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against, or receivables from any person substantially all of the property or business of which is
located outside the United States.

3.18  All Sales Final. Except as described in Schedule 3.18 hereto, within the twelve
(12) month period immediately preceding the Closing Date, all sales made by Seller have been
final and unconditional sales with no right of return or refund whatsoever, other than as a result
of defective or nonconforming goods or services and, during such period, all such sales have
been priced in a manner consistent with past practice of Seller during the twelve (12) month
period ended December 31, 2002 and were otherwise made on normal payment and other terms
of sale, without any obligation of Seller to rebate or refund any portion of the sales price or issue
any credit with respect thereto.

3.19 Licenses and Permits. Schedule 3.19 hereto correctly describes each
governmental license and permit material to the conduct of the Business and the use of Seller's
assets and property, held by or required to be issued to Seller, together with the name of the
government agency or entity issuing such license or permit. Such licenses and permits are valid
and in full force and effect, will remain in full force and effect immediately after the Closing
Date and, except as set forth in Schedule 3.19 hereto, none of such licenses or permits will be
terminated or become terminable as a result of the transactions contemplated hereby. No
violation exists with respect to any such license or permit and no proceeding is pending or, to the
knowledge of Seller, threatened, to revoke or limit any such license or permit.

3.20 Labor Relations. Seller is not a party to or bound by any collective bargaining
agreement. Seller has not experienced any attempt of its employees to organize into a labor
union, association or similar organization. Except as set forth on Schedule 3.20, no allegation,
charge or complaint of age, disability, sex, religious or race discrimination or similar charge has
been made or threatened to be made by or on behalf of any employee against Seller and, to
Seller's or either Shareholder's knowledge, there is no reasonable basis upon which any such
allegation, charge or complaint could be made. Schedule 3.20 contains a complete and accurate
list of the names, titles, annual compensation, commission structure, all bonus and similar
payments made or that will be made with respect to such individual for the current fiscal year for
all directors, officers and employees of Seller.

3.21 Insurance. Schedule 3.21 hereto lists each insurance policy (including policies
providing casualty and liability coverage) currently maintained by Seller which relates to any of
its assets, properties, operations, and pending claims. A copy of each such insurance policy has
previously been provided to Purchaser. With respect to each such insurance policy: (i) the policy
is legal, valid, binding and in full force and effect, enforceable in accordance with its terms, and
(ii) Seller is not in breach or default thereunder, including any default with respect to the
payment of premiums and the giving of notices. Schedule 3.21 hereto sets forth all written
recommendations given to Seller by any carrier of their insurance since January 1, 1997. Except
as set forth in Schedule 3.21, all such recommendations have been appropriate and sat1sﬁed in
the reasonable judgment of Seller S management. :

-

3.22  Guarantees. Except as disclosed in Schedule 3.22 hereto, Seller is not a
guarantor or indemnitor or otherwise liable for or in respect of any indebtedness of any person or
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entity except as an endorser of checks received by it and deposited in the ordinary course of
business.

3.23 No Restrictions: Authorization: Binding Effect. Seller is not subject to any
restriction, agreement, law, rule, regulation, ordinance, ¢ode, writ, injunction, award, judgment
or decree which would prohibit or be violated by the execution and delivéry of this Agreement or
the consummation of the transactions contemplated hereby, or which would result in the
acceleration of any indebtedness of Seller. Seller has all necessary power and authority and has
taken or will have taken prior to the Closing, as applicable, all action necessary to execute and
deliver this Agreement and the instruments, documents and agreements to be executed and
delivered pursuant hereto by Seller, to consummate the transactions contemplated by this
Agreement and to perform its obligations under this Agreement and the instruments, documents
and agreements to be executed and delivered pursuant hereto. This Agreement and each of the
instruments, documents and agreements to be executed and delivered pursuant hereto has been
duly executed and delivered by Seller and constitutes a legal, valid and binding obligation of
Seller enforceable against Seller in accordance with its terms, except as enforcement may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or
similar laws of general applicability relating to or limiting creditors' rights generally and subject
to the availability of equitable remedies.

3.24 Transactions with Certain Persons. Except as set forth on Schedule 3.24
hereto, no Shareholder, manager, officer or director of the Seller, nor any member of any such
person's family, nor any corporation, partnership, trust or other entity in which any such person
has a substantial interest as a member, manager, shareholder, officer, director, trustee or partner
(each, an "Affiliate"), owns any assets used in or relating to the Business or is presently a party
to any material transaction with Seller relating to the Business (including, but not limited to, any
contract, agreement or other arrangement (a) providing for the fumishing of services by,
(b) providing for the rental of real or personal property from, or (c) otherwise requiring payments
to (other than for services as employees, officers or directors of Seller) such Affiliate).

3.25 Government Contracts. Except as disclosed on Schedule 3.25 hereto, within the
twenty-four (24) month period preceding the Closing Date, Seller has not entered into any
contracts or other agreements for the sale of products or services with the United States
government or any instrumentality thereof, or any state or local government or instrumentality
thereof, or any other foreign government or instrumentality thereof.

326 Brokers and Finders. Seller has not engaged or authorized any broker,
investment banker or third party to act on behalf of Seller, either directly or indirectly, as a
broker, finder or advisor in connection with the transaction contemplated hereby.

3.27 Software. Seller owns or is licensed to use all computer software (including data
bases and related documentation) ("Software") which is material to the conduct of the Business.
Except for non-customized software readily available from multiple sources, the Séller is not
subject to any commitment to pay royalties or other fees for the use of the Software. To the
knowledge of Seller and either Shareholder, no person or entity is materially interfering with or
infringing upon, and no person or entity has misappropriated any of the software owned by the
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Seller ("Owned Software"). To the knowledge of Seller and either Shareholder, none of the
Owned Software infringes upon, is a misappropriation of or otherwise conflicts with any patent,
copyright, trade secret or other proprietary right of any third party. Except as disclosed in
Schedule 3.27 hereto, Seller has not disclosed to any other person or entity any information
relating to any of the Software (whether in flow chart, documentation, program listing, or source
code form) used in or necessary for the conduct of the Business or any portion thereof.

3.28 Business Records. No material records of accounts or other business records of
Seller have been destroyed within the last five (5) years, other than in the ordinary course of
business consistent with past practice, and there exists no such records other than those records
delivered by Seller to Purchaser at the Closing on the Closing Date.

3.29 Information Supplied. Neither the representations and warranties set forth in
this Article 3, nor the information in any certificate delivered by or on behalf of Seller or either
Shareholder to Purchaser hereunder, nor the information in any other writing prepared by Seller
or either Shareholder for delivery to Purchaser in connection with the transactions contemplated
by this Agreement, contains any untrue statement of a material fact, or omits to state a material
fact necessary to make the statements therein not misleading in light of the circumstances in
which made.

330 Other Transactions. That certain Capital Contribution/Stock? Exchange
Agreement dated September 8, 2002, by and among Seller, The Marlin Group, LLC and
Contessa Monticino, LLC has been terminated by the conduct of the parties and is null and void.
The Marlin Group, LLC and Contessa Monticino, LLC have no rights to or interest in any of the
Acquired Assets.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller on the date hereof and on of the
Closing Date as follows:

4.1 Organization, Standing and Corporate Authoritv. Purchaser is a corporation
duly organized, validly existing and in good standing under the laws of the State of Delaware
and has full corporate power and authority to enter into and perform this Agreement and
consummate the transactions contemplated hereby. Purchaser has all necessary power and
authority and has taken or will have taken prior to the Closing, as applicable, all action necessary
to execute and deliver this Agreement and the instruments, documents and agreements to be
executed and delivered pursuant hereto by Purchaser, to consummate the transactions
contemplated by this Agreement and to perform its obligations under this Agreement and the
instruments, documents and agreements to be executed and delivered hereto.

4.2 Brokers and Finders. Purchaser has not engaged or authorized any broker,
Investment banker or third party to act on behalf of Purchaser, either directly or indirectly, as a
broker, finder or advisor in connection with the transactions contemplated hereby.

AL~ 13
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4.3 Binding FEffect: Governmental Consents. This Agreement and each of the
instruments, documents and agreements to be delivered pursuant hereto has been duly executed
and delivered by Purchaser and constitutes the legal, valid and binding obligation of Purchaser,
enforceable against Purchaser in accordance with its terms, except as such enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or
other similar laws of general applicability relating to or affecting the enforcement of creditors*
rights and by the effect of general principles of equity (regardless of whether enforceability is
considered in a proceeding in equity or at law). No filing or registration with, or authorization,
consent or approval of, any governmental entity is required by or with respect to Purchaser in
connection with the execution and delivery of this Agreement by Purchaser, or is necessary for
the consummation of any of the transactions contemplated by this Agreement, except as set forth
herein.

44  No Restrictions Upon Purchaser. Purchaser is not subject to any restriction,
agreement, law, judgment or decree which would prohibit or be violated by the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby.

ARTICLE 5
COVENANTS OF SELLER AND THE SHAREHOLDERS

Seller and each Shareholder with respect to such Shareholder, hereby covenant and agree
with Purchaser as follows: -

5.1  Confidentiality. From and after the Closing, without the prior written consent of
Purchaser, Seller shall not, directly or indirectly, use any of the Confidential Information (as
defined below) of Seller for Seller's own purposes or for the benefit of any other person, firm,
corporation, partnership or other entity, or disclose any Confidential Information of the Seller to
any person, firm, corporation, partnership or other entity unless (a) subject to the provisions of
this Section 5.1, Seller is compelled to disclose any such Confidential Information by judicial or
administrative process or, in the opinion of such Seller's counsel, by other requirements of law,
(b) such Confidential Information is available to the public through no fault of Seller, or (¢) such
Confidential Information becomes available to Seller from a third party who is under no
confidential or fiduciary obligation to either Purchaser or the Seller with respect to such
Confidential Information. As used herein, the term "Confidential Information” respecting the
Seller shall mean (1) all trade secrets, as defined under applicable statute or common law, and
(ii) other confidential information of or about the Seller, including, without limitation, any such
information regarding the business of the Company, its marketing methods, methods of
operation, financial data, prospects, sources of supply and customers. In the event that Seller
receives a request to disclose all or any part of the information contained in the Confidential
Information under the terms of a valid and effective subpoena or order issued by a court of
competent jurisdiction, Seller shall (i) immediately notify Purchaser of the existence, terms and
circumstances surrounding such a request, (ii) consult with Purchaser on the advisability of
taking legally available steps to resist or narrow such request, and (iii) if disclosure of such
information is required, exercise Seller's reasonable best efforts to obtain an order or other
reliable assurance that confidential treatment will be accorded to such portion of the disclosed
information which Purchaser so designates.
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5.2 Consents of Third Parties. Prior to the Closing on the Closing Date, Seller, at
its expense, shall obtain or cause to be obtained all consents and other approvals of all lessors,
lenders, governmental authorities and other third parties which are required to be obtajned by
Seller as a result of the transactions contemplated by this Agreement, which consents and
approvals, as they relate to Purchaser, shall continue each applicable lease, loan or other
arrangement related to Seller on substantially identical terms (i.e., terms which are no less
favorable) as exist on the date hereof.

53  Trade Names. From and after the Closing Date, neither Seller nor either
Shareholder, nor any affiliate of Seller or either Shareholder, shall have any rights to or interest
in the name "NeuTelligent, Inc." or any variations thereof, or any other trade names under which
Seller offers its services or conducts its business, or any logos previously or currently used by
Seller in the conduct of its business (collectively the "Name"), and neither Seller nor either
Shareholder, nor any affiliate of Seller or either Shareholder, shall use the Name for any purpose
whatsoever. Seller shall, at the Closing on the Closing Date, take such corporate action as is
required to amend its Certificate of Incorporation to delete any reference to the Name, and Seller
agrees to deliver to Purchaser at the Closing all such forms and documents, duly executed by the
appropriate officers and directors of Seller, necessary to effect such amendment in each
jurisdiction where Seller is qualified to do business as a foreign corporation. All costs of filing
or recording all such documents shall be borne by Seller.

5.4 Scller's Restrictive Covenant. At the Closing on the Closing Date, Seller shall
execute and deliver to Purchaser a restrictive covenant agreement in the form of Schedule 5.4
attached hereto ("Seller's Restrictive Covenant").

5.5 Shareholder’s Restrictive Covenant. At the Closing on the Closing Date, each
Shareholder shall execute and deliver to Purchaser a restrictive covenant agreement in the form
of Exhibit 5.5 attached hereto ("Sharcholder's Restrictive Covenant").

