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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the the name of the Assignee previously
NATURE OF CONVEYANCE: recorded on Reel 003090 Frame 0658. Assignor(s) hereby confirms the Assigns
the Entire Interest.

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Nonstock, Inc. | [04/12/2004 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||PictureArts Corporation |
|Street Address: ||99 Pasadena Avenue |
|City: ||South Pasadena |
|State/Country: |ICALIFORNIA |
[Postal Code: 91030 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2287871 NONSTOCK

CORRESPONDENCE DATA

Fax Number: (212)728-8111
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212 728 8000
Email: eschonbraun@willkie.com
Correspondent Name: Emily L. Schonbraun
Address Line 1: 787 Seventh Avenue
Address Line 2: Willkie Farr & Gallagher LLP
Address Line 4: New York, NEW YORK 10019
NAME OF SUBMITTER: Emily L. Schonbraun
Signature: femilylschonbraun/
Date: 10/11/2005
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Total Attachments: 9
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ASSET BURSHASE AGREEMENT

As of-April 12, 2004

This Asset Purchase Agreeiment Is eritered into by and among PictureArts
Cokporation (“Purchaser”), @ corfiaration duly formed and -operating under the laws of
the State of Califorriie, on the one hand, -and nonstock, inc. ("Seller”), a corporation
duly formed and operating under the laws of the State of Delaware, and Jerry Tavin
(“Tavin®) (solely with respect:to Sections 2.2 (i), 3.2, 5.5 as it relates to both Sections
3.2 and 5.5, and Sectioh 5.6), ori the ther hand, with respect to Seller’s sale to
Purchiaser «of all of Sellér's “Purchaseéd Assets” {other than the “Excluded Assets”, as
definéd belows.

Accordingly, in -cepsideration .of the prériises and the representations,

warranties, and agreaiits hierein contaliied, thie parties hereto agree as follows:

ARTICLET

The following, definitioris shall apply for purposes of this Agreement (such
definitions to be equally applicable to both the singular and plural forms of the terms
defined):

1.1, “Affiliated Contracts” means Fifty-Nine (59) or mofe contracts relating to
the: conduetirig of “Busingss™ and-seyéral pending contracts relating to same as to each
of which Purchaser shall consent to accept the ‘trangfer/assignment of all rights and
obligations to Purchaser -or shall undertake the obligations to terminate without
abligation or iiability‘te Seller.

1.2. ‘“Business" mieans Seller’s busiiiess invelving commissioning, purchase,
andfor rights to explait photographs:and related. artwork and the subsequent sale of
such photegraphs and/er : ftwork as. conducted prior to the Closing Date, other than as
relates tothe "Vintage Libirary”.

1.3. “Clesing Date” means Apfil 12,.2004.

1.4, “Distributor Contracts” means Thirteen (13) contracts in place immediately
prior to the Closing Date by and between Seller and any distributor as to each of which
purchaser shall consent to accept the trarisfer/assignment of all rights and obligations:
to Purchaser or shall underfake the ebligations to terminate without obligation or
liability to Seller.

1.5, “Intangjble Property Rights” means all of Seller’s rights to the trademarks,
trade names, trade secrefs, and other intangible-property rights, including all registered
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trademarks and goodwill associated therewith, and used in connection with the
Btisiness.

1.6. "Encumb to the extent applicable, all claims, liens
(including liensfor taies), mprtgalies, security interests, leases, options, rights of first
‘fefusal or first.offer, easemihts or ‘gther siipiilar encumbrances.

1.7. “Excluded Assets” means these assets belonging to or controlled by Seller
as:set forth in ‘Section 2.1 ¢b) hereinbelow.

18, "Financial Stateiients” means (1) undudited finaricial statements (balance
shieets;.staterients of income:and, staterrients of ‘cash. flows) for the Business for the.
vear ended December 31, 2003, prepared by Seller's regular independent accountants,
and (i} unaudited balance shéet a5 oft March 31, 2004, and unaudited statement of
ingomefor thethree:menths ended March 31, 2004.

~1.9. The “Irviages” means the Tollowing: Approximately (iy Sixty Thousand
(60,000) images in Seller’s database; (i) Thirty Theusand (30,000) scanned “nonsteck”
ifageson Seiler's Website; {iil) Fifteen Thausaiid (15,000) searified affiliate intages on
the Seller’s Website; and. (i) Fifteen Thglisgnd (15,000) unscarined images.

110, "Intellectual Property” meags the:copyright.ownershiip or interest in each
and every iméi‘.g__esov‘v‘n'e‘d~’ar"-:e<¢j‘n‘"t--ro'ljled 5 Seller, the name “nonstock’, and all registered
trademarks and: goodwill assdciated theréwith.

