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CLOSING INDEX

Contribution and Sale Agreement
by and among
QCI VENTURES LLC (“GCIVY)

THE OPUS-CORE CORPGRATION (“Opus Core™)
OPUS HEALTH INFORMATICGN SYSTEMS, INC, (“OHIS™)
INTERACTIVE SYSTEMS & MAMAGEMENT CORP. (“ISM™
and
the Shareholders of Opus Core, OHIS ainst 138

December 31, 2004
Tak No.
VOLUMET
Master Condribution and Sale Agreement, dated December 23, 20834 ..o, 1
.. Schedules to Master Contribution and Sale AGreerianl ..o ieeoe e 2
PE{e} - Certain Permitted Encumbrances
2.2{f) -~ Certain Opus Core Excluded Assets
2.2{a)(iv} -- Certain Opus Core Contracts Not Assumed
3.2{) -- Certain OHIS Excluded Assets
3.3{a)}rv)y -- Certain OHIS Contracts Not Assumed
4.2{f) - Certain ISM Excluded Assets
43(a)(iv) -- Certainn ISM Contracts Not Assumed
6.3(d) -- Beiernmination of Working Capital
EISM Diisclosure Schedules
Opus Disclosure Schedules
Exhibiis to Master Contribution and Sale AGreement ... ........ccoeeveeiiieiieeeeceeecee e e 3
6.1 -- Form of OCIV Operating Agreement
6.2(a}i} -- Form of Opus Core Bill of Transfer
6.2(a)¥3) -- Form of Opus Core Assignment and Assumption Agreemant
6.2(b)}(1) -- Form of OHIS Bill of Transfer
6.2(6)(i1} -- Form of OHIS Assignment and Assumption Agreement
6.2{c}i) -- Form of ISM Bill of Transfer
6.2(c)(11) -~ Form of ISM Assignment and Assumpiton Agreement
6.3¢z} -- Form of Opus Core Note
6.3¢b} -- Form of OHIS Note
6.3{c) -- Fory of ISM Note
6.3(d} -- Form of A/R and Note Agreement
6.4 — Form of Opus-ISM Operating Agreement
6.5 -- Farm of Opus Health Operating Agreement
6.6{a}i) -- Form of Brofinan/OCIV Empioyment Agreenient
6.4{a)(it} -- Fomw of Canin/OCIV Employment Agreement
STAM1-508407-1
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MASTER CONTRIBUTION AND SALE AGREEMENT
dated as of
December 23, 2804
by and amoung
OCI Ventures LLC,
The Opus-Csre Corporation,
Opus Health Infermation Sysiems, Inc.,
Harvey Brofman,
Brian B. Canin,
Mark H. Schineider,
Interactive Systems and Managemunt Corp.,
Hobert E. Josrger
and

Alexander J. Phillips
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MASTER CONTRIBUTION AND SALE AGREEMENT

This Master Contribution and Sale Agreement, dated as of December 23, 2004 (this
“Agreement”), is by and among OCI Ventures LLC, a Delaware limited liability company
{“OCIV”), The Gpus-Core Corporation, a New York corporation {“Opus Cere”), Opus Healtlt
Information Systems, Inc., a New York corporation (“OHIS”), Harvey Brofman (“Brefman”),
Brian B. Canin (“Canin”), Mark H. Schneider (“Schneider”), interactive Systems and
Management Cotp., a New Jersey corporation {“}SM?”), Robert E. Joerger (“Feserger”) and
Alexander J. Phillips (“Fhillips™).

Preliminary Statenents:

A. Beofman, Canin and Schneider (the “Opus Sharcholders”) collectively own all
of the outstanding capital stock of both Cpus Core and OHIS (the “Opus Companies”).

B. Joerger and Phillips (the “ISM Sharekeolders”} tgether own all of the
putstanding capital stock of ISM.

C. The Opus Companies and the Cpus Shareholders {the “{}pus Parties”) and ISM
and the ISM Shareholders (the “ISM Parties™) wish to enter into certain transactions involving,
among other things, a combination and reorganization of the current businesses of the Opus
Companies and 1SM under a new holding company, OCIV, i which the Opus Companies and
ISM will own menshership interests. OCIV will have two wholfy-owned operating subsidiaries
{the “New Subsidiaries”), Opus-ISM LLC, a Dxzlaware limited liability company (“Opus-
ISM™), and Opus Health LLC, a Delaware limited liability compary {“Opus Health”). In
anticipation of such transactions, prior to the Signing Date the (pus Partics and the ISM Parties
have caused OCIV, Opts-ISM and Opus Health (the “New Cempanies™) o be formed pursuant
to the Delaware LLC Act.

Agreement:

In consideration of the foregoing asnd the mutual agreements set forth below, and tor
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound, hereby agree as foliows:

1. Defined Terms.

As used hersin, the following terms have the respective mieanings set forth below, in the
Section or cther part of this Agreement or in the other agreement indicated below:

“Accounis Receivable” means, with respect to any Person, () all trade accounts
receivable and other righis to payment from cusiomers of such Ferson and the full benefit of ali
security for such accounts or rights to payment, including all trade accounts receivable
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representing amousis receivable in respect of goods shipped or products sold or services
rendered to customers of such Person, (b) all other accounts or notes receivable of such Ferson
and the full benzfit of ali security for such accounts or notes and (c) any claim, remedy or other
right related to any of the foregoing.