5.6 Excluded Liabilities. Anything herein to the contrary notwithstanding, Seller,
prior to and after the Closing Date, shall be solely responsible for the payment and performance,
when due, of any liability or obligation (a) for claims relating to services which were rendered on
or before the Closing Date, breach of contract claims, violation of law claims, comprehensive
and general liability claims, auto or other vehicle physical damage claims, medical claims or
other claims or causes of action which relate to the period on or prior to the Closing Date to the
extent any losses, costs, liabilities or damages resulting therefrom or in connection therewith
exceed the proceeds of any policy of insurance maintained by Seller at the Closing Date with
respect to such risk or loss (or any comparable policy substituted therefor); (b) for any debt,
obligation or liability of Seller with respect to the Business incurred or arising prior to the
Closing Date and which is not an Assumed Liability; (c) for any liability or obligation of Seller,
whenever arising, with respect to, arising from or in connection with any claim for additional
federal, state, local or foreign taxes of any kind, nature or description, including any claimed
penaliies or interest relating to any period prior to the Closing Date to the extent nét included
within the Assumed Liabilities hereunder. -
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5.7 Bandwidth. Seller agrees to provide bandwith to Purchaser, at Seller’s sole
expense, through its affiliate, Neucom, Inc., through July 31, 2003. Thereafter, Seller and the
Shareholders will, at Purchaser's request, cause Neucom, Inc. to provide bandwidth to Purchaser
and to charge Purchaser a fee not to exceed Neucom, Inc’s cost for such bandwidth.

5.8  Assumption Agreement. At the Closing on the Closing Date, Seller shall
execute and deliver to Purchaser the Assumption Agreement referred to in Section 1.4 hereof.

ARTICLE 6
COVENANTS OF PURCHASER

Purchaser hereby covenants and agrees with Seller and the Shareholders as follows:

6.1 Seller's Restrictive Covenant. At the Closing on the Closing Date, Purchaser
shall execute and deliver the Seller's Restrictive Covenant to Seller.

6.2 Shareholder's Restrictive Covenant. At the Closing on the Closing Date,
Purchaser shall execute and deliver the Shareholder's Restrictive Covenant to each Shareholder.

6.3 Assumption Agreement. At the Closing on the Closing Date, Purchaser shall
execute and deliver the Bill of Sale, Assignment of Acquired Assets and Contracts and
Assumption Agreement to Seller.

ARTICLE 7
OTHER CLOSING DELIVERIES

The obligations of Purchaser hereunder to proceed with the Closing are subject to the
satisfaction on or before the Closing Date of each of the following conditions, unless otherwise
waived, in writing, by Purchaser:

7.1 Seller's Closing Documents. In addition to any other documents required to be
delivered by Seller at Closing, Seller and the Shareholders shall have delivered to Purchaser the
following closing documents as of the Closing Date:

(a) Executed Bill of Sale, Assignment of Acquired Assets and Contracts and
Assumption Agreement in the form attached as Exhibit 7.1(A) conveying good and
marketable title to all Acquired Assets;

(b) A certified copy of the resolutions duly adopted by the directors and the
Shareholders authorizing the execution of this Aoreement and the consummation of the
transactions contemplated hereby;

(©) Certificates of Good Standing of Seller, dated within fifteen (15) days of
the Closing Date, for the State of Florida and any other state within which Seller is
qualified to do business as a foreign limited liability company; -
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(d) Current Uniform Commercial Code search results, with respect to Seller,
for each state and county in which Seller maintains tangible personal property or is
qualified to do business; :

(e) current judgment and tax lien search results with respect to Seller, for each
state in which Seller maintains tangible personal property or is qualified to do business;
and

$3) Such other documents as are reasonably required by Purchaser in order to
consummate the transaction contemplated herein.

7.2 Purchaser's Closing Documents. Purchaser shall have delivered the following
closing documents as of the Closing Date:

(a) A certified copy of the resolutions duly adopted by the directors of
Purchaser, authorizing the execution of this Agreement and the consummation of the
transactions contemplated hereby.

7.3 Consents. Seller shall have delivered to Purchaser all consents to the transaction
contemplated hereby as are necessary or obtainable from any governmental agency or other
person (including any lessor, customer, supplier or lender), and any executed assignments of any
govermmental license or permit, if transferable, necessary to transfer the authority to operate
pursuant to such licenses and permits.

ARTICLE §
INDEMNIFICATION AND SURVIVAL

8.1 Indemnification of Purchaser. Seller and each of the Shareholders, jointly and
severally, agree to indemnify, defend, and hold Purchaser, its affiliates and each of their
respective directors, officers, shareholders, agents, employees, successors and assigns harmless
from and against any and all costs, expenses, losses, direct or indirect damages, fines, penalties
or liabilities (including, without limitation, interest which may be imposed by a court in
connection therewith), income taxes with respect to any indemnification payments hereunder,
court costs, litigation expenses, reasonable attorneys' and paralegals' fees and accounting fees
(collectively "Damages") suffered, sustained or incurred by Purchaser or such other parties with
respect to, arising from or in connection with, or alleged to result from, arise out of or in
connection with:

(a) a breach by Seller, or the inaccuracy of, any representation or warranty
made by Seller and contained in this Agréement or in any certificate or other document
delivered by Seller to Purchaser hereunder and not waived by Purchaser in writing;

(b) a breach or nonperformance by Seller or any Shareholder of any covenant,
restriction or agreement made by or applicable to Seller or such Shareholder and
contained in this Agreement or in any certificate or other document or agreement
delivered by Seller or any Shareholder to Purchaser hereunder or thereunder and not
waived by Purchaser in writing; or
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(c) any threatened or instituted claim, suit, action or cause of action,
investigation or proceeding of any kind whatsoever, whether instituted or commenced
prior to or after the Closing Date, which relates to or arises from the business of the Seller
on or before the Closing Date, including, without limitation, any claim for additional
Taxes, or which relates to or arises from any of the Acquired Assets.

8.2 Indemnification of Seller and the Sharecholders. Purchaser shall indemnify,
defend and hold Seller, each of the Shareholders and their respective heirs, executors, personal
representatives, successors and assigns harmless from and against any and all Damages suffered,
sustained or incurred by Seller and the Shareholders, or any of them, with respect to, arising
from or in connection with, or alleged to result from, arise out of or in connection with:

(a) A breach by Purchaser of, or the inaccuracy of, any representation or
warranty made by Purchaser and contained in this Agreement or in any certificate or
other document delivered by Purchaser hereunder and not waived by Seller in writing;

(b) A breach or nonperformance by Purchaser of any covenant, restriction or
agreement made by or applicable to Purchaser and contained in this Agreement or in any
certificate or other document or agreement delivered by Purchaser hereunder or
thereunder and not waived by Seller in writing; or

(c) Any threatened or instituted claim, suit, action or cause of action,
investigation or proceeding of any kind whatsoever, which is commenced after the
Closing Date and relates to or arises from Purchaser's operation of the business of Seller
after the Closing Date; provided, however, that the indemnification provided for in this
Section 10.2(c) shall not apply to the continuation of any activity, policy, practice or
condition which existed prior to the Closing Date and which constitutes a violation or
breach of any Contract, or any federal, state or local law, statute, ordinance, decree,
order, rule, regulation, permit or any license, or which involves the infringement of any
intellectual property rights of any third party.

8.3 Procedure for Indemnification.

(a) The party which is entitled to be indemnified under this Article 8
(individually or collectively the "Indemnified Party") shall promptly give notice to the
indemnifying party after obtaining actual knowledge of any claim as to which recovery
may be sought against the indemnifying party because of the indemnity in this Article 8.
If such indemnity shall arise from the claim of a third party, the Indemnified Party shall
permit the indemnifying party to assume the defense of any such claim and any litigation
resulting from such claim. Notwithstanding the foregoing, the right to indemnification
hereunder shall not be affected by any failure of an Indemnified Party to give such notice
or delay by the Indemnified Party in giving such notice unless, and then only to the extent
that, the rights and remedies of the indemnifying party shall have been prejudiced as a
result of the failure to give, or delay in giving, such notice. Failure by an indemnifying
party to notify an Indemnified Party of its election to defend any such claim or action by
a third party within twenty-one (21) days after notice thereof shall have been given to the
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indemnifying party shall be deemed a waiver by the indemnifying party of its right to
defend such claim or action. If the indemnifying party elects to assume the defense of
any such claim, the Indemnified Party shall have no further right to indemnjfication
hereunder with respect to claims consisting of its legal fees and expenses, so long as the
indemnifying party is continuing to defend such claim in good faith. With respect to any
claim by a third party, upon the written request of the indemnifying party, the
Indemnified Party shall make available to the indemnifying party all relevant information
in the possession of the Indemnified Party that may be material to such claim. If the
indemnifying party shall not undertake the defense of such claim, as provided herein,
then the obligation of the Indemnified Party to furnish information, as aforesaid, shall
cease.

(b) If the indemnifying party assumes the defense of such claim or litigation
resulting therefrom, the obligations of the indemnifying party hereunder as to such claim
shall include taking all steps reasonably necessary in the defense or settlement of such
claim or litigation and holding the Indemnified Party harmless from and against any and
all damages caused by or arising out of any settlement approved by the indemnifying
party or any judgment in connection with such claim or litigation. The indemnifying
party shall not, in the defense of such claim or any litigation resulting therefrom, consent
to entry of any judgment (other than a judgment of dismissal on the merits without costs)
except with the written consent of the Indemnified Party or enter into any settlement
(except with the written consent of the Indemnified Party) which does not include as an
unconditional term thereof the giving by the claimant or the plaintiff to the Indemnified
Party of a release from all liability in respect of such claim or litigation.  If the
Indemnified Party elects to reject a settlement or compromise proposed by the
indemnifying party, where the claim or cause of action can be resolved solely by the
payment of monetary damages, the indemnifying party shall have no further obligation to
defend the claim and the indemnifying party's indemnification liability to the Indemnified
Party with respect to such claim shall be no more than the highest bona fide offer by the
indemnifying party to settle or compromise any claim where the claimant states in
writing that such offer of settlement or compromise is unconditionally acceptable to it but
the settlement or compromise is prevented from occurring by any action or a withholding
of consent or approval on the part of the Indemnified Party.

(c) If the indemnifying party shall not assume the defense of any such claim
by a third party or litigation resulting therefrom after receipt of notice from such
Indemnified Party, the Indemnified Party may defend against such claim or litigation in
such manner as it deems appropriate, and unless the indemnifying party shall deposit with
the Indemnified Party a sum equivalent to the total amount deemed by such Indemnified
Party's counsel to be reasonable, including such counsel's estimate of the fees and costs of
defending the same, the Indemnified Party may settle such claim or litigation on such
terms as it may reasonably deem appropriate and the indemnifying party shall promptly
reimburse the Indemnified Party for the amount of such settlement and for all damage
incurred by the Indemnified Party in connection with the defense against or settlement of
such claim or litigation. ’
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(d) The indemnifying party shall promptly reimburse the Indemnified Party
for the amount of any judgment rendered with respect to any claim by a third party in
such litigation and for all damages incurred by the Indemnified Party in connection with
the defense against such claim or litigation, whether or not resulting from, arising out of,
or incurred with respect to, the act of a third party.

8.4 Interest Upon Damages. In addition to any amounts payable by any
indemnifying party to the Indemnified Party pursuant to Article 8 hereof, such indemnifying
party shall pay to the Indemnified Party interest upon each portion or component of the Damages
paid to the Indemnified Party at the rate of ten percent (10%) per annum, calculated from the
date such indemnifying party is obligated to make such payment through the date the Damages
are paid in full.

8.5 Survival. All covenants and agreements of any party hereto shall survive the
Closing. Except as is otherwise expressly provided for in this Section 8.5, representations and
warranties of any party hereto set forth herein shall survive the Closing for a period of three (3)
years following the Closing Date. All representations and warranties of Seller and the
Shareholders contained in Sections 3.10 and 3.13 hereof, and any representation or warranty
which was known by Seller or either Shareholder to be false when made, shall survive the
Closing without limitation. All representations and warranties contained in Section 3.14 hereof
shall survive the Closing until the expiration of the applicable statute of limitations with respect
to the taxes or the tax liability in question (giving effect to any extension thereof).

Any claim which either party makes against the other in writing prior to the expiration of
the applicable cut-off period provided for in this Section 8.5 shall survive the expiration of such
period and the party asserting the claim shall have the right to pursue the same in accordance
with the applicable indemnification provisions provided for in this Agreement. Any
representation and warranty herein or in any certificate or writing delivered in connection
herewith shall be deemed to be material and to have been relied upon by the party or parties to
which made, notwithstanding any investigation or inspection made by or on behalf of such party
or parties and shall not be affected in any respect by any such investigation or inspection.

