, transfers and conveys the mark (“The Switch” and its design) and its
registration and associated good will to Beers Enterprises, Incorporated (the
Assignee), a corporation organized under the laws of Delaware, with its corporate
office located at 29 Farm Valley Road, P.O. Box 1141, Osterville, Massachusetts 02655
and a principal place of business located at 60 Hudson Street, New York, New York.

WL
Executed as a sealed instrument this z;l“l” - day of January, 2003.

GlobeCastMNorth America, Incorporated

By: i ( ‘

David*3prechman, COO, CEO
and Executive Vice President

TRADEMARK
REEL: 002679 FRAME: 0077



JOE W. RUSSELL, JR.
ATTORNEY AT LAW
156 LOCUST STREET
P.O. BOX 721
FALMOUTH, MASSACHUSETTS 0254l

TELEPHONE (508) 548-8200 FACSIMILE (508) 457-Q050

January 28, 2003

Commissioner of Patent & Trademarks
Box Assignments
Washington, DC 20231

RE: Assignment of Service Mark: “The Switch”
Registration No. 1698503

Dear Sir/Madam:
Please find enclosed Form PTO-1594, together with pertinent attachments, for
the assignment of the above-referenced Service Mark. Also enclosed is a check for

the filing fee of $40.00.

ihcerely,

JWRksb Joe W. Russell, Jr.

Enclosures \/

cc:  Beers Enterprises, Incorporated
P.O. Box 1141
Osterville, MA 02655
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