“Agreement” is defined in the introductory paragraph.
“Agreement Among Sharebolders” is defined in Section 6.7.

“Appurtenances” means all privileges, rights, easements, hereditmments and
appurtenances belonging to or for the benefit of any Land, including all easements appurtenasnt to
and for the benefit of any Land {a “Dominant Parcel”) for, and as the primary means of access
between, the Domsinant Parcel and a public way, or for any other use upon which lawful use of
the Dominant Parcel for the purposes for which it is presently being used is dependent, and all
rights existing in and to any sireets, alleys, passages and other rights-of-way included thereon or
‘adjacent thereto {before or after vacation thereof) and vaults beneath any such streets.

“A/R and Note Agreement” is defined in Section 6.3(d).

“Assets” means {a) with respect to Opus Core, the Gpus Core Assets, {h) with respect to
{3HIS, the OHIS Asseis and (c) with respect to ISM, the ISM Assets.

“Assignment and Assumption Agreements” means the Opus Core Assignment and
Asswnption Agreement, the OHIS Assignment and Assumption Agreement and the ISM
Assignment and Assumption Agreement.

“Balance Sheet” means (a) with respect to either Opus Company, as defined in Scction
8.4 and (b) with respect to ISM, as defined in Section 7.4.

“Bitis of Transfer” means the Opus Core Bill of Transfer, the HIS Bill of Transfer and
the ISM Bill of Transfer.

“Breack” means any breach of, or any inaccuracy in, any representation or warranty or
any breach of, or failure to perform or comply with, any covenaut or ohligation, in or of any
Transaction Document or any other Contract, or any event that with the passing of time or the
giving of notice, or both, would constitute such a breach, inaccuracy or failure.

“Brofman” is defined in the introductory paragraph.

“Brofman/OCIV Employment Agrecment” is defined in Section 6.6{a)().

“Brofmasn/Opus Health Employment Agreement” is defined in Section 6.6(¢).

“Brofman/CGpus-ISM Employment Agreement” is defined in Section 6.6(b){(1).

“Business Day” means any day other than {a) Saturday or Sunday or (b} any other day
on which banks 1 New York, New York are permitted or required to be closed.
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“OGHIS" is defined in the introductory paragraph.

“OHES A/RY means all Accounts Receivable of GHIS.

“OREES Assets” is defined in 3.1.

“OHIS Assignment and Assumption Agreement” is defined in Section 6.2(b)(ii).
“OHIS Assumed Liakilities” is defined in Section 3.3(a).

“OHES Bl of Transfer” is defined in Section 6.2(b)(1).

“OHIS Contract Consents” is defined in Section 3.4.

“OHIS Contracts” means any Contraci of QHIS.

COHES Contributed A/R” means all of the OHIS Transforred A/R other than the OEIS
Sold A/R.

“{OHI8 Employee Plans” means any Employee Plan of OHIS.
“OHIS Excluded Assets” is defined in Section 3.2.

“QHES Invendories” means any inventories of OHIS.

“OHIS Loua® is defined in Section 6.3({b).

“3HIS Meote” is defined in Section 6.3{b).

“OHES Real Froperty” means any Real Property of OHIS.
“OHIS Retained Liabilities” is defined in Section 3.3(b).

“OHIS Retained A/R” means all OHIS A/R that, as of the Clasing Date, remain unpaid
mare than 60 days after the applicable invoice date.

“O3HIS Shares™ is defined in the Agreement Among Shareholders.

“OHIS Ssld A/R” means Sold A/R that is sold by OHIS to OCIV hereunder, as
determined pursuant to Section 6.3(d).

“OHIS Tangible Personal Property” means any Tangible Personal Proparty of OHIS.
“YHI5 Tramsferred A/R” means all OHIS A/R other than the GHIS Retamned A/R.
“Opus Assets™ means the Opus Core Assets and the OHIS Assets.