8.6 Right to Offset. To the extent Purchaser is entitled to indemnification hereunder,
if Seller shall fail or refuse to promptly reimburse Purchaser as provided herein, then, in addition
to any other rights or remedies available to Purchaser, Purchaser may offset the full amount of
any reimbursement due under this Agreement against any payment or payments, if any, coming
due to Seller (including, without limitation, any payments due under the Note, which offset shall
be applied in the direct order of the maturity of installments thereunder) until such
reimbursement obligation is fully satisfied. Failure to pay all or any portion of an installment of
principal or interest under the Note or failure to make any other payment provided for hereunder
as a result of the assertion of an offset claim in accordance with this Section 8.6 shall not be

deemed a default under the Note and shall not be the basis for any claim of acceleration under
the Note. '
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ARTICLE 9
MISCELLANEOUS

9.1 Written Agreement to Govern. This Agreement, together with all Exhibits,
Schedules and written other documents, instruments and agreements to be delivered pursuant
hereto, set forth the entire understanding and supersedes all prior oral or written agreements
among the parties hereto relating to the subject matter contained herein and all prior and
contemporaneous discussions among the parties hereto are merged herein. No party hereto shall
be bound by any definition, condition, representation, warranty, covenant or provision other than
as expressly stated in this Agreement or the Exhibits and other documents, instruments and
agreements to be delivered pursuant hereto, or as hereafter set forth in a written instrument
executed by such party or by a duly authorized representative of such party.

9.2 Severabilitv. The parties hereto expressly agree that it is not the intention of any
party hereto to violate any public policy, statutory or common law rules, regulations, treaties or
decisions of any government or agency thereof. If any provision of this Agreement or any of the
Exhibits is judicially or administratively interpreted or construed as being in violation of any
such provision, such articles, sections, sentences, words, clauses or combinations thereof shall be
modified to the extent necessary to make them enforceable or, if necessary, shall be inoperative,
and the remainder of this Agreement shall remain binding upon the parties hereto.

9.3 Notices and Other Communications. Every notice or other communication
required, contemplated or permitted by this Agreement by any party shall be in writing and shall
be delivered either by personal delivery, telecopy, private courier service or postage prepaid,
return receipt requested certified or registered mail, addressed to the party to whom intended at
the following address:

(2) If to Purchaser:

Hosted Ventures Corporation
c/o Hostway Corporation -

1 North State Street

Chicago, Illinois 60602

Fax: (312) 236-1958
Attn:  Lucas Roh, President

With a copy to:

Piper Rudnick

Suite 1800

203 North LaSalle Street

Chicago, Illinois 60601

Telephone:  (312) 368-4050

Fax: (312) 236-7516 -
_Attn: Amy Cheng, Esq.
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(b) If to the Seller:

David G. Marshlack

PO Box 48668

St. Petersburg, Florida 33743
727-638-8089 )

Fax: 727-368-0660

(c) If to the Seller:

Charles Bruce Hammil
2882 Regency Court
Clearwater, Florida 33759
727-638-8090

Fax: 727-796-1549

With a copy to:

Mark R. Dolan, Esq.
112 East Street, Suite B
Tampa, Florida 33602
813-221-9533

Fax: 813-221-9175

or at such other address as the intended recipient previously shall have designated by written
notice. Notice by courier or certified or registered mail shall be effective on the date it is
officially recorded as delivered to the intended recipient by return receipt or the date of
attempted delivery where delivery is refused by the intended recipient. All notices and
communications delivered in person or by telecopy shall be deemed to have been delivered to
and received by the addressee, and shall be effective, on the date of delivery (with proof of
receipt or transmission, as applicable).

9.4 Knowledge. Except as is otherwise provided for herein, for purposes of this
Agreement, the knowledge of the Seller shall be deemed to include the knowledge of all officers,
directors, shareholders or management personnel of the Seller. A person shall be deemed to
have knowledge of a fact, circumstance or condition if such fact, circumstance or condition is
actually known or, in exercise of due care or reasonable inquiry, is readily ascertainable by, such
person.

9.5 Counterparts. This Agreement may be executed in any number of counterparts,
and each counterpart shall constitute an original instrument, but all such separate counterparts
shall constitute one and the same agreement. '

9.6  Law to Govern. All provisions relating to arbitration shall be governed by the
Federal Arbitration Act and not by any state arbitration law. Except to the extent governéd by
the Federal Arbitration Act, the validity, construction and enforceability of this Agreement shall
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be governed in all respects by the laws of the State of Florida, without regard to its conflict of
laws rules.

9.7  Successors and Assigns. This Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective helrs executors, administrators, personal
representatives, successors and assigns.

9.8  Further Assurances. At any time on or after the closing on the Closing Date, the
parties hereto shall each perform such acts, execute and deliver such instruments, assignments,
endorsements and other documents and do all such other things consistent with the terms of this
Agreement as may be reasonably necessary to accomplish the transaction contemplated by this
Agreement or otherwise carry out the purpose of this Agreement.

9.9 Gender. Number and Headings. The masculine, feminine or neuter pronouns
used herein shall be interpreted without regard to gender, and the use of the singular or plural
shall be deemed to include the other whenever the context so requires. The headings in this
Agreement and on the Schedules and Exhibits thereto are inserted for convenience or reference
only and shall not be a part of] or control or affect, the meaning of this Agreement.

9.10 Schedules and Exhibits. The Schedules and Exhibits referred to herein, whether
or not attached hereto, are incorporated herein by such reference as if fully set forth in the text
hereof. As used herein, the term "Schedule” shall refer to and include the specified Schedules
attached to this Agreement.

9.11 Modification. The parties to this Agreement may modify or supplement this
Agreement only by mutual written consent executed by all of the parties hereto.

9.12  Waiver of Provisions. The terms, covenants, representations, warranties and
conditions of this Agreement may be waived only by a written instrument executed by the party
waiving compliance. The failure of any party at any time to require performance of any
provisions hereof shall, in no manner, affect the right at a later date to enforce the same. No
waiver by any party of any condition, or breach of any provision, term, covenant, representation
or warranty contained in this Agreement, whether by conduct or otherwise, in any one or more
instances shall be deemed to be or construed as a further or continuing waiver of any such
condition or of the breach of any other provision, term, covenant, representation or warranty of
this Agreement.

9.13  Arbitration.

(a) Except for those disputes required to be submitted to arbitration in
accordance with the provisions of Article 2 above, and except as provided for in
Section 9.13(b) below, if any controversy or dispute shall arise between the parties hereto
in connection with, arising from, or in respect to this Agreement, any provision hereof, or
any provision of any instrument, document, agreement, certification or gthér writing
delivered pursuant hereto, or with respect to the validity of this Agreement or any such
document, agreement, certification or other writing, and if such controversy or dispute
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shall not be resolved within thirty (30) days after the same shall arise, then such dispute
or controversy shall be submitted for arbitration to the American Arbitration Association
in accordance with its commercial arbitration rules then in effect. All arbitration
proceedings shall be conducted in Tampa, Florida. Any such dispute or controversy shall
be determined by .one (1) arbitrator. All matters relating to arbitration shall be governed
by the Federal Arbitration Act. Such arbitrator may award any relief which such
arbitrator shall deem proper in the circumstances, without regard to the relief which
would otherwise be available to either party hereto in a court of law or equity, including,
without limitation, an award of money damages (including interest on unpaid amounts,
calculated from the due date of any such amount, at a rate per annum determined by said
arbitrator), specific performance and injunctive relief. The award and findings of such
arbitrator shall be conclusive and binding upon the parties thereto, and judgment upon
such award may be entered in any court of competent jurisdiction. Any party against
whom an arbitrator's award shall be issued shall not, in any manner, oppose or defend
against any suit to confirm such award, or any enforcement proceedings brought against
such party, whether within or outside of the United States of America, with respect to any
judgment entered upon the award, and such party hereby consents to the entry of a
judgment against such party, in the full amount thereof, or other relief granted therein, in
any jurisdiction in which such enforcement is sought. The party against whom the
arbitrator's award is issued shall pay the fees of the arbitrator and the parties hereto
hereby consent to the jurisdiction of any applicable state or federal court of general
jurisdiction located in the County of Hillsborough, State of Florida, and each irrevocably
submits to the jurisdiction of such courts and waives any objection he or it may have to
either the jurisdiction or venue of such court.

(b) Anything in Section 9.14(a) to the contrary notwithstanding, Purchaser
shall have the right, in its sole discretion, to seek judicial relief for any breach of the
Sellers' Restrictive Covenant by Seller, any breach of the Shareholder's Restrictive
Covenant by a Shareholder or any breach of Section 5.1 above. The parties hereto agree
that any action (which is not required to be arbitrated hereunder) may be instituted in any
applicable state or federal court of general jurisdiction located in Cook County, State of
Illinois each irrevocably submits to the jurisdiction of such courts and waives any
objection he or it may have to either the jurisdiction or venue of such court.

9.14 Liquidation and Dissolution of Seller -- Personal Liability. Upon the
liquidation or dissolution of Seller, any obligation of Seller set forth herein or in any agreement,
document or instrument delivered pursuant hereto, or in connection herewith, shall immediately
and without further notice or demand, be deemed the obligations of the Shareholders, jointly and
severally. :

9.15 No Third Party Beneficiaries. Except for the provisions of Section 9.7 hereof,
this Agreement and any document delivered hereunder or pursuant hereto is not intended to
confer upon any person other than the parties any rights or remedies hereunder.
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9.16 No Third Party Beneficiaries. Except for the provisions of Section 9.7 hereof,
this Agreement and any document delivered hereunder or pursuant hereto is not mtended to
confer upon any person other than the parties any rights or remedies hereunder.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed as ofthe date first written above.

~CHGO1:30321303.v7 |

PURCHASER:

HOSTED VENTURES, INC., a Delaware

corporation M\
By: L ——

7/
Its P,ééTEiem

SELLER:

L/

SHARE IOLDL/rls W

D &’G. Mqrshlack

Charles Bruce 11/{'
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BILL OF SALE, ASSIGNMENT OF ACQUIRED ASSETS AND CONTRACTS
AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT OF ACQUIRED ASSETS AND CONTRACTS AND
ASSUMPTION AGREEMENT (“Assignment”) is made as ‘of the 17th day of July, 2003 by
NEUTELLIGENT, INC., a Florida corporation (“Seller/Assignor”) to HOSTED VENTURES
CORPORATION, a Delaware corporation (“Assignee”).

WITNESSETH:

On July 17, 2003 Assignee and Seller/Assignor entered into an AGREEMENT FOR THE
PURCHASE AND SALE OF THE ASSETS OF NEUTELLIGENT, INC. (the “Purchase Agreement”)
pursuant to which Seller/Assignor has agreed to grant, sell, transfer, convey, assign and deliver to
Assignee, and Assignee has agreed to acquire, all of Seller/Assignor’s right, title and interest in and to the
Acquired Assets (as defined in Section 1.1 of the Purchase Agreement) of the Purchase Agreement and
attached hereto and Assignee has agreed to assume certain of Seller/Assignor’s obligations of
Seller/Assignor that are hereby assigned.

NOY, THEREFORE, in consideration of the mutual agreements set forth in the Purchase
Agreement the parties hereto, intending to be legally bound, hereby agrees as follows: T ;

Section 1. Transfer of Acquired Assets. For value received, the adequacy and receipt of
which is hereby acknowledged, Seller/Assignor hereby grants, sells, transfers, conveys, assigns and
delivers to Assignee, its successors and assigns, to have and to hold forever, free and clear of all transfer
or transaction taxes or impositions, claims, liens, charges, security interests, equities and encumbrances of
any nature whatsoever, other than the Permitted Encumbrances (as defined in the Purchase Agreement),
all rights, title and interest of Seller/Assignor in and to the Acquired Assets.

Section 2. Assumption of Obligations. For value received, the adequacy and receipt of
which is hereby acknowledged, Assignee hereby assumes all of Seller/Assignor’s obligations set forth on
Exhibit "A" hereto (the "Assumed Liabilities"). Assignee does not assume or take subject to any
liabilities or obligations of Seller/Assignor whatsoever except as is expressly provided in this paragraph.
Anything herein or in the Purchase Agreement to the contrary notwithstanding, without limiting the
generality of the foregoing, the liabilities and obligations of Seller/Assignor which Assignee does not
hereby assume (the "Excluded Liabilities") shall include, without limitation, any liability or obligation of
Seller/Assignor relating to the Excluded Assets (as defined in the Purchase Agreement) and any liability
or obligations of Seller/Assignor which is excluded from the definition of Assumed Liabilities in thie
paragraph.