1.11. "Leased Premises"-shall mean that portion of office space located at 5
West 19% Street, Sixth Floor, New: York, New York 10011 utilized by the “Transferred
Employees” immediately: prior to #He Clésing Date; and Purchaser shall consent to
acéept the transfer/assignment of all Fights and obligations to Purchaser or shall
undertake the obligations+to terminate without obligation er liability to Seller.

1.12. "Photographier Gontracts™ micans the' approximately Five Hundied Nine
(509) contracts betwegn Séller and certain photegraphers engaged to provide
phietographs. for the Blisiness as to each of Which Purchaser shall consent to accept the
transfer/assignment .of ali tights and obligations to ‘Purchaser or shall undertake the
obligatiens.ta terminate without eBiigation-gr liability to Seller,

1.13. “Purchased ASsetd” shall Havie:the rieaning set forth ir-Section 2.1 below.

1.14. "Raeyalty Rights" means:all of Seller's right, title, and interest in and to any
revenue derived from or arising out of the Business as defined in paragraph 2.2(iif),
including rovalties and similer payments, which are earned and payable after the
Clesing Date. '
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_ 1.15, "Seller’s Accounts Récgtible" means the monetary-amount agreed to by

Seller and -Purchaser of aecaiints rélating toi the Business generated by Seller from sales
that were completed priorte the Glosing; Date. All of Seller's Accounts Receivable are
deemed included as part of the “Purchased Assets”, however, in determining the
monetary value of* Selier's Account Receiviable, orily those of Seller's Accounts
widue and payablé to Seller within One. Hundred Eighty (180)
days prior to the Clasirig; Date shall be uséd to set the actual value of Seller's Accounts
Receivable {the “Value:Related Accounts.Receivable). All accounts relating to the
Business: which-were:generated by Seller.and which Biecame due and payable to Seller
180) days before the Closing Date shall be
feferred to hérein as’ the “NonValug<Relatéd Actounts Receivable” In the event
Purchaser regéives any maries in cofnection with the Non-Value-Related Accounts
Regeivabile, Purchaser agress to pay. any artist royalties relating, thereto and Seller shall
receive the balance of such-monies which Seller would have been due under each Non-
Value-Relateg Aceount Regeivable;. Commiencing upon the Closing Date and continuing.
for a period:of Forty Jays thereafter,. Purchaser -and. Seller shall work together to
contact all international Yaffilates” of 'géller to:determine Iif there.are any unreported
accounits relafing te:the-Business (Unreported: Accourits”) and -at the conclusion of such
Forty -(40) day pefiod, $He amount of such Unrepérted Accounts, if any; shall be
included among the Value-Related Aceourts Regeivalile and. Purchaser shall promptly
pay 1o Seller Seller'sishats 6 sich athount,

1.16. “Sallar's-Website” means the: website located on the Worldwide Web at
kttp://www. nonstock.com.

1.17, "Transaction Docuinerits” means, collectively, this Agreement, the
Consulting Contract and: the’ Sublease for the Premises, copies of which are attached
herato: as: Exhilbits “B" and G respectively and. iricorporated herein by this reference.

1.18. ¥Transferred Employees" mieans all individuals currently emploeyed by
Seller-on an exclusive: bagis, A compléte list of:such Transferred Employees is:set forth
in Exhibit *DY, a copy of which s :aftgchied hereto and incorporated herein by this:
reference. :

1.19. “Vintage Library" means-glldransparencies; prints, books, posters, and.any
and all materidls |eased by Seller-from. Arthur Bennett Brown known as the Brown
Collection,

ARTICLE i1
THE ASSET PURCHASE

2.1, :T::h‘e Asset:Purchase.

(8) Upon the-terms and subject to the: conditions of this Agreement, Seller
hereby sélls, conveys, assigns; trafisfers, and delivers to. Purchaser free and clear
; 3 TRADEMARK
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of all Encumbranees {except as‘expressly. provided herein), and Purchaser hereby
purchases from- Seller, all of the assets, properties, and rights relating to the
Business owned or leased by Sellef (subject, where reguired, to all necessary
cohsents tothe- gsalgnment/transfer having been obtained or Purchaser’s
abligation provided for-elsewhere in this Agreement to obtain termination) (the
"Purchased Assets™), including withoutlimitatior the following exelusive rights:

() Al of Seller’s Fight, title; and interest in and to the name
“horistoek”, including the -egpyright therein; any related loges,
trademarks, trade names. or service marks incorporating such
names:and all Agfits to exploit.same;. '

- A||@fSe“€‘T5 Figihit; “itie, and interest in and to the Photographer
Conitracts;

@i Al oF Selles right;. title, and Titerest in and to the Affiliated
Coritracts;

(iv)  All of Seller's right, title, and interest in and to the Distributor
Contracts; |