“Cipus Companies” is defined in paragraph A of the Freliminary Statements.
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not yet been obtained (or if such Consents otherwise are not in full force anud effect) as of the
Closing, then, in the case of each Opus Core Contract as to swhich such €¥pus Core Contract
Consents were 1ot obtained (or if such Consents otherwise are not in full force and effect) (the
“Restricted Opus Core Contracts”), notwithstanding Sections 2.1 and 2.3(b), neither this
Agreement nor the Opus Core Assignment and Assuniption Agreement nor any other document
related to the consummation of the Contemplated Transactions shali constitute a sale,
assignment, assumption, transfer, conveyance or delivery or an atiempted sale, assignaient,
assumption, transfer, conveyance or delivery of the Restricted Opiss Core Contracts, and
following the Closing, the Parties shall use commercially reasonabie efforts, and cooperate with
each other, i obtain the Opus Core Contract Consent relating to each Restricted Opus Core
Coutract as quickly as practicabie. Pending the obtaining of such (tpus Care Contract Consents
redating to any Kestricied Opus Core Contract (or if it is determined by the Required Managers of
OCIV that it is no {onger commercially reasonable to continue efforts to obtain any such Opus
Caore Contract Consent), the parties shall cooperate with each other in any reasonable and jawfis
arrangements designed to provide to OCIV (or Opus-ISM or Opus Health, as appropriate) the
economic benefits and the benefits of use of the Restricied Opus Core Contract for its term {or
anty right or benefit arising thereunder, including the enforcement for the benefit of OCIV (or
Cpus-ISM or Cipus Health, as appropriate) of any and all rights of Opus Core against a third
patty thereunder). Once an Opus Core Contract Consent for the sale, assignment, assumption,
ransfer, conveyansce and delivery of a Restricted Opus Core Contract is obtained, Opus Core
shatl promptly assign, transfer, convey and deliver such Restricted Opus Core Contract to OCIV
(or Opus-ISM or {3pwss Health, as appropriate) and OCIV (or Opus-ISM or Opus Health, as
appropriate) shall assume the obligations under such Restricted &3pus Core Contract assigned to
OCIV (or Gpus-ISM or Opus Health, as appropriate) from and after the date of assignment to
OCTVY (or Cpus-ISM or Opus Health, as appropriate) pursuant to a specisl-purpose assignment
and assumption agreement substantially similar in terms to those of the Opus Core Assignment
and Assumption Agreement (which special-purpose agreement the partiss shall prepare, execute
and deliver in good faith at the time of such transfer, all at no additionat cost t3 the Opus
Basties).

3. Contributisn (or Sale) of OHIS Assets and Assumption of Eiabilities.

31 {SHIS Assets. Upon the terms and subject to the cond:tions set forth in this
Agreement, at the Closing, but effective as of the Effective Time, OHIS shall contribute (or, in
the case of the portion of OHIS Transferred A/R that is OHIS S«id A/R, sell), grant, convey,
assign, transfer and deliver to OCIV, and OCIV shall acquire from CGHES, free and clear of any
Encumbrances other than Permitted Encumbrances, all of OHIS’s right, title and interest in and
to all of OHIS’s praperty and assets, real, personal or mixed, tangible and intangibls, of every
kind and description, wherever located, inciuding the following (but excluding the OHIS
Excluded Asseis):

{0} all OHIS Real Property, including the OHiS Real Froperty described in
Fart 8.7(a) of the Opus Disclosure Schedule;

(b)  all OHIS Tangible Persanal Property;

(©) all OHIS Inventories;
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(d) all OHIS Transferred A/R;

~i e’

(e) all OHIS Contracts, including those described in Past 8.19(a) of the Opus
Disclosure Schedule, and all outstanding offers or solicitations made by or to OHIS to enter into
any Contrac;

& all Governmental Authorizations and all pending applications therefor or
renewals thereof, including those listed in Part 8.16(b) of the Opus Disclosure Schedule, in each
) case to the exteat transferable to OCIV;

(g)  all data and Records related to the operaticiz of {YHIS, inchiuding client
and customer lists and Records, referral sources, research and developnent reports and Records,
praduction reparts and Records, service and warranty Records, equipment logs, operating guides

. and manuals, financial and accountinig Records, creative materiais, advertising materials,
promotional materials, studies, reports, correspondence and other similar documents and Records
and, subject to Legal Requirements, copies of ali personnel Records and aother Records described
in Section 3.2¢d};

) all of the intangible rigits and property of GHIS, inchuding OHIS
Inteliectual Progerty Assets, going concern value, goodwill, telephone, telecopy and e-mail
addresses and {istings and those items listed in Parts 8.24(a), 8.24{d}, & 24{e}, 8.24{) and 8.24(h)
of the Opus Bisclosure Schedule;

. @) all insurance benefits, inciuding rights and proceeds, arising from or
L relating to the OIS Assets or the OHIS Assurned Liabilities prior to the Effective Time, unless
expended in accordance with this Agreement;

{3 all claims of OHIS against Third Parties reiating to the OHIS Assets,
whether choate or inchoate, known or unknown, contingent or noncoutinngent, including alf such
3 vlaims listed in Part 3.1{§) of the Opus Disclosure Schedule; and

{k)  all rights of OHIS relating to deposits and prepaid expenses, claims for
rafunds and rights to offset in respect thereof that are not excluded under Secticn: 3.2.

All of the propesty and assets to be transferred to OCIV under this Section 3.1 are herein referred

i to collectively as the “OHIS Assets.” Notwithstanding the foregeing, the transfer of the OBIS
Assets pursuant o this Agreement shall not include the assumption of any Liahility related to the
OHIS Assets unless GCIV expressly assumes that Liability pursiant to Section 3.3(a).