Section 3. Further Assurances. From time to-time hereafter and without further
consideration, Seller/Assignor and Assignee shall execute and deliver such additional or further
instruments of conveyance, assignment, assumption and transfer and take such actions as either party may
reasonably request in order to more effectively convey and transfer to Assignee the Acquired Assets sold
to Assignee hereunder or effectively assume the Assumed Liabilities or as shall be reasonably necessary
or appropriate in connection with the carrying out of each party’s obligations hereunder or the purposes
of this Assignment.
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Section 4. Successors and Assigns. This Assignment is binding upon, inures to the benefit
of and is enforceable by the parties hereto and their respective successors and assigns.

Section 5. Governing Law. The validity, interpretation, construction, enforcement and
performance of this Assignment shall be governed by the laws of the State of F lorida, without regard to
its conflicts of laws principles.

Section 6. Counterparts. This Assignment may be executed in counterparts, each of which
when executed by the parties hereto shall be deemed an original and all of which together shall be deemed
the same Bill of Sale.

IN WITNESS WHEREOF, the parties hereto have duly executed this Bill of Sale the date first
written above.

Signed and delivered in our presence: NEUTELLIGENT INC.

/ﬂ‘}t ? ("}‘hﬂ\&u% r\—\
/S_xg ature ofo ness ¢ \J

L)f‘[l\) ? ha IMLD'if S ;LL ITS: PRESID};,NT

Print Name o.r‘Vltness

nature Ln Wltness

JEEDH D Santoy

Print Name of Witness

dd P C "l\n\L[tpD/@\ HOSTED VENTURES CORPORATION

ignature of W 1tf1ess \j’ a Delaware corporation
“Assignee”

LUCAS ROH
ITS: PRESIDENT

\P ’(t W’ ? C%k?wx"{)b s ).

3 Vi 1685 .
N6seph D SaAvte

Print Name of Witness

-
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STATE OF FLORIDA

COUNTY OF PW MM b

The foregoing instrument was acknow}edged before me this / T 11 day of July, 2003, by
LUCA ROH, as President of HOSTED VENTURES CORPORATION a Delaware corporation
on behalf of the corporation, who produced __°/ LL/ NO1S DK!L’EK Liperislas

identification, or who is personally known to me, and who did not ta&Z an oath.
«[/i.l/l

lic
)éf?com ission expl s 7- 605

/JML

\!
%ﬁ com ss1on e/ res; 753'{?

", JUDY SERAPHIM
* B
STATE OF FLORIDA . @ MY COMMISSION # DD (43114

Q
e s p& EXPIRES: Ju:s 2. 2005

COUNTY OF PMLAS—— l( Ia/lf“l 01% ‘() { ":;‘_“:NO TARY  FL Notary Service & Bonding, Inc

The foregoing instrument was acknowledged before me this / 7 day of July, 2003, by
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EXHIBIT A
BILL OF SALE, ASSIGNMENT OF ACQUIRED ASSETS AND ASSUMPTION
AGREEMENT S

All Customer Accounts
VerticalScope Advertising Contract attached hereto.
Bear Technologies, Inc. Advertising Contract attached hereto.

Oral agreement with cPanel, Inc., providing for license payments of a $30.00 per month -
for each server on which C-Panel is installed.
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VerticalScope Inc. Advertising Contract

Online advertisements are accepted upon the representation that advertiser and/or its agency have the right
to publish and display the contents thereof. In consideration of such online publication and display,
advertiser and its agency agree to indemnify and hold VerticalScope Inc. harmless against any expense or
loss by reason of any claims arising out.of online publication and display. Customer represents and
warrants to VerticalScope Inc. that:

o Customer has, or shall obtain, at its sole cost and expense, all rights, licenses, waivers, permissions,
credits or attribution necessary for use of the advertisement and publishing, transmitting and
distributing the advertisement via the Internet;

e The advertisement shall contain accurate information which does not defame any person or constitute
an actual or alleged violation of the rights of privacy or publicity of any person; and

* The advertisement and the publication, distribution and transmission thereof will not infringe any
copyright, patent, trademark, trade secret or any other right of any third party.

Positioning of advertisements is at the discretion of VerticalScope Inc., except where a request for a
specific position is acknowledged by VerticalScope Inc. in writing. Material must be received by material
closing date, or position may be lost or requested impression level reduced.

Agencies or direct customers may not resell purchased inventory without the express written permission of
VerticalScope Inc.. Violation of this policy will be considered a breach of contract and result in immediate
termination of this contract.

VerticalScope Inc. shall not be liable for any costs or damages if for any reason it fails to electronically
publish and display an advertisement. In no event shall VerticalScope Inc. be liable for any damages,
consequential or othenwise, in excess of the amount paid for the advertisement, as a result of any mistake in
the advertisement, omission from or error in any index, or for any other reason.

VerticalScope Inc. shall reserve the right to hold advertiser and/or its advertising agency jointly and
severally liable for such monies as are due and payable to VerticalScope Inc. for advertising which
advertiser or its agent ordered and which advertising was published and displayed.

Payment Terms

Payment in full is due prior to insertion of ad campaign. The invoice shall be sent prior to the live date of
the customer’s campaign, at which point full payment must be received prior to commencement of ad
campaign. :

VerticalScope Inc. shall have the right to terminate this contract immediately in the event that a customer
fails to pay prior to the Jaunch of the ad campaign and after receiving the invoice/insertion order submitted
under this contract or upon ten (10) days written notice to the customer in the event of any other breach of
this agreement by customer.

Upon any termination of this contract, customer shall immediately pay any fees previously incurred under
this contract. :

Cancellation Policy

All contents of advertisements are subject to VerticalScope Inc.” approval. VerticalScope Inc. reserves the
right to reject or cancel any advertisement, insertion order, space reservation or position commitmerit at any
time. All insertion orders are subject to provisions of current rate card.

This contract is for a period of 3 (three) months in duration, non-refundable. Non-renewal must be
stipulated 30 days prior to the end of the current contract in writing to avoid re-billing.

U 3 |
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FAX 1-416-341-8959

Renewal Terms
Advertiser will have first right of refusal to continue advertising with VerticalScope Inc. Prices may be

subject to change at the sole discretion of VerticalScope Inc.

Your signature below indicates full and complete acceptance of the terms as outlined in this
Advertising Contract and the Insertion Order for your Advertising Campaign:

Name

Signature

Position

Company Name

Date

% | TRADEMARK
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c.verticalscope

Invoice # T024801
Advertiser: CandidHosting
Company #:
Contact: Shane Penrod CLIENT SUPPORT TEAM .
Address: 412 East Madison Street Suite 1000 Sales Assoclate Chad Randall Ext. 257
Tampa, FL 33602 crandallQverticalscope.com
U.S.A. Account Manager Shawnas Fiynn Ext.240
Telephone: (813) 2214429 stlynnCverticalscope.com
Fax: (813) 223 3623 Comant Manager John McCormick Ext. 247
Email: shane@city-guide.com ] ik pe.com
Agency:
Campaign Start 23-Jun-03
Campaign Renewal 23-Sep-03
i : . ; - Duration or
Placement Specifications g . ‘ |
Site P peci . Amount or CPM Qua Tota

Adult.TopHosts Frontpage | Skyscraper 160x400 $ - 3 $ -

Adult.TopHosts Frontpage Profile 125X80 $ - 3 $ -

Adult.TopHosts Leader Bd R.0.S. 728x90 $ - 15,000 $ -

Virtual
Adult.TopHosts Showcases | Spon./Free |120x60 +245char.| $ - 3 $ -
Haosting
colocated/str
Adult.TopHosts Showcases eaming 120x60 +245char.| $ - 3 $ -
medial/Ded
Subtotal 9,000

Volume Discount (if applicable) _$ -
Adjusted Subtotal _$ 9,000

G.S.T. (if applicable) _$ -
Total Due _$ 9,000

All figures are in USD. Please inciude the invoice number with your payment. This invoice is due in fult upon receipt. All new accounts must be paid in full prior
to campaign start date. Any balances left unpaid will be subject to a late payment charge of 1.25% per month.

Direct all concerns regarding your campaign to your Account Manager or Sales Associate. Forward creative to content@verticalscope.com. Itis the advertiser's

responsibility to ensure that creative and content is received prior to the campaign start date.

response times. Once again, we thank-you for your business.

Please remit payment to:
Altri: Accounts Receivable
VerticalScope Inc.

Suite #700, 111 Peter St.
Toronto, Ontario MSY 2H1
Canada

Wire transfer instructions (please reference your invoice number):
Swift # BOFMCAMR - Bank of Mentreal

Beneficiary - VerticalScope Inc.

A/C - 0443-4603-180

Bank of Montreal - 2210 Yonge St., Toronto, ON M4S 288

Tel: (416) 488-1145

L)—

SV

Reference your IO # in all correspondence to ensure efficent
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T.ertisamants
Zear Technologies, [nc., shall deliver hyvertiser's Banrers to users
accessing Pages in accordance wilh the Service Terms, this insertion
tde

r and =zuch other specificalions fo be dalermined solely by Bear
hnologlies, loc. (cpllectively Lhe Ngracment) .  Advertiser hereby

ts Bear Techncologles, Inc. & non-exclusive, worldwide licensc to use
c«rs on the Service pursuant to this Agreemernt.

Paymant Ajgreement

Advertiser shall pey Bear Technologiss, lnc. pay for 3 months at a time
in advance, and future involces within thirty (30) days of Advertisers
receint ot RBeavr Techitologies, Tna. dnvaoice, If Advertiser fails to mzke
cinomunt o within such thirly (30) day period, Bear Technolagies, Inc, in-
orr Lo other remedies, shall have the right to immediately remove
zhnera from the Service without any obligation to Advertiser or claim
against Bear Technologies, Inc. for such removal., Advertisor cannot
cancel or recelve refunds tor any Banuxrs which have run or orders which
ave heen placed unless canceled an four (4) wecks prior written notice
v Technologies, Inc. and after such orders are 50% complated.

ser agrees that it Advertiser cancels or changes its order as

2d atove, any discounl granted may be rescinded or adjusted, and
%u\ELL;swr may be charged at the full card rate then in effecl.
Adverlisor agrees to pay 2% late fee on all invoices 30 days past duc.
Advertiser dl«o agries to pay all leaqal ‘ees attributed to ccllecting
wrst due amounts.

'.- 3

esentall L
Advertiser shall be bOlan responsikle fo. all costs it incurs in
cornnaction with the Service and this Agrecvent, including without
limitalion, expenses associated with crealing, updating and otherwise
aging Bannavs. delivering Banners to the Sarvice and establishing and
~zining links botween Banners and web sites and areas outside the
ervice {(colleatively, Advertisers Web Conlent). NRdvertiser warrants
nd represents at all timesz that Advertiser owrs and/or has the right to
pezinit thae use of the Rannars by 3ear Technologi s, TInc.. and that
aeither Liie Banners nor thoe Advertiser's Web Cont L will infringc the
-iohts of any taird party or violatce any to eign ¢~ domestic fedoral,
stzte or local law of reguiation. Adverlis:r agracs that it shall be
o2y responsible for any liability arisirg out of ithe Baaners or
dvortiscr's Web Content. I furthezance »f the foregoeling, Adverlisers
agress to indemnify and hold Bear Technol gies, inc. and Service

HdverLisvr's Ohl\ga‘10n° and Repre:

Farticipants harmless from and against oy Losses, costs, damages or
iwpenses (including reasonable attornay' s toes) resulting from claims or

RN

tertions arising out of or in conrecliocn with Banners or Advertiser's Veb
Torient or Advertiser's breach of any  greem nl, represciatation or
CIrrenly Nereunder, including without cimitat on, claims [or
intringerent or copyrighl or other ir .cllactu.l property rights and
violation of rights of privacy ou pu Licity,

wologies, Tne.'s Ricghts

w2 Technologles, lne. shall have tre right Yo a, 2rove Lhe form and’
=722t of all Banness and no char jes shall ba macy to any Banners
<lvhout Baar Technologies, Tnc.'s coensac.. gar T :chnologics, Inc.
shall have Lhe riachl te fefuse te include in the 8 vvice, and Lo remove
tha Sarvice witvhout notice, ary ann=:t Lta' Bear Te hnologies, Inc.
determines does not mecet the Ser ice's stardards or zomply with the
tervice Terms or any Banner lin' ing Lo Aoy rtiser’'s Veob Content, which

N
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Ut—

tinient Bear Technologies, Inc., deems unlawful or inappropriate in its
sole discretion. Bear Technologies, inc. may use the Advertiser's nase
and Bdanneors Lo promotc Bear Technolegies, Tnc. and the Service in al)
modia and to use informatiorn concerning Pages, lmpressions and users for
3ezr Techunologies, Inc.'s, own use and for use in conneclion with the
szrvice, previded Boar Technologies, Ine. dozs not reproduce Dannhers

= Tsul Rdvertiser's prior consent,

N WARIANTY/LLIABILITY.