* Seller's qustomers relating to the Business as of
liectively;, the “Bxisting Customers” and the list
5 be arred to. heredftér as the "Customer
g, lists of thie gross revenues of Seller
il the EXisting Customers and booked

(vi) Al eXisting séles data, brochures, catalogs (iricluding, without
limitation, all nonstack branded catalogs and/or third party
catalogs), CD-Roefns, mailing lists, art work, photographs, and
advertising material that are used in or for the Business prior to the
Closing Date, whether in electronic form or otherwise;

(vil) S'_e,iljer‘fs ghtire existiti client database with respect to the Business;

(viii)  All"of Seller's right, title; and interest in ard to the Seller's Website
and eomputer code cemposed thereof;

(ix) All of Seller's intérest in govérnmental permits, licenses,
registrations; certificates, consents, orders, and approvals
necessary forthe-continued - operation of the Business to the extent
that supéh interest is:assignable-by Seller to Purchaser;
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(x) Al existing trade secrets, Royalty Rights, work notes; market
studies, consultant‘s reperts and similar property, tangible or
intangible, used-in the/Business prior to the Closing Date;

(D C@ples of all records of Seller whlch are material to the operation of
the. Busiriess from -and after- the Closmg Date, including property,
and' marketing récords and copies of pérsonnel records of
Transferred Employges;

(xii) Al of Seller's right, title-and interest in anid to the goodwill incident
tothe Business;

i) Al prepaid exprenses of, of for the benefit of, the Business (the
“Prepaid Expenses”);

s regatding. such software, all
‘ : d if the Business (other than
any SOl fvare not ul in the operation of the Business, as
determined by Purchaser), and

(xiv).

(xv) Al other assers raterial to the operation of the Business from and
: :Iosmg paté (mcludmg without limiitation all causés of
-actlen, : s and warranty and product habmty claims
arising-on and afier-the: C}@smg Date, whether or not in litigation on
the dake hereaf).

(xvi) Al accounts receivable of Seller related to the Business that are
recogriized. or recerded dehvered to, or recgived by Seller on or
after the Closing: Date.

(by  TheTfellowing assets (eplicctively, the: "Exeluded Assets™) shall be excluded
from this- Agréeiment; and shallrigt be: assxgned ortiansférred to Purchaser:

(i Any and all office furniture, fixtures, and/or equipment other than
file cabinets helding Images being purchased by Purchaser,
includitig phories arid voice-mail system;

()  Any and all personal computérs (subject to. the terms and
conditions of the**Sublease”as defined below in Section 2.3 (C));

(i) Anyand all™light boxgs";
(iv)  Any and-all images-and rights that are part of the Vintage Library;

@vil)  Any-and.all CD burners;
el P s S o ) ennes ok arele fote 5 TRADEMARK
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(iii) Any-and-all assets torthe extént:owned by Janou Pakter Inc.;

(ix) The right to requiie the rendition of servicés from Janou Pakter or
' Janoy, Pakter, Inc.;

x) -Any rghts to, interest in, or equity .or sponsorship relating to the
Wwebsite located-on the:Worldiwide Web at http://www.Idanda.net;

() -Any @nd all leases and cgntracts, other than those set forth in
paragraph 2.1(@) above or otherwise specifically transferred
pursuarit to the terms:hereof; and

. vided ligrein, all of Seller's assets not
dssaciated with the Business.

(i)

‘ 2.2.. Purchase Pifee. Ih: consideration of the trafisfer to Purchgser of the:
Purchased Assets {including ‘the Bsgigrieit of ¢ Intgllsetud! Property) Purchaser
agrees to:deliver to Sglier of its tesighees; and Seller accepts; thefollowing:
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cause its insurance carfiers, if any, fo honor, such claims in accordance with the

terms and conditions of such programs or applicablé workers' compensation
statutes, including any construgction of such terms or conditions ultimately made
by any court or administrative bedy having jurisdiction thereover. Without
limiting the-scope of the preceding sentence; Sellet shall be responsible for any
and all-claims-and liabilitles arising out of or relating to (i) Seller's employment of
the Transferred Employees or any former employees of Seller prior to the Closing
Date, (ii) the termination by Seller ‘of the employment of any such Transferred
Employee, former employee, consultant or other agent of Seller prior to the
Closing Date; and (iii) the provision by Seller of any employee benefits to such
Transferred Employees, forivier .€mployees, retirees, disabled employees, Qr
agenits«ef.Seller (and ‘their bereficiaries and-eligible dependents) attributable to
their empleyment ‘with, or fheir particl] igtion i a@ny plans or progrars

maintained or coritributed fo by, -Séller or:any-of 1t affiliates prior-to the Closing

Date. Purchaser shall assiume liahility for all workers' compensation claims: for

industrial injuries and: ilinesses;.and any and .all.claims and. liabilities, occurting on

or after the Closifig Date;-as well gs thie provision of employee benefits from afid

after the ‘Closing Date; in réspectte:the Transferred Employees.