32  ©OHIS Excladed Assets. Notwithstanding anything to the contrary contained in
Section 3.1 or elsewhere in this Agreement, the following assets of OHIS {collectively, the
“OHIES Excluded Assets”) are not part of the contribuiion and acguisiton contemplated under
Section 3.1, are sxcluded from the OHIS Assets and shall rerain the property of OHIS after the
Closing:

(&) all cash, cash equivalents and short-term investmenis;

(&)  all minute books, stock Records and corporate seals;
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not yet been obtained (or if such Consents otherwise are not in full force and effect) as of the
Closing, then, in the case of each Opus Core Contract as to which such Opus Core Contract
Consents were not obtained (or if such Consents otherwise are not in full force and effect) (the
“Restricted Opus Core Contracts”), notwithstanding Sections 2.1 and 2.3(b), neither this
Agreement nor the Opus Core Assignment and Assumption Agreement nor any other document
related to the consummation of the Contemplated Transactions shall constitute a sale,
assignment, assumption, transfer, conveyance or delivery or an attempted sale, assignment,
assumption, transfer, conveyance or delivery of the Restricted Opus Core Contracts, and
following the Closing, the Parties shall use commercially reasonable efforts, and cooperate with
each other, to obtain the Opus Core Contract Consent relating to each Restricted Opus Core
Contract as quickly as practicable. Pending the obtaining of such Opus Core Contract Consents
relating to any Restricted Opus Core Contract (or if it is determined by the Required Managers of
OCIV that it is no longer commercially reasonable to continue efforts to obtain any such Opus
Core Contract Consent), the parties shall cooperate with each other in any reasonable and lawful
arrangements designed to provide to OCIV (or Opus-ISM or Opus Health, as appropriate) the
economic benefits and the benefits of use of the Restricted Opus Core Contract for its term (or
any right or benefit arising thereunder, including the enforcement for the benefit of OCIV (or
Opus-ISM or Opus Health, as appropriate) of any and all rights of Opus Core against a third
party thereunder). Once an Opus Core Contract Consent for the sale, assignment, assumption,
transfer, conveyance and delivery of a Restricted Opus Core Contract is obtained, Opus Core
shall promptly assign, transfer, convey and deliver such Restricted Opus Core Contract to OCIV
(or Opus-ISM or Opus Health, as appropriate) and OCIV (or Opus-ISM or Opus Health, as
appropriate) shali assume the obligations under such Restricted Opus Core Contract assigned to
OCIV (or Opus-ISM or Opus Health, as appropriate) from and after the date of assignment to
OCIV (or Opus-ISM or Opus Health, as appropriate) pursuant to a special-purpose assignment
and assumption agreement substantially similar in terms to those of the Opus Core Assignment
and Assumption Agreement (which special-purpose agreement the parties shall prepare, execute
and deliver in good faith at the time of such transfer, all at no additional cost to the Opus
Parties).

3. Contribution (or Sale) of OHIS Assets and Assumption of Liabilities.

3.1 OHIS Assets. Upon the terms and subject to the conditions set forth in this
Agreement, at the Closing, but effective as of the Effective Time, OHIS shall contribute (or, in
the case of the portion of OHIS Transferred A/R that is OHIS Scid A/R, sell), grant, convey,
assign, transfer and deliver to OCIV, and OCIV shall acquire from OHIS, free and clear of any
Encumbrances other than Permitted Encumbrances, all of OHIS’s right, title and interest in and
to all of OHIS’s property and assets, real, personal or mixed, tangible and intangible, of every
kind and description, wherever located, including the following (but excluding the OHIS
Excluded Assets):

(a) all OHIS Real Property, including the OHIS Real Property described in
Part 8.7(a) of the Opus Disclosure Schedule;

(b) all OHIS Tangible Personal Property;

(c) all OHIS Inventories;
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(d) all OHIS Transferred A/R;

(e) all OHIS Contracts, including those described in Part 8.19(a) of the Opus
Disclosure Schedule, and all outstanding offers or solicitations made by or to OHIS to enter into
any Contract;

® all Governmental Authorizations and all pending applications therefor or
renewals thereof, including those listed in Part 8.16(b) of the Opus Disclosure Schedule, in each
case to the extent transferable to OCIV;

(g)  all data and Records related to the operations of OHIS, including client
and customer lists and Records, referral sources, research and development reports and Records,
production reports and Records, service and warranty Records, equipment logs, operating guides
and manuals, financial and accounting Records, creative materials, advertising materials,
promotional materials, studies, reports, correspondence and other similar documents and Records

and, subject to Legal Requirements, copies of all personnel Records and other Records described
in Section 3.2(d);

(h) all of the intangible rights and property of OHIS, including OHIS
Intellectual Property Assets, going concern value, goodwill, telephone, telecopy and e-mail
addresses and listings and those items listed in Parts 8.24(a), 8.24(d), 8.24(e), 8.24(f) and 8.24(h)
of the Opus Disclosure Schedule;

$) all insurance benefits, including rights and proceeds, arising from or
relating to the OHIS Assets or the OHIS Assumed Liabilities prior to the Effective Time, unless
expended in accordance with this Agreement;

() all claims of OHIS against Third Parties relating to the OHIS Assets,
whether choate or inchoate, known or unknown, contingent or noncontingent, including all such
claims listed in Part 3.1(j) of the Opus Disclosure Schedule; and

%) all rights of OHIS relating to deposits and prepaid expenses, claims for
refunds and rights to offset in respect thereof that are not excluded under Section 3.2.