BUAR TECANCLOGTES, INC., MAKES NO WARIRMNTTIES OF ANY KIND, WHETHER EXPRESS
S5 TMILIZO, THNTLUDING ANY IMELIRED WARIANTY OF MERCHANTAGTLITY OR FITNESS
O UiHR SZRVLICE FOR A PARTTCULAR FPURPOEY INCLUDING, WITHOUT LTMITALION,
THE TYPF OR NUMBER OF SERVICE PARIICTPANTS OR TEE TYPE OR NUMBER OF
PAGES WHICH WILL BE ACCESSIBLE THROUGH TIHF SEKRVICE. BEAR TECHNOLOGIES,
INC. SHALL NOT BE LIABLE FOR ANY SERVICE FARTICLPANTS NOR FOR THE
TONTENTS OF ANY WeB SITES OR PAGES, NOR FOR ANY LOSS, COSYt, DAMAGE CR
ZXTENST (INCLUDING COUNSEL FRR3) INCURRED BY ADVERTISER IN CONNECTION
ADVERTISER'S PARTICIPATION TN 'THE SERVTCE, INCLUODING WITHQUT
LIMITATLION, FOR ANY TECHNTCAL MALFUNCTTON, COMPUTER EKROR OR LOSS OF
DATA OR OTHER INJURY, DAMAGE OR DISKUPTION TQ ADVERTTSER'S BANNERS. 1IN
NO EVENT SHALL BEAR TECHENOLOGTFES, INC. BR LTIABLE FOR ANY INDIRECT,
CNTIDENTAT, CONSEQUENTTAT, SPECIAL OR EXEMPLARY DAMAGES BRRISING OUT OF

A

LUZD TO THEIS AGREEMENT TVEN LI SUCH DAMAGES ARE FORESEEABLE AND

i

IR

L 2 TR ONOT BEAR TECHNOLOGTES, INC. EAS RFEN ADViISED OF TRE
FCH5TRTLITY THEREOF. TN NO EVENT SHALL REAR TECHNOLOGIES, INC.'S
LIABITITY EXCEED THE TOTAT. AMOUNT PAID TO RBEAR TECHNOLOCGIES, INC. RY
ADVERTISER HERFE UNDER.

2l lznaoug

cwtizer shall hold this Agreement in contidence and shall not sall,
snsler or assign this Agreemenl withaut Bear Technologies, &nc.'s
prior written consent. 2advertiser shall not have, nor claim, any right,
title or interest in or to the Service or any software, source codes,
moditications, updates and enhancemoents thereof or other aspecl Lhercof,
the name Bear Technologies, Inc., or any derivatives therect, or any

L triademarks and loges owrnad or contreiled by Bear Tcchnologies,
-TT. ond made available through: the Scrvice or otherwise. Each party
neretoe shall be and azl as an independeal contractor and not as partaer,
joint venturer, or agent of the other, This Agraocment shall be valid
unless in w:iting signed by Lhe partias. ‘The forcgoing shall not limit
3ear Technologles, Iac.'s right Lo waive, modify or make additions o
the Secvice Terms.  The Service Terms, &3 in cffect from time to time,
:ro heveby lntorporated in the Agreement and made a p3rt hereof as if
e Zorth in tull. The Agreement shall be governsd by and construed in
accordance with the substantive lawsz of Lhe State ot Florida and
jurisdicticn ard venue of all malters veiating to this Agreenent shail
e vested exclusively in the fedaral sizle courts with Lhe City of Fozt
Ruderdale,

cellinitions

3anner is defined as RAdvertiser's zdvertisement and its contents, which
ippears or a Page. Impression 1s deflined as ogcurring each time a
Jannar appedars on a Page, resulting trom 2 user accessing or visiting
Tih Tage. Page is detined és a page in a Service Farticipant's web
it which is liuked to the Service pursyant to the Service Terms.
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T zT:es AM
Szzvice is defined as the Bear Technolegies, Inc. service or other
related seovvice, owned, operated or distriboted by or through Becar =

)

Technologles, Tnga, or any subsidiary that delivers banners to web site
pages linked to the Service upon usszrzs zacessing or visiting such page,
Service Participant is defined as the companies, entities and
‘rdividuals acocepted by Bear Techaoloqgies, lav, which supply Pages to
Tointwe Zdrnners as part of thoe Service., Service Terms is defined as the
gaidelines, lerms and conditions in atiect and established by Bear

3
Technologies, Inc. from time to time whizh yovern the Adverliscer's and
Service Participant's usc of the Servico.

, the hdvertiser agree on this
and conditions sot forth above, and agree to

< g.g/./;//f .K.J;z_z-{g(/

s Signature Frint Nome

Zear lechnologics, ng. Frint Name

9
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"ij_w.-:oz ocirc, IME o The BEST Seatnh Fut A Host Peovider
INVOICE

Shane Invoice Number: 0603

CandidHosting.com Invoice Date: 6/27/03

Datc Duc: Upon Receipt

3 Specialty Showcases
ROS 120x60

rdvertising Dates 7/1/03-9/30/03 $2500/month
Total Amount Duc $7500.00
“lzzze Remit To: Bear Technologies, Inc.

2740 Last Oakland Park

Suite 300

Fort Lauderdale, F1. 33306

L 2% late fee will apply i payment is received after duc date.
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SEAR Technologies, Inc.
2740 East Oakland Park Blvd., Stec 300

Yort Lauderdale, FI. 33306 -

USA
Thazer (954) 630-3737, ext. 102 Fax: (954) 567-2659

Bill To: Shane — Candidlost ing,com

“rapriior Order Dfxtc 6/27/0'&
| Product .' Umt Pnu A{Dncount ‘VT Total

Advertising Ddt«.s

e b

- +d” - ﬁq 70
Tno-onoes 3 Shove .md“fa 5"’500/"’0“‘1‘ ‘ ]l

e s o e U SR

“": e Tetal “57500 00

Total P«l) ments I1

e e

Total Due “57500 00

Inscrtion Authorization &Agreecment

I
|

Payment Due Date:
Payment is duc upon receipt of Inscrtion Order.
Payment Form:
Check made payable for full amount to "BEAR Technologm {nc."
Payment Address:
BEAR ‘T'cchnologies, Inc.
2740 East Oakland Park Blvd., Ste. 300
Fort Tauderdale, Florida 33306

Contact Person:

Brenda Sigurdson

Jprc e

A /mf//ﬂ} DA jzoxeC
5'/"5*5’5' C[/4—c I
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GUARANTY

FOR VALUE RECEIVED and as direct inducement to NEUTELLIGENT, INC,, a
Florida corporation (“Seller”) to sell substantially all of its assets to HOSTED VENTURES
CORPORATION, a Delaware corporation (*“Purchaser”) pursuant to that certain Agreement for
the Purchase and Sale of the Assets of Seller of even date herewith by and between Purchaser,
Seller, David G. Marshlack and Charles Bruce Hammil (the “Agreement”), HOSTWAY
CORPORATION, an Illinois corporation (“Guarantor™), the parent corporation of Purchaser,
does hereby absolutely, unconditionally and irrevocably guaranty the full, complete and prompt
payment and performance to Seller of all amounts that become due and owing to Seller,
including interest, default interest, and costs, whether at stated maturity, upon acceleration or
otherwise, and at all times thereafter pursuant to the terms of that certain Promissory Note dated
of even date in the original principal amount of Three Millions Nine Hundred Twenty Five
Thousand Two Hundred Sixty One and 66/100 Dollars ($3,925,261.66) made by Purchaser and
payable to Seller (the “Note™).

1. Guaranty. This is an absolute, irrevocable, present and continuing Guaranty and
shall remain in full force and effect from the date hereof until any and all amounts due and owing
by Purchaser pursuant to the Note have been paid in full or until this Guaranty shall be revoked
by the mutual written agreement of Seller and Guarantor, whichever first occurs. This is a
guaranty of payment and not of collection. Upon any failure of Guarantor to pay the obligations
due hereunder when due, such amount shall bear interest at the default rate set forth in the Note.

2. Notice. Seller shall promptly notify Guarantor, in writing, at the following
address, of a default in or failure to make any payment of any amount that becomes due and
owing pursuant to the Note:

Hostway Corporation
1 North State Street, 12th Floor
Chicago, Illinois 60602

Attention: Mr. Lucas Roh, President

3. Seller’s Remedies. In the event of any default by Purchaser in payment of the
Note, Guarantor agrees, on demand by Seller, to pay all sums due hereunder and to perform
obligations .of Purchaser under the Note without the need to make prior demand on, or otherwise
to exercise remedies under the Note or otherwise with respect to, the Purchaser. In any action to
enforce this Guaranty, Seller, at its election, may proceed against Guarantor, with or without: (i)
joining Purchaser in any such action; (ii) commencing any action against or obtaining any
judgment against Purchaser; or (iil) commencing any proceeding to enforce the Note. Guarantor
agrees to pay any and all costs, fees and expenses (including reasonable attorneys’ fees, costs
and expenses) incurred by Seller in enforcing Seller’s rights hereunder in a legal proceeding.

4, Return of Payment. Guarantor agrees that, if at any time, all or any part of any
payment theretofore applied by Seller to the Note is rescinded or returned by Seller or Seller is
required to pay any amount thereof to any party for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy, liquidation or reorganization of any party or the

’

U
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determination that such payment is held to constitute a preference under the bankruptcy laws),
the obligations under the Note shall, for the purposes of this Guaranty, be deemed to have
continued in existence to the extent of such payment, notwithstanding such application by Seller,
and this Guaranty shall continue to be effective or be reinstated, as the case may be, as-to such
obligations under the Note, all as though such application by Seller had not been made.

5. No Discharge. Guarantor agrees that the obligations, covenants and agreements
of Guarantor under this Guaranty shall not be affected or impaired by any act of Seller, or any
event or condition except payment in full of and full performance of the obligations under the
Note. Guarantor agrees that, without payment in full of and full performance of the obligations
under the Note, the liability of Guarantor hereunder shall not be discharged by: (i) the renewal
or extension of time for the payment of or performance of the Note; (ii) any waiver or
modification, of the Note; (iii) the existence of any defenses to enforcement of the Note; (iv) any
failure, omission, delay or inadequacy, whether entire or partial, of Seller to exercise any right,
power or remedy under the Note; (v) except as provided for in the Agreement and in the Note,
the existence of any set-off, claim, reduction, or diminution of the Note, or any defense of any
kind or nature, which Purchaser or Guarantor may have against Seller; or (vi) the addition of any
and all other endorsers, guarantors, obligors and other persons liable for the payment or
performance of the Note and the acceptance of any and all other security for the payment or
performance of the Note.

6. Waiver. Guarantor expressly waives: (i) notice of the acceptance by Seller of
this Guaranty; and (ii) presentment, demand, notice of dishonor and protest. No modification or
waiver of any of the provisions of this Guaranty will be valid and enforceable unless in a writing
duly signed and delivered on behalf of Seller.

7. Transfer of Note. Upon any voluntary transfer of the Note or any interest therein
by Seller, such portion of the Note that is transferred shall immediately cease to be an obligation
of Guarantor for the purposes of this Guaranty.

8. Subrogation. Guarantor shall have no right of subrogation whatsoever with
respect to any collateral or any monies now or hereafter owing Seller, such right of subrogation
being hereby expressly waived.

9. Binding Effect. This Guaranty shall inure to the benefit of and be binding upon
Seller, Guarantor and their respective legal representatives, successors and assigns.

10. Governing Law. This Guaranty shall be construed in accordance with and
governed by the laws of the State of Illinois, without regard to its conflicts of laws rules.

11. Representations and Warranties of Guarantor. Guarantor hereby represents and
warrants to Seller as follows:

A. Guarantor is a corporation which is duly organized, validly existing and in
good standing under the laws of the State of Ilinois. -

B. Guarantor is not subject to any resiriction, agreement, law, Trule,
regulation, ordinance, code writ, injunction, award, judgment or decree

e |
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which would prohibit or be violated by the execution and delivery hereof
or the consummation of the transaction contemplated hereby. Guarantor
‘has all necessary power and authority and has taken all action necessary to
execute and deliver this Guaranty to consummate the transaction
contemplated hereby and to perform its obligations hereunder. This
Guaranty has been duly executed and delivered by Guarantor, and
constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as such enforcement may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws relating to or limiting creditor’s rights generally and subject to the
availability of equitable remedies.