; g | , :

2.4. ‘Intellectiial Property Sell
Intellectual Property and agrees to exetu
reasenably necessary to effect the foregoing.

er hereby assigns to Purchaser the
te any additienal forms or agreements

,,__1%%,&M_SW‘EurtherAssurances.& From,and aftes‘;‘inemga@wn@&e&ﬁmumnvl;ﬂ:sten s AR
riéq'.ué’"stl'fté'hﬁ'Puréha'S"e’r, Selier shall execute, cknowledge and deliver all such further )
acts; assurances, deeds,: assignments, transfers;, conveyances and other instruments.

* and papers as may reasonably be: reqliired to sell.assign, transfer, yest, convey and_
deliver full right, titlé and interest in, and-passession of, the Purchased Asséts t0
purchaser and to otherwise consummate the transactions contemplated hereby. From
and after the date here of,-upon written request from Seller, Purchaser shall execute,
acknowledge and, deliver all such further acts, assurances, deeds, assignments,
transfers, cohveyances and other instrumerits -and papers as may reasonably be

- req ui,r'ed--.to--o’cih:erwise—e@nsummate-the.-='1':ﬁa,n$'a.g-:tia_ns«{(_z@ntéér;npla‘ted- hereby.: s o

. ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller and Tavin (solely with respect to Section 3.2 below) represent and warrant

to Purchaser as follows:

3.1. Organization. Seller is a corporation duly organized, validly existing,”
and in good standing under the Jaws of the State of Delaware and is qualified to do
et .==business in:the State of-New York. Seller's-Federal=kD-Numbersis* e

10
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shall be binding upen, inure:to the befit of, and be eriforceable by, the parties and. their
respective successors and a§signs.

6.7. Severability, If any ‘térm or other provision of this Agreement is
deemed invalid, nlegal or incapable of being enforced by any rule of law, or public
pglicy,.all other. '“ondm@ns and proyigions.of thlS Agreement shall nevertheléss rémain in
fall force and effect so leng as the ecenomic or legal substance of the transactions
contemplatéd hereby-are-riet affected in any manfier materially adverse to any party.
Upon such determination that any: t&rm:gr other Py _’rsr_en is invalid, lllegal or incapable
af beirig enforced, the partxes shigll- negetlate in geed faith to modify this Agreement so
as. to effect. the orlgmal intent -of the parties as closely as possible in a mutually
acceptable manner in order that the trarnsdetions be consummated as originally’

tortempleted o the:fullest extent jassible.

The parties agree that irreparable
fovisisns oF this Agreemeiit were not
: ! ere olzherwrse breached It |s

this-Agreement:

Emm:e'emenﬁ;

__»6 8.

ingly | :
prevent breaches ofthis. Agreement a
hereof in any court of Ehe United States oF any state havmg Jurrsdlctlon, thrs bemg in

addition to: any otherrefedy to Wiich tHey-are entitled at. law ofF ir equity.

6.9, Eonsentito: Jurlsdretmn' Eagal Kees In the event that any legal
proceedings are commenced in any-court-with. respect to any matter arising under this
Agreement, the parties hereto: specrf’ cally consent antl agree that the courts of the
State 6f California-and/orthe Federd) Coutts logated A .the State of California shall have
jutisdiction over each of the parties heretd -and over thie subject matter of any such
proceedmgs, and the venue-of any such action shall be in the County of Los Angeles
andforthe U.S. District Caurt-for the-Sodthern Distict: of California. Furthermere, in all
circumstances, the prevailing patty in a lifigation or arbitration related to this
Agreemernit shall be-efititléd e reimbrirseiment of its reasoriable legal fees and expenses
ofsuch litiggtion/arbitEatien.

IN WITNESS WHEREOF,; Purehaser and Seller have executed this Agreement as
of the date first writien‘gbove.

AGREED'TG'AND ACCEPTED:

NONSTOCK, INC. PICTUREARTS CORPORATION
("Seller”) ("Purchaser”)

S

Itsi —, JAeLl oA~ CPD

19 TRADEMARK
REEL: 003173 FRAME: 0368

T{ii’;"lur_q/?rns':(-'.'-‘gl‘;ﬁthtib,nl nonslogk; iic:



B T Tt et b gL PRy RY . RS S Sl B o e e

PicturcArts Corporation/ nonslock, inc. 20
A cent Paerhaca A amt uQ TRADEMARK
RECORDED: 10/11/2005 REEL: 003173 FRAME: 0369