All of the property and assets to be transferred to OCIV under this Section 3.1 are herein referred
to collectively as the “OHIS Assets.” Notwithstanding the foregoing, the transfer of the OHIS
Assets pursuant to this Agreement shall not include the assumption of any Liability related to the
OHIS Assets unless OCIV expressly assumes that Liability pursuant to Section 3.3(a).

3.2  OHIS Excluded Assets. Notwithstanding anything to the contrary contained in
Section 3.1 or elsewhere in this Agreement, the following assets of OHIS (collectively, the
“OHIS Excluded Assets”) are not part of the contribution and acquisition contemplated under
Section 3.1, are excluded from the OHIS Assets and shall remain the property of OHIS after the
Closing:

(a) all cash, cash equivalents and short-term investments;

(b) all minute books, stock Records and corporate seals;
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each Opus Company, including each employee on leave of absence or fayoff status as of such
date: employer; name; job title; date of hiring; and current compensation paid or payatie.

$)) Except as set forth in Part 8.22(b) of the Opus Disclesure Schedule, to the

Knowledge of the Opus Parties, no officer, director, agent, empioyee, consultant, or contractcr of

either Opus Commpany is bound by any Contract that purports to limit the ability of such officer,
director, agent, employee, consuitant, or contractor (i) to engage in or contimue or perform any
conduct, activity, duties or practice relating to the business of such Qpus Company or (ii) to
assign to such Opus Company or to any other Person any rights to any invention, improvement,
or discovery. Mo former or current employee of either Opus Company is a party to, or is
otlrerwise bound by, arry Contract that in any way adversely affected, affects, or will affect the
ability of such Opus Company or OCIV to conduct the business as heretofore carried en by such
Upus Company.

823 Laber Disputes, Compliance.

{2} Each Opus Company has complied in all material respects with all Legal
HReguirements relating to employment practices, terms and conditions of ernployment, egaal
emnployment opportunity, nordiscrimination, isamigraticn, wages, hours, hencfits, collective
bargaining, the payment of social security and similar Taxes and cocupational safety and health.
Neither Opus Campany is liable for the payment of any Taxes, fines, penaltiss, or other amounts,
however designated, for failure to comply with any of the foregoing chfas Requirements.

(b} Except as disclosed in Past 8.23(b) of the Gpus Disclasure Schedule, (i}
nesther Opus Company has been, or is now, a party to any collective bargaining agreement or
other labor contract; (it} since January 1, 2000, there has not been, there is nat presently pending
or existing, and to tiie Knowledge of the Opus Farties there is not threatened, any strike,
stowdown, picketing, work stoppage or employee grievance process involving cither Opus
Company; (iit) to the Knowledge of the Opus Parties, no event has occiered or circumstance
exists that could provide the basis for any work stoppage or other labor disputs; (iv) there is not
pending or, to the Knowledge of the Opus Parties, threatened against or affecting either Opus
Conypany any Procceding relating to the atleged violation of any Legal Requirement pertaining
to labor relations or employment matters, inciuding any charge cr complaint filed with the
National Labor Relations Board or any comiparable Governmentat Body, and there is no
organizational activity or other labor dispuie against or affecting either Opus Company; (v) no
application or petition for an election of or for certification of a caliective bargaining agent is
pending; (vi} ito grievance or arbitration Proceeding exists that mught have an adverse #ffect
upon either Opus Company or the conduct of its business; (vii) there is no lockout of any
employees by either (pus Company, and no such action is contempiaied by either Opus Party;
and (viil) to the Knowledge of the Opus Parties, there has been no charge of discrimination filed
against or threatened against either Opus Company with the Equal Employment Opportunity
Comanission o siratlar Governmental Body.

824 Intellertual Property Assets.

{a) Part 8.24(s} of the Opus Disclosure Schedile contains a complete and
acourate list, and such Opus Company has delivered to ISM or offered {5M the opporturity to
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exantine accurate and complete copies, of all such Opus Company Coniracts relating to such
Opus Company’s Intellectual Property Assets, except for any license isaplied by the sale of a
product and perpetual, paid-up licenses for commonly avaslsble software programs with a value
of less than $5,(00 under which such Opus Company is the licensee. There are no outstanding
and, to the Knowledge of the Opus Parties, no tiweatened disputes or disagreements with respect
to any such Contract.

{v}  Except as set forth in Part 8.24(b) of the Onus Disclasure Schedule, the
Intallectual Froperty Assets of the Opus Companies are all those necessary for the operation of
their respective businssses as currently conducted. To the Knowtedge of the Opus Parties, each
Opus Compaay is the owner or licensee of all right, title and interest in and to each of its
Intellectual Froperty Assets, free and clear of all Encumibrances, sxd has the right to use witheut
payment to & Third Party all of the Intellectuat Property Assets, other than in respect of ficenses
listed in such Past of the Opus Disclosure Scheduie.

{c} Except as set forth in Part 8.24(c) of the Opuis Disclosure Schedule, all
former and current employees of each Opus Company have execited writien Contracts with such
Opus Company that assign to such Opus Company alf rights fo any investions, improvements,
discoveries ar information relading to the business of such Opus Corupany.