IN WITNESS WHEREOTF, the undersigned has executed this Guaranty as of this 17"
day of July, 2003.

NEUTELEIGENT,INC,,

By: LA (BL
Its: I/ ¢ s¥d £~~~

HOSTED YENTURES CORPORATION,
a Delaware corporation-_~

HOSTWAY CORPORATION,
an Illinois corporation

30324497 3 e
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RESTRICTIVE COVENANT AGREEMENT

THIS RESTRICTIVE COVENANT AGREEMENT is made this 17th day of July,
2003, by and among HOSTED VENTURES CORPORATION, a Delaware corporation
("Purchaser"), and NEUTELLIGENT, INC., a Florida corporation (“Seller”).

— e e e e

WHEREAS, Seller has its principal place of business at 412 East Madison Street,
Tampa, Florida (the "Premises"); and

WHEREAS, Seller is engaged in the business of providing webhosting and related
services (the "Business"); and

WHEREAS, pursuant to that certain Agreement for the Purchase and Sale of the Assets
of Neutelligent, Inc., dated as of July )3, 2003 by and among Purchaser, Seller, David G.
Marshlak and Bruce Hammil (the "Asset Purchase Agreement"), Seller is selling to Purchaser
and Purchaser is purchasing from Seller, substantially all of the assets of Seller upon the terms
and subject to the conditions set forth therein;

!

WHEREAS, Seller will derive significant benefit from consummation of the transactions
contemplated by the Asset Purchase Agreement and desires to induce Purchaser to consummate
the transactions contemplated by the Asset Purchase Agreement and, in that regard, has agreed to
execute and deliver this Restrictive Covenant Agreement and be bound by the terms and
conditions hereof; and

WHEREAS, Purchaser is unwilling to consummate the transactions contemplated by the
Asset Purchase Agreement unless Seller (the "Restricted Party") agrees to be bound by the terms
of this Restrictive Covenant Agreement, and the Restricted Party desires to do so.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
in the Asset Purchase Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated herein by this reference.

2. Restrictive Covenants. Except in connection with services performed for or on
behalf of Purchaser or any of its affiliates (an "Affiliate"), neither the Restricted Party, nor any
entity directly or indirectly controlling, controlled by or under common control with such
Restricted Party, shall, either directly or indirectly, on such Restricted Party's own account or as
an independent contractor, employee, consultant, agent, partner, joint venturer, member, owner,
officer, director or stockholder of any other person, firm, corporation, partnership, limited
liability company, association or other entity, or in any other capacity, in any way: o

(a) for five (5) years from and after the date hereof (the "Restricted Period")
conduct, engage in, or aid or assist anyone in the conduct of a business that offers

4
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webhosting and/or related products or services and operates in whole or in part within
any state of the United States of America; or

(b) during the Restricted Period, terminate, solicit, divert, take away or accept
orders from, or attempt to solicit, divert, take away or accept orders from, any person,
firm, corporation, partnership, limited liability company, association or other entity,
wherever located, for whom Seller performed any services or to whom Seller sold any
product within the eighteen (18) month period immediately preceding the date hereof; or

© during the Restricted Period, solicit, hire for employment or engage, or
attempt to solicit, hire for employment or engage, any person who was an employee,
independent contractor or consultant (provided, however, that the Restricted Party may
solicit, hire or engage employees, independent contractors or consultants to render
services with respect to matters that are in no way related to or competitive with the
Business) who was either employed by or engaged by Seller within the twelve (12)
month period immediately preceding the Closing Date (as defined in the Asset Purchase
Agreement); or

(d) at any time use (whether during or after the Restricted Period) for the
benefit of the Restricted Party or for any other person, firm, corporation, partnership,
association or other entity, or divulge or disclose in any manner to any person, firm,
corporation, partnership, association or other entity, the identity of the customers of the
Business, Purchaser or any Affiliate or any of the methods of operation, financial data,
sources of supply, know-how, pricing information, records, books, agreements,
techniques, forms, procedures, systems, methods or processes, new product or service
ideas or research, financial information or other trade secrets or confidential or
proprietary information used in or relating to the Business (hereinafter referred to as the
"Confidential Information"). Notwithstanding anything to the contrary contained in this
Restrictive Covenant Agreement, the restrictions on the disclosure and use of the
Confidential Information shall not apply to:

(1) information or techniques which are or become available to the
public other than through disclosure (whether deliberate or inadvertent) by any
party in violation of any restrictive covenant to which such party is bound,

(i)  disclosure of Confidential Information in judicial or administrative
proceedings or other requirement of law to the extent a Restricted Party is legally
compelled to disclose such information in the opinion of such Restricted Party's
counsel, provided that such Restricted Party shall have used such Restricted
Party's reasonable efforts to obtain an appropriate protective order or other
assurance of confidential treatment for the information required to be so
disclosed;

(iii)  Confidential Information that becomes available to the Restricted
Party from a third party who is under no confidential or fiduciary obligation,to
Purchaser or any Affiliate with respect to such Confidential Information; or
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(iv)  the disclosure of Confidential Information in connection with
submitting proof or evidence in any legal or administrative proceeding to enforce
the Restricted Party's rights and remedies hereunder, under the Asset Purchase
Agreement, or under any of the documents contemplated hereby or thereby.

Notwithstanding the foregoing, the Seller will be released from its obligations under
Section 2(a) above in the event Purchaser defaults under that certain Promissory Note of even
date herewith made by Purchaser to Seller in the principal amount of $3,925,216.66 and Seller
exercises its remedies under that certain General Security Agreement of even date herewith
between Purchaser and Seller. by taking physical possession of the Collateral (as defined
thereunder).

3. Remedies. The Restricted Party hereby agrees that the periods of time,
geographical scope and other limitations provided for in Paragraph 2 above are the minimum
such terms necessary to protect Purchaser and its successors and assigns in the use and
employment of the goodwill respecting the Business. The Restricted Party further agrees that
damages cannot adequately compensate Purchaser in the event of such Restricted Party's breach
of any of the covenants contained in Paragraph 2 above. Accordingly, the Restricted Party
agrees that in the event of a breach of any of such covenants by such Restricted Party, Purchaser
shall be entitled to obtain injunctive relief against such Restricted Party, without bond but upon
due notice, in addition to such other relief as may appertain at law or in equity. Obtainment of
any such injunction by Purchaser shall not be deemed an election of remedies or a waiver of any
right to assert any other remedies Purchaser may have at law or in equity. The existence of any
claim or cause of action of the Restricted Party against Purchaser, of whatever nature, shall not
constitute a defense to the enforcement of these restrictive covenants. To the extent any of such
restrictive covenants are deemed unenforceable by virtue of their scope, in terms of geographical
area or length of time or otherwise, but may be made enforceable by limitations thereon, the
Restricted Party agrees that the same shall be enforceable to the fullest extent permissible under
the laws and public policies of the jurisdiction in which enforcement is sought. The parties
hereto hereby authorize any court of competent jurisdiction to modify or reduce the scope of the
restrictive covenants to the extent necessary to make such restrictive covenants enforceable.

4. Indemnification. The Restricted Party agrees to indemnify and hold Purchaser,
its respective subsidiaries and affiliates and each of their respective directors, officers,
shareholders, agents, representatives, employees, successors and assigns (collectively the
"Indemnified Parties") harmless from and against any and all costs, expenses, losses, direct or
indirect damages, fines, penalties or liabilities (including, without limitation, attorneys' fees,
arbitrators' fees, expert witness fees, costs of investigation and proof of facts and other costs of
litigation or arbitration, whether or not such litigation or arbitration is commenced) which any of
the Indemnified Parties shall suffer, sustain or incur as a result of, arising from or in connection
with any actual or alleged failure of performance or breach of agreement by such Restricted
Party hereunder. '

S 3
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5. Miscellaneous.

()  Written Agreement to Govern. This Restrictive Covenant Agreement,
together with the Asset Purchase Agreement, sets forth the entire understanding of the
parties with respect to the subject matter hereof, and supersedes all prior discussions,
negotiations, understandings or written agreements among the parties hereto relating to
the subject matter contained herein, and merges all prior and contemporaneous discus-
sions among them.

(b) Law to Govern. The validity, construction and enforceability of this
Restrictive Covenant Agreement shall be governed in all respects by the laws of the State
of Illinois, without regard to its conflict of laws rules.

(¢}  Successors and Assigns. This Restrictive Covenant Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, personal representatives, successors and assigns.

(d)  Waiver of Provisions. The terms, covenants and conditions of this
Restrictive Covenant Agreement may be waived only by a written instrument executed
by the party waiving compliance. The failure of any party at any time to require
performance of any provisions hereof shall, in no manner, affect the right at a later date to
enforce the same. No waiver by any party of any condition, or breach of any provision,
term or covenant contained in this Restrictive Covenant Agreement, whether by conduct
or otherwise, in any one or more instances shall be deemed to be or construed as a further
or continuing waiver of any such condition or of the breach of any other provision, term
or covenant of this Restrictive Covenant Agreement.

(e) Construction. All headings of the various sections and paragraphs of this
Agreement are for convenience only and do not affect the meaning or construction of any
provision. All references in this Agreement to the singular usage will be construed to
include the plural and the masculine and neuter usages to include each other and the
feminine.

Vo ;
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IN WITNESS WHEREQOF, the parties hereto have executed this Restrictive Covenant
Agreement as of the date first written above,

PURCHASER:

HOSTED YENTURES CORPORATION,
a Delaware corporation

%_—f

/

RESTRICTED PARTY:

NEUTELLIGENT, INC

a Floridd & mw

I//{ﬂg'
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RESTRICTIVE COVENANT AGREEMENT

THIS RESTRICTIVE COYENANT AGREEMENT is made this 17th day of July,
2003, by and among HOSTED VENTURES CORPORATION, a Delaware corporation
("Putchaser"), and NEUTELLIGENT, INC,, a Florida corporation (“Seller”).

WITNESSETH:

e S e = S

WHEREAS, Seller has its principal place of business at 412 East Madison Street,
Tampa, Florida (the "Premises"); and

WHEREAS, Seller is engaged in the business of providing webhosting and related
services (the "Business"); and

WHEREAS, pursuant to that certain Agreement for the Purchase and Sale of the Assets
of Neutelligent, Inc., dated as of July /% 2003 by and among Purchaser, Seller, David G.
Marshlak and Bruce Hammil (the "Asset Purchase Agreement"), Seller is selling to Purchaser
and Purchaser is purchasing from Seller, substantially all of the assets of Seller upon the terms
and subject to the conditions set forth therein;

WHEREAS, Seller will derive significant benefit from consummation of the transactions
contemplated by the Asset Purchase Agreement and desires to induce Purchaser to consummate
the transactions contemplated by the Asset Purchase Agreement and, in that regard, has agreed to
execute and deliver this Restrictive Covenant Agreement and be bound by the terms and
conditions hereof; and

WHEREAS, Purchaser is unwilling to consummate the transactions contemplated by the
Asset Purchase Agreement unless Seller (the "Restricted Party") agrees to be bound by the terms
of this Restrictive Covenant Agreement, and the Restricted Party desires to do so.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
in the Asset Purchase Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated herein by this reference.