{d) Fatents,

) Part 8.24(d) of the Opus Disclosure Schedule contains a compiete
and accurate st and summary description of ali Opus Core Fatents and (YHIS Fatents.

(i1) All of the issued Opus Core Patents and CGHIS Patents are
currently in corpliance with formal legal requirements (incluading payment of filing,
examination and maintenance fees and proofs of working or use), are valid and enforceable.

(iii)  No Opus Core Patent or OHIS Fatast has been or is now invaolved
in any interference, reissue, reexamination, or opposition Proceeding. To the Knowledge of the
Crpus Parties, there is no potentially interfering patent or patent appiication of any Third Party.

(iv)  Except as set forth in Part 8.24(d) of the Gynss Disclosure
Schedule, (A) ne Opus Core Patent or CGHIS Patent is infringed ox, to the Knowledge of the Opus
Parties, has been challenged or threatened in any way and (B) none of the products manufactured
or sold, nor any process or know-how used, by either Gpus Company, 0 the Knowledge of the
{pus Farties, mfringes or is alleged to ifringe any patent or other proprietary right of any other
Person.

(e) Marlks.

(i) Part 8.24(e) of the Opus Disclosure Schedule contains a complete
and accurate list and summary description of all Opus Core Marks and sl QHIS Marks.

(i)  Except as set forth in Part 8.24(e) «f the Opus Disclosure
Scheduie, all Qpus Core Marks and all GBIS Marks have been registered with the United States
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Patent and Trademark Office, are currently in compliance with ail farmal Legal Reqisirements
and are valid and enforceable.

(i)  No Opus Core Mark or OHIS Mark has been or is new nvolved in
&ty opposition, invalidation or cancellation Proceeding and, to the Knowledge of the Opus
Parties, no such action is threatened with respect to any of the Opus Core Marks or OHIS Marks.

(iv)  To the Knowledge of the Opus Parties, there is no potentially
mterfering trademark or trademark application of any other Person.

(v)  No Opus Core Mark or OHIS Mark is infringed or, o the
Knowledge of the Opus Parties, has been chatienged or threatened in any way. None of the
Opus Core Marks or OHIS Marks used by the Opus Companies isfrings:s or is alleged to infringe
any trade name, trademark or service mark of any other Person.

{vi)  All products and materials containing an Gpus Core Mark or an
GHIS Mark bear the proper federal registration notice where permiited by law.

H Copyrights.

@) Part 8.24(f) of the Opus Lxsclosure Schedule contains a complete
and accurate 4ist and summary description of ail material Copyrights of each Opus Company.

{ii}  Except as set forth in Part 8.24¢{} ¢f the Opus Disclosire Schedule,
all of the registered Copyrights of each Opus Company are currently in compliance with forsal
Legal Requirements and are valid and enforceable.

(iii)  No Copyright of either Opus Compasny is infringed ox, to the
Knowledge of the (pus Parties, has been challenged or threatenest in any way. None of ths
subject matter «f any of such Copyrights infringes or is alleged to infringe any copyright of any
Third Party or is a derivative work based upon the work of any cther Pesson.

(iv)  All works encornipassed by such Capyrights have beer marked
with the proper copyright notice.

(g) Trade Secrets.

(i) With respect to each Trade Secrat of each Opus Company, the
documentation relating to such Trade Secret is current, accurate and sufficient in detail and
content to idenitfy and explain it and to allow its full and proper use without refiance on the
knowledge or memary of any individual.

{1}  Each Opus Company has taken ail reascaable precaations to
protect the seerscy, eonfidentiality and value of all Trade Secrets {including the enforcement by
such Opus Company of a policy requiring each employee or contractor to execute proprietary
information and confidentiality agreements substantially in such Opus Company’s standard
form, and all carrent and former employees and contractors of such Gpus Conmpany have
executed such an agreement).
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{115y Each Opus Company has good title to and an absolute right to use
its Trade Secrets. Ths Trade Secrets are not part of the public knowledge or literature and, to the
Knowledge of the Opus Parties, have not been used, divulged or appropriated either for the
benefit of any Person (other than the Opus Companies) or to the detriment of either Opus
Company. No Trade Secret is subject to any adverse claim or has been chatlenged or threatensd
in any way or infringes any intellectual property right of any other Person.

(y  Net Names.

() Part 8.24(h) of the Opus Discloswe Schedule contains a complete
and accurate {ist and sanunary description of all Net Names of each Opus Company.

{ii)  All such Net Names have been registered in the name of such Opus
Company and aze in compliance with all formal Legal Requirements.

(iii)  No such Net Name has been or is now invelved in any dispute,
oppositicn, invalidation or cancellation Proceeding and, to the Knowledge of the Opus Parties,
no such action is threatened with respect to any such Net Name.

8.25 Hrekers or Finders. Except as disclosed in Part 8.25 of the Opus Disclosure
Schedule, neither Cpus Company nor any of its Representatives have incurred any obligation or
liability, contingent or otherwise, for brokerage or finders’ fees or agents’ comruissions or other
similar payments in connection with the sale of such Cpus Company’s business or its Assets or
the Contempiated Transactions.