2. Restrictive Covenants. Except in connection with services performed for or on
behalf of Purchaser or any of its affiliates (an "Affiliate"), neither the Restricted Party, nor any
entity directly or indirectly controlling, controlled by or under common control with such
Restricted Party, shall, either directly or indirectly, on such Restricted Party's own account or as
an independent contractor, employee, consultant, agent, partner, joint venturer, member, owner,
officer, director or stockholder of any other person, firm, corporation, partnership, llmxted
liability company, association or other entity, or in any other capacity, in any way:

(a) for five (5) years from and after the date hereof (the "Restricted Period")
conduct, engage in, or aid or assist anyone in the conduct of a business that offers
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webhosting and/or related products or services and operates in whole or in part within
any state of the United States of America; or

(b) during the Restricted Period, terminate, solicit, divert, take away ot accept
orders from, or attempt to solicit, divert, take away or accept orders from, any person,
firm, corporation, partnership, limited liability company, association or other entity,
wherever located, for whom Seller performed any services or to whom Seller sold any
product within the eighteen (18) month period immediately preceding the date hereof; or

(c)  during the Restricted Period, solicit, hire for employment or engage, or
attempt to solicit, hire for employment or engage, any person who was an employee,
independent contractor or consultant (provided, however, that the Restricted Party may
solicit, hire or engage employees, independent contractors or consultants to render
services with respect to matters that are in no way related to or competitive with the
Business) who was either employed by or engaged by Seller within the twelve (12)
month period immediately preceding the Closing Date (as defined in the Asset Purchase
Agreement); or

(d) at any time use (whether during or after the Restricted Period) for the
benefit of the Restricted Party or for any other person, firm, corporation, partnership,
association or other entity, or divulge or disclose in any manner to any person, firm,
corporation, partnership, association or other entity, the identity of the customers of the
Business, Purchaser or any Affiliate or any of the methods of operation, financial data,
sources of supply, know-how, pricing information, records, books, agreements,
techniques, forms, procedures, systems, methods or processes, new product or service
ideas or research, financial information or other trade secrets or confidential or
proprietary information used in or relating to the Business (hereinafter referred to as the
"Confidential Information"). Notwithstanding anything to the contrary contained in this
Restrictive Covenant Agreement, the restrictions on the disclosure and use of the
Confidential Information shall not apply to:

(1) information or techniques which are or become available to the
public other than through disclosure (whether deliberate or inadvertent) by any
party in violation of any restrictive covenant to which such party is bound;

(i1) disclosure of Confidential Information in judicial or administrative
proceedings or other requirement of law to the extent a Restricted Party is legally
compelled to disclose such information in the opinion of such Restricted Party's
counsel, provided that such Restricted Party shall have used such Restricted
Party's reasonable efforts to obtain an appropriate protective order or other
assurance of confidential treatment for the information required to be so
disclosed;

(1ii)  Confidential Information that becomes available to the Restricted
Party from a third party who is under no confidential or fiduciary obligation to
Purchaser or any Affiliate with respect to such Confidential Information; or -
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(iv)  the disclosure of Confidential Information in connection with
submitting proof or evidence in any legal or administrative proceeding to enforce
the Restricted Party's rights and remedies hereunder, under the Assef Purchase
Agreement, or under any of the documents contemplated hereby or thereby.

Notwithstanding the foregoing, the Seller will be released from its obligations under
Section 2(a) above in the event Purchaser defaults under that certain Promissory Note of even
date herewith made by Purchaser to Seller in the principal amount of $3,925,216.66 and Seller
exercises its remedies under that certain General Security Agreement of even date herewith
between Purchaser and Seller. by taking physical possession of the Collateral (as defined
thereunder).

3. Remedies. The Restricted Party hereby agrees that the periods of time,
geographical scope and other limitations provided for in Paragraph 2 above are the minimum
such terms necessary to protect Purchaser and its successors and assigns in the use and
employment of the goodwill respecting the Business. The Restricted Party further agrees that
damages cannot adequately compensate Purchaser in the event of such Restricted Party's breach
of any of the covenants contained in Paragraph 2 above. Accordingly, the Restricted Party
agrees that in the event of a breach of any of such covenants by such Restricted Party, Purchaser
shall be entitled to obtain injunctive relief against such Restricted Party, without bond but upon
due notice, in addition to such other relief as may appertain at law or in equity. Obtainment of
any such injunction by Purchaser shall not be deemed an election of remedies or a waiver of any
right to assert any other remedies Purchaser may have at law or in equity. The existence of any
claim or cause of action of the Restricted Party against Purchaser, of whatever nature, shall not
constitute a defense to the enforcement of these restrictive covenants. To the extent any of such
restrictive covenants are deemed unenforceable by virtue of their scope, in terms of geographical
area or length of time or otherwise, but may be made enforceable by limitations thereon, the
Restricted Party agrees that the same shall be enforceable to the fullest extent permissible under
the laws and public policies of the jurisdiction in which enforcement is sought. The parties
hereto hereby authorize any court of competent jurisdiction to modify or reduce the scope of the
restrictive covenants to the extent necessary to make such restrictive covenants enforceable.

4. Indemnification. The Restricted Party agrees to indemnify and hold Purchaser,
its respective subsidiaries and affiliates and cach of their respective directors, officers,
shareholders, agents, representatives, employees, successors and assigns (collectively the
"Indemnified Parties") harmless from and against any and all costs, expenses, losses, direct or
indirect damages, fines, penalties or liabilities (including, without limitation, attorneys' fees,
arbitrators' fees, expert witness fees, costs of investigation and proof of facts and other costs of
litigation or arbitration, whether or not such litigation or arbitration is commenced) which any of
the Indemnified Parties shall suffer, sustain or incur as a result of, arising from or in connection

with any actual or alleged failure of performance or breach of agreement by such Restricted
Party hereunder.

/L/ 3 '
(/ CHGO1:30322161.v4

. TRADEMARK
REEL: 002825 FRAME: 0308



5. Miscellancous.

(@) Written Agreement to Govern. This Restrictive Covenant Agreement,
together with the Asset Purchase Agreement, sets forth the entire understanding of the
parties with respect to the subject matter hereof, and supersedes all prior discussions,
negotiations, understandings or written agreements among the parties hereto relating to
the subject matter contained herein, and merges all prior and contemporaneous discus-
sions among them.

(b) Law to Govern. The validity, construction and enforceability of this
Restrictive Covenant Agreement shall be governed in all respects by the laws of the State
of Illinois, without regard to its conflict of laws rules.

(c) Successors and Assigns. This Restrictive Covenant Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, personal representatives, successors and assigns.

(d) Waiver of Provisions. The terms, covenants and conditions of this
Restrictive Covenant Agreement may be waived only by a written instrument executed
by the party waiving compliance. The failure of any party at any time to require
performance of any provisions hereof shall, in no manner, affect the right at a later date to
enforce the same. No waiver by any party of any condition, or breach of any provision,
term or covenant contained in this Restrictive Covenant Agreement, whether by conduct
or otherwise, in any one or more instances shall be deemed to be or construed as a further
or continuing waiver of any such condition or of the breach of any other provision, term
or covenant of this Restrictive Covenant Agreement.

(e) Construction. All headings of the various sections and paragraphs of this
Agreement are for convenience only and do not affect the meaning or construction of any
provision. All references in this Agreement to the singular usage will be construed to
include the plural and the masculine and neuter usages to include each other and the
feminine.

Vo |
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IN WITNESS WHEREOF, the parties hereto have executed this Restrictive Covenant
Agreement as of the date first written above.

PURCHASER:

HOSTED VENTURES CORPORATION,
a Delaware corporatio

RESTRICTED PARTY:

NEUTELLIGENT, INC.
aFlond@p@ W

sy, \)’/(/A% o
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RESTRICTIVE COVENANT AGREEMENT

THIS RESTRICTIVE COVENANT AGREEMENT is made this 17th day of July,
2003, by and among HOSTED VENTURES CORPORATION, a Delaware corporation
("Purchaser"), DAVID G. MARSHLACK ("David"), and BRUCE HAMMIL ("Bruce’;
together with David the "Restricted Parties" and individually each a "Restricted Party").

WHEREAS, the Restricted Parties collectively own all of the issued and outstanding
shares of capital stock of Neutelligent, Inc., a Florida corporation ("Seller"); and

WHEREAS, Seller has its principal place of business at 412 East Madison Street,
Tampa, Florida (the "Premises"); and

WHEREAS, Seller is engaged in the business of providing webhosting and related
services (the "Business"); and

WHEREAS, pursuant to that certain Agreement for the Purchase and Sale of the Assets
of Neutelligent, Inc., dated as of July /#, 2003 by and among Purchaser, Neutelligent, Inc. and
the Restricted Parties (the "Assct Purchase Agreement"), Seller is selling to Purchaser and
Purchaser is purchasing from Seller substantially all of the assets of Seller upon the terms and
subject to the conditions set forth therein;

WHEREAS, the Restricted Parties will derive significant benefit from consummation of
the transactions contemplated by the Asset Purchase Agreement and desire to induce Purchaser
to consummate the transactions contemplated by the Asset Purchase Agreement and, in that
regard, have agreed to execute and deliver this Restrictive Covenant Agreement and be bound by
the terms and conditions hereof; and

WHEREAS, Purchaser is unwilling to consummate the transactions contemplated by the
Asset Purchase Agreement unless the Restricted Parties agree to be bound by the terms of this
Restrictive Covenant Agreement, and the Restricted Parties desire to do so.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
in the Asset Purchase Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated herein by this reference.

2. Restrictive Covenants. Except in connection with services performed for or on
behalf of Purchaser or any of its affiliates (an "Affiliate"), no Restricted Party, nor any entity
directly or indirectly controlling, controlled by or under common control with such Restricted
Party, shall, either directly or indirectly, on such Restricted Party's own account or as an
independent contractor, employee, consultant, agent, partner, joint venturer, member, owner,
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officer, director or stockholder of any other person, firm, corporation, partnership, limited
liability company, association or other entity, or in any other capacity, in any way:

(a) for five (5) years from and after the date hereof (the "Restricted Period")

_conduct, engage in, or aid or assist anyone in'the conduct of a business that offers

webhosting and/or related products or services and operates in whole or in part within
any state of the United States of America; or

(b) during the Restricted Period, terminate, solicit, divert, take away or accept
orders from, or attempt to solicit, divert, take away or accept orders from, any person,
firm, corporation, partnership, limited liability company, association or other entity,
wherever located, for whom Seller performed any services or to whom Seller sold any
product within the eighteen (18) month period immediately preceding the date hereof; or

© during the Restricted Period, solicit, hire for employment or engage, or
attempt to solicit, hire for employment or engage, any person who was an employee,
independent contractor or consultant (provided, however, that the Restricted Parties may
solicit, hire or engage employees, independent contractors or consultants to render
services with respect to matters that are in no way related to or competitive with the
Business) who was either employed by or engaged by Seller within the twelve (12)
month period immediately preceding the Closing Date (as defined in the Asset Purchase
Agreement); or

(d) at any time use (whether during or after the Restricted Period) for the
benefit of any Restricted Party or for any other person, firm, corporation, partnership,
association or other entity, or divulge or disclose in any manner to any person, firm,
corporation, partnership, association or other entity, the identity of the customers of the
Business, Purchaser or any Affiliate or any of the methods of operation, financial data,
sources of supply, know-how, pricing information, records, books, agreements,
techniques, forms, procedures, systems, methods or processes, new product or service
ideas or research, financial information or other trade secrets or confidential or
proprietary information used in or relating to the Business (hereinafter referred to as the
"Confidential Information"). Notwithstanding anything to the contrary contained in this
Restrictive Covenant Agreement, the restrictions on the disclosure and use of the
Confidential Information shall not apply to:

(i) information or techniques which are or become available to the
public other than through disclosure (whether deliberate or inadvertent) by any
party in violation of any restrictive covenant to which such party is bound;

(i1) disclosure of Confidential Information in judicial or administrative
proceedings or other requirement of law to the extent a Restricted Party. is legally
compelled to disclose such information in the opinion of such Restricted Party's
counsel, provided that such Restricted Party shall have used such Restricted
Party's reasonable efforts to obtain an appropriate protective order or other
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assurance of confidential treatment for the information required to be so
disclosed;

(iii)  Confidential Information that becomes available to the Restricted
Party from a third party who is under no confidential or fiduciary obligation to
Purchaser or any Affiliate with respect to such Confidential Information; or

(iv)  the disclosure of Confidential Information in connection with
submitting proof or evidence in any legal or administrative proceeding to enforce
the Restricted Party's rights and remedies hereunder, under the Asset Purchase
Agreement, or under any of the documents contemplated hereby or thereby.

Notwithstanding the foregoing, the Restricted Parties will be released from their
obligations under Section 2(a) above in the event Purchaser defaults under that certain
Promissory Note of even date herewith made by Purchaser to Neutelligent, Inc. in the principal
amount of $3,925,216.66 and Neutelligent, Inc. exercises its remedies under that certain General
Security Agreement of even date herewith between Purchaser and Neutelligent, Inc. by taking
physical possession of the Collateral (as defined thereunder).

3. Remedies. Each Restricted Party hereby agrees that the periods of time,
geographical scope and other limitations provided for in Paragraph 2 above are the minimum
such terms necessary to protect Purchaser and its successors and assigns in the use and
employment of the goodwill respecting the Business. Each Restricted Party further agrees that
damages cannot adequately compensate Purchaser in the event of such Restricted Party's breach
of any of the covenants contained in Paragraph 2 above. Accordingly, each Restricted Party
agrees that in the event of a breach of any of such covenants by such Restricted Party, Purchaser
shall be entitled to obtain injunctive relief against such Restricted Party, without bond but upon
due notice, in addition to such other relief as may appertain at law or in equity. Obtainment of
any such injunction by Purchaser shall not be deemed an election of remedies or a waiver of any
right to assert any other remedies Purchaser may have at law or in equity. The existence of any
claim or cause of action of any Restricted Party against Purchaser, of whatever nature, shall not
constitute a defense to the enforcement of these restrictive covenants. To the extent any of such
restrictive covenants are deemed unenforceable by virtue of their scope, in terms of geographical
area or length of time or otherwise, but may be made enforceable by limitations thereon, each
Restricted Party agrees that the same shall be enforceable to the fullest extent permissible under
the laws and public policies of the jurisdiction in which enforcement is sought. The parties
hereto hereby authorize any court of competent jurisdiction to modify or reduce the scope of the
restrictive covenants to the extent necessary to make such restrictive covenants enforceable.

4. Indemnification. Each of the Restricted Parties agrees to indemnify and hold
Purchaser, its respective subsidiaries and affiliates and each of their respective directors, officers,
shareholders, agents, representatives, employees, successors and assigns (collectively the
"Indemnified Parties") harmless from and against any and all costs, expenses, losses, direct or
indirect damages, fines, penalties or liabilities (including, without limitation, attorneys' fees,
arbitrators' fees, expert witness fees, costs of investigation and proof of facts and other costs of
litigation or arbitration, whether or not such litigation or arbitration is commenced) which any of
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the Indemnified Parties shall suffer, sustain or incur as a result of, arising from or in connection
with any actual or alleged failure of performance or breach of agreement by such Restricted
Party hereunder. ‘

5. Miscellaneous.

(a) Written Agreement to Govern. This Restrictive Covenant Agreement,
together with the Asset Purchase Agreement, sets forth the entire understanding of the
parties with respect to the subject matter hereof, and supersedes all prior discussions,
negotiations, understandings or written agreements among the parties hereto relating to
the subject matter contained herein, and merges all prior and contemporaneous discus-
sions among them. '

(b) Law to Govern. The validity, construction and enforceability of this
Restrictive Covenant Agreement shall be governed in all respects by the laws of the State
of Illinois, without regard to its conflict of laws rules.

(¢) Successors and Assigns. This Restrictive Covenant Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, personal representatives, successors and assigns.

(d) Waiver of Provisions. The terms, covenants and conditions of this
Restrictive Covenant Agreement may be waived only by a written instrument executed
by the party waiving compliance. The failure of any party at any time to require
performance of any provisions hereof shall, in no manner, affect the right at a later date to
enforce the same. No waiver by any party of any condition, or breach of any provision,
term or covenant contained in this Restrictive Covenant Agreement, whether by conduct
or otherwise, in any one or more instances shall be deemed to be or construed as a further
or continuing waiver of any such condition or of the breach of any other provision, term
or covenant of this Restrictive Covenant Agreement.

(e) Construction. All headings of the various sections and paragraphs of this
Agreement are for convenience only and do not affect the meaning or construction of any
provision. All references in this Agreement to the singular usage will be construed to
include the plural and the masculine and neuter usages to include each other and the
feminine.
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IN WITNESS WHEREOQOF, the parties hercto have executed this Restrictive Covenant
Agreement as of the date first written above.

PURCHASER:

HOSTED VENTURES CORPORATION,
a Delaware corporation

Its: 7" %zn c p/ A_
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RESTRICTIVE COVENANT AGREEMENT

THIS RESTRICTIVE COVENANT AGREEMENT is made this 17th day of July,
2003, by.and among HOSTED VENTURES .CORPORATION, a Delaware corporation
("Purchaser"), DAVID G. MARSHLACK ("David"), and BRUCE HAMMIL ("Bruce";
together with David the "Restricted Parties" and individually each a "Restricted Party").

WHEREAS, the Restricted Parties collectively own all of the issued and outstanding
shares of capital stock of Neutelligent, Inc., a Florida corporation ("Seller"); and

WHEREAS, Seller has its principal place of business at 412 East Madison Street,
Tampa, Florida (the "Premises"); and

WHEREAS, Seller is engaged in the business of providing webhosting and related
services (the "Business"); and

WHEREAS, pursuant to that certain Agreement for the Purchase and Sale of the Assets
of Neutelligent, Inc., dated as of July __, 2003 by and among Purchaser, Neutelligent, Inc. and
the Restricted Parties (the "Asset Purchase Agreement"), Seller is selling to Purchaser and
Purchaser is purchasing from Seller substantially all of the assets of Seller upon the terms and
subject to the conditions set forth therein;

WHEREAS, the Restricted Parties will derive significant benefit from consummation of
the transactions contemplated by the Asset Purchase Agreement and desire to induce Purchaser
to consummate the transactions contemplated by the Asset Purchase Agreement and, in that
regard, have agreed to execute and deliver this Restrictive Covenant Agreement and be bound by
the terms and conditions hereof’ and

WHERZEAS, Purchaser is unwilling to consummate the transactions contemplated by the
Asset Purchase Agreement unless the Restricted Parties agree to be bound by the terms of this
Restrictive Covenant Agreement, and the Restricted Parties desire to do so.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
in the Asset Purchase Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Recitals. The recitals set forth above are incorporated herein by this reference.

2. Restrictive Covenants. Except in connection with services performed for or on
behall of Purchaser or any of its affiliates (an "Affiliate"), no Restricted Party, nor any entity
directly or indirectly controlling, controlled by or under common control with such Restricted
Party, shall, either directly or indirectly, on such Restricted Party's own account or as an
independent contractor, employee, consultant, agent, partner, joint venturer, member, owner,
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officer, director or stockholder of any other person, firm, corporation, partnership, limited
liability company, association or other entity, or in any other capacity, in any way:

(a) for five (5) years from and after the date hereof (the "Restricted Period")
conduct, engage in, or aid or assist anyone in the conduct of a business that offers
webhosting and/or related products or services and operates in whole or in part within
any state of the United States of America; or

(b) during the Restricted Period, terminate, solicit, divert, take away or accept
orders from, or attempt to solicit, divert, take away or accept orders from, any person,
firm, corporation, partnership, limited liability company, association or other entity,
wherever located, for whom Seller performed any services or to whom Seller sold any
product within the eighteen (18) month period immediately preceding the date hereof; or

(c) during the Restricted Period, solicit, hire for employment or engage, or
attempt to solicit, hire for employment or engage, any person who was an employee,
independent contractor or consultant (provided, however, that the Restricted Parties may
solicit, hire or engage employees, independent contractors or consultants to render
services with respect to matters that are in no way related to or competitive with the
Business) who was either employed by or engaged by Seller within the twelve (12)
month period immediately preceding the Closing Date (as defined in the Asset Purchase
Agreement); or

(d) at any time use (whether during or after the Restricted Period) for the
benefit of any Restricted Party or for any other person, firm, corporation, partnership,
association or other entity, or divulge or disclose in any manner to any person, firm,
corporation, partnership, association or other entity, the identity of the customers of the
Business, Purchaser or any Affiliate or any of the methods of operation, financial data,
sources of supply, know-how, pricing information, records, books, agreements,
techniques, forms, procedures, systems, methods or processes, new product or service
ideas or research, financial information or other trade secrets or confidential or
proprietary information used in or relating to the Business (hereinafter referred to as.the
"Confidential Information"). Notwithstanding anything to the contrary contained in this
Restrictive Covenant Agreement, the restrictions on the disclosure and use of the
Confidential Information shall not apply to: '

(1) information or techniques which are or become available to the
public other than through disclosure (whether deliberate or inadvertent) by any
party in violation of any restrictivé covenant to which such party is bound;

(11) disclosure of Confidential Information in judicial or administrative
proceedings or other requirement of law to the extent a Restricted Party is legally
compelled to disclose such information in the opinion of such Restricted Party's
counsel, provided that such Restricted Party shall have used such Restricted
Party's reasonable efforts to obtain an appropriate protective order or-other

2
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assurance of confidential trcatment for the information required to be so
~disclosed; -

(iii)  Confidential Information-that becomes available to the Restricted
Party from a third party who is under no confidential or-fiduciary obligation to
Purchaser or any Affiliate with respect to such Confidential Information; or

(iv)  the disclosure of Confidential Information in connection with
submitting proof or evidence in any legal or administrative proceeding to enforce
the Restricted Party's rights and remedies hereunder, under the Asset Purchase
Agreement, or under any of the documents contemplated hereby or thereby.

Notwithstanding the foregoing, the Restricted Parties will be released from their
obligations under Section 2(a) above in the event Purchaser defaults under that certain
Promissory Note of even date herewith made by Purchaser to Neutelligent, Inc. in the principal
amount of $3,925,216.66 and Neutelligent, Inc. exercises its remedies under that certain General
Security Agreement of even date herewith between Purchaser and Neutelligent, Inc. by taking
physical possession of the Collateral (as defined thereunder).

3. Remedies. Each Restricted Party hereby agrees that the periods of time,
geographical scope and other limitations provided for in Paragraph 2 above are the minimum
such terms necessary to protect Purchaser and its successors and assigns in the use and
employment of the goodwill respecting the Business. Each Restricted Party further agrees that
damages cannot adequately compensate Purchaser in the event of such Restricted Party's breach
of any of the covenants contained in Paragraph 2 above. Accordingly, each Restricted Party
agrees that in the event of a breach of any of such covenants by such Restricted Party, Purchaser
shall be entitled to obtain injunctive relief against such Restricted Party, without bond but upon
due notice, in addition to such other relief as may appertain at law or in equity. Obtainment of
any such injunction by Purchaser shall not be deemed an election of remedies or a waiver of any
right to assert any other remedies Purchaser may have at law or in equity. The existence of any
claim or cause of action of any Restricted Party against Purchaser, of whatever nature, shall not
constitute a defense to the enforcement of these restrictive covenants. To the extent any of such
restrictive covenants are deemed unenforceable by virtue of their scope, in terms of geographical
arca or length of time or otherwise, but may be made enforceable by limitations thereon, each
Restricted Party agrees that the same shall be enforceable to the fullest extent permissible under
the laws and public policies of the jurisdiction in which enforcement is sought. The parties
hereto hercby authorize any court of competent jurisdiction to modify or reduce the scope of the
restrictive covenants to the extent necessary to make such restrictive covenants enforceable.

4. Indemnification. Each of the Restricted Parties agrees to indemnify and hold
Purchaser, its respective subsidiaries and affiliates and each of their respective directors, officers,
shareholders, agents, representatives, employees, successors and assigns (collgctively the
"Indemnified Parties") harmless from and against any and all costs, expenses, losses, direct or
indirect damages, fines, penalties or liabilities (including, without limitation, éttomeys fees,
arbitrators’ fees, expert witness fees, costs of investigation and proof of facts and other costs of
litigation or arbitration, whether or not such litigation or arbitration is commenced) which any
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the Indemnificd Parties shall suffer, sustain or incur as a result of, arising from or in connection
with any actual or alleged failure of performance or breach of agreement by such Restricted
Party hereunder. :

5. Miscellancous.

(a) Written Agreement to Govern. This Restrictive Covenant Agreement,
together with the Asset Purchase Agreement, sets forth the entire understanding of the
parties with respect to the subject matter hereof, and supersedes all prior discussions,
negotiations, understandings or written agreements among the parties hereto relating to
the subject matter contained herein, and merges all prior and contemporaneous discus-
sions among them.

(b) Law to Govern. The validity, construction and enforceability of this
Restrictive Covenant Agreecment shall be governed in all respects by the laws of the State
of Illinois, without regard to its conflict of laws rules.

© Successors and Assigns. This Restrictive Covenant Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, personal representatives, successors and assigns.

(d) YWaiver of Provisions. The terms, covenants and conditions of this
Restrictive Covenant Agreement may be waived only by a written instrument executed
by the party waiving compliance. The failure of any party at any time to require
performance of any provisions hercof shall, in no manner, affect the right at a later date to
enforce the same. No waiver by any party of any condition, or breach of any provision,
term or covenant contained in this Restrictive Covenant Agreement, whether by conduct
or otherwise, in any one or more instances shall be deemed to be or construed as a further
or continuing waiver of any such condition or of the breach of any other provision, terin
or covenant of this Restrictive Covenant Agreement.

(e) Construction. All headings of the various sections and paragraphs of this
Agreement are for convenience only and do not affect the meaning or construction of any
provision. All references in this Agreement to the singular usage will be construed to
include the plural and the masculine and neuter usages to include each other and the
feminine.

L
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IN WITNESS WHEREOF, the parties hereto have executed this Restrictive Covenant
Agreement as of the date first written above.

PURCHASER:

HOSTED YENTURES CORPORATIO\
a Delaware corporation

t AA

RESERICTED PARTIES:

) 4.1

DANYD G. NARSHLACK

JENI
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