826 Dhsclasure. No representation or warranty or other writien statement made by
any Opus Party in the Transaction Documents, the Opus Disclosure Schesdide, any supplement to
the Opus Disciasure Schedule, or otherwise in connection with the Contemplated Transactions
contains any untrue statement of a material fact or omits to state 2 material fact nacessary to
make any of them, in light of the circumstances in which it was made, not misleading. No Gpus
Party has Knawiedge of any fact that has specific application to sither Upus Company {other
than general econosiic or industry conditions) and that may materially adversely affect the
assets, businsss, prospects, financial condition or results of operaticns of such Gpus Compagy
that has not teen set forth in this Agreement or the Opus Disclosure Schedude.

9. Covenants Prior to Closing,

9.1 Access. During the period from the Signing Pate witil the Closing, subject to
Sections 11 and 12.2, {a) the Parties will be afforded full and free access to the prixperties,
contracts, books and records and all other related documents and data (all apon reasonable prios
notice and subject to such requirements as to time, place and manner of disclosure as the
disclosing Party may reasonably impose in orsder to minimize the likelihoed of nnauthorized
disclosure) of the Opus Companies and ISM and (b) ISk and the Opus Companies will provide
one another with prorapt written notice of any material changes in the respective husinesses of
ISM or the Gpus Companies.

9.2  Counduet of Business. During the period from the Signing Date untif the Closing,
each of the Opus Companies and ISM shall operate its business in the ordinary course and refrain
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Part 8.24(e)
Marks

OPUS DISCLGSURE SCHEDULE
12/28/04

The following are all Opus Core Marks and OHIS Marks, Ini not registersd trademarks:

us Core

CHIS™

OPUS Corresporident

Supply Check

Order Check

Fiil-by-Fone

Refills on Tome

CorrectRx

On-Track

Med-Identify

Mizke Money with Our Pharmacy System ™
Miake More Money With Our Pharmacy System™
Pharmacy WorkCenter™

Ancther Computer™ Solution™
Mhslticap™

MulticapXP™

Profit Maximizer(tm)

Obsolete:
Core-Rx
Scnptform™

Script Systems™#*

BxLibrarian(to)

StgnatureRx™SignatureRx Delivers(tm)
RxVue{tm)

DebitRx{im)

EZEx, BZ-Rx, EZ-Series™, E7-MD, EZ-MD

Registersd Marks:
Debitrx{iva) (vegistration has been received by USPTG, but has not yet heen approved)

&

There are no exceptions.

¥¥hese are names that were acquired by Core Software Solutions, Inc. (one of the ¢tmpanies that consolidated to form
Opus Core} i connzciion with acgunisitions made by the company in approximately the lzie 1980s. Opus Core no longer
trades undex these names.
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Exhibit 6.2(b)(i) to Master Contribution and Sale Apreement

Bi}l of Transfer

This Bill of Transfer (this “Bili of Transfer”) is datzd as of December 31, 2004, by Opus
Health Informuation Systems, Inc., a New York corporation {“Transferes™), in fi avor of OCI
Ventures LLC, a Delaware limited hability company (“Transferce®).

RECITALS
Transferor and Transferee, along with certain other parties listed therein, are parties to a
Master Cerniribution and Sale Agreement dated as of iecember 23, 2004 {ike “Ceuntributinn
and Sale Apreement”).

Pursuant to the Contribution and Sale Agreement, Trans{eror is {o transfer and assign to
Transferee, effective as of the Effective Time, all of Transfevor’s right, title and interest in and to
all of the GHIS Assets free and clear of any Encumbrances other than Permified Encunibrances.

Pursuant to the Contribution and Saie Agreement, and for and in consideration of the
premises aixd the mutual covenants contained therein znd in this Bill of Transfer, and for other
good and valnable consideration, the receipt, adequacy and legai sufficiency of which are hereby
acknowledged, the Transferor does hereby agree as follows:

1. Capitalized Terms. Capitalized terms used but not defined in this Bill of Transfer
shall have the meardngs for such terms that are set forth in the Coniritution and Sale Agreement.

2. Transfer of Assets. Transferor hereby contributes (or, i the case of the portion of
OHIS Transferred A/R that is OHIS Scid A/R, sells) grants, cornveys, assigns, transfers and
delivers to Transferee, effective as the Effective Time, all of Transferor’s right, title and interest
in and to aii of the OHIS Assets.

3. Furiher Actions. Transferor covenants and agress to warrant and defend the
contribution, sale, grant, conveyance, assignment, transfer znd delivery of the OHIS Assets
hereby made against all persons whomsoever, to take all steps reasonzbly necessary to establish
ihe record of Transferee’s title to the OHIS Assets and, at the request of Transferee, to execute
and deliver finther instruments of transfer and assignment and ?‘33&3 suech other action as
Transferee may reasonably reguest to inore effectively transfer and assign to and vest in
Transferee each of the OHIS Assets, all at the sole cost and expense <f Transferor.

4. Power of Attorney. Without limiting Section 3 hereof, Transferor hereby
constitutes and appoints Transferee the true and law{ul agent and attomey in {act of Transferor,
with full power of substitution and resubstitution, in whole or & pzst, in the name and stead of
Transferer but on hehalf and for the bencfit of Transferee and its successors and assigns, from
fime to time:

(a) to demand, receive and collect any and all of the 0 {15 Assets and io give
receipts arnud releases for and with respect to the same, or any past thereo
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{b)  to institute and prosecute, in the name of Transferor or otherwise, any and
al proceedings at law, #1 equity or otherwise, that Transferee or its successors and assigns may
deem proper in oxder to collect or reduce to possession any of the OHIS Assets and in order to
collect or enforce any claim or right of any kind hereby assignest or transferred, or intended so to
be; and

{e} to do all things legally permissible, required or reasonably deemed by
Transferee to be reqguired to recover and collect the OHIS Assets anid to use Transferor’s name in
such manner as Transferee may reasonably deem necessary for the coliection and recovery of
same,

Transferor hereby declaring that the foregoing powers are coupiad with an intercst and are and
shall be irrevocable by Transferor.

5. Terms of the Contribution and Sale Agreement. The terma of the Contributioy
amd Sale Agreement, including but not Hmited to Transferor’s representations, warranties,
covenants, agreerments and indemnities relating to the OHIS Asazsts, are incorporated herein by
this reference. Transferor acknowledges and agrees that the representations, warranties,
covenants, agreements and indemnities contained in the Contribution and Sale Agreement shall
not be superssded hereby but shall remain in full force and effect to the fill extent provided
therein. In the event of any conflict or inconsistency between the terras of the Contribution and
Sale Agreement and the terms hereof, the terms of the Contribustion and Sale Agreement shali
govemn.

6. Successors and Assigns. Al covenants and other agreements comdained m this
Hill of Transfer by or on behustfl of any of the parties bind and inure to the bensfit of their
respective sucoessors, heirs and assigns whether so expressed or niot. Without lndtation of the
foregoing, the parties acknowledge and agree that Transferee may sssign any or all of its rights
and benefits under this Bill of Transfer to either or both of the New Subsidiaries and that, to the
extent so assigned, such rights and benefits shall inure to the benafit of the New Subsidiarzes.

7. Governing Law. This Bill of Transfer shall be construed and enforced in
secordance with, and the rights of the parties shall be governed by, the law of the State of New
York excluding choice-of-law principles of the law of such State that wouold require the

application of the Jaws of a jurisdiction other than such State.

Iremainder of page left intentionally biank — sigatures to follow}]
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IN WITHESS WHEREOF, Transferor has executed this Bill of Transfer as of the date
first above wriiten.
Transferor:
OPUS HEALTH INFUORMATION SYSTEMS, INC.
By:

Name: Mark H. Schneider
Its: Chairman

[Signature Page to OHIS Biil of Transfer]
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Exhibit 6.2{b)(ii) to Master Countribution and Sale Agreement

Assignment and Assumption Agreement

This Assignment and Assumption Agreement (this “Agreement™} is dated as of
Decemiver 31, 2004, by and between Opus Heaith Information Systems, Inc., a New York
corporation (“Assigaer™), and OCI Ventures LLC, a Delaware limited Hability company
(“Assignes™}.

RECITALS

Assigrnor and Assignee, along with certain other parties tisted therein, are pasties to that
certain Master Contribution and Sale Agreement dated as of December 23, 2004 {the
“Coutribution and Sale Agreement”).

Pursuant {o {he Contribution and Salc Agreement, Assignor has agreed to assign certain
rights and agreemenis to Assignee, and Assignee has agreed to assume certair: ebligations of
Assignor, as set forth herein, and this Agreement is contemnplated by Section 2 of the
Contribution and Saic Agreement.

THEREFORE, for and in consideration of the premises and the mutual covenants
caontained herein, and for other good and valuable consideration, the receipt, adequacy and legal
sufficiency of wiich are hereby acknowledged, the parties do hereby agree as follows:

1. Capitalized Terms. Capitalized terms used but not defined herein shall have the

meanings for such terms that are set forth in the Contribution and Sale Agrensmsng.

2. Assignment and Assumption. Effective as of Effective Time, Assignor hereby
assigns, transiers and sets over (collectively, the “Assigament™) to Assignes sl of Assignor’s
right, title, bensfit, privileges and interest in and to, and all of Assignos’s burdens, obligations
and liabilitiss in connection with, each of the OHIS Assumed Liabilities. Assignee hereby
accepts the Assignment and assumes and agrees to observe and perfimg ail of the duties,
obligations, terms, provisions and covenants, and t¢ pay and discharge all of the Habilities of
Assignor to be observed, performed, paid or discharged from and after the Closing, in conneciion
with the OHIS Assumed Liabilities. Assignee assumes no OHIS Retained Lizbilities, and the
parties hercto agree that all such OHIS Retained Liabiiities shall remain the sole responsibility of
Assignor.

3. Terms of the Contribution and Sale Agreement. ‘The terms of the Contribution
and Sale Agreement, including but not hunited to Assignor’s representations, warrasties,
covenants, agreements and indemnities relating to the OHIS Assumed Lisbilitics, are
incorporated herein by this reference. Assignor acknowledges anid agrees that the
representations, warranties, covenants, agreements and indemnities contained in the Contribution
and Sale Agreement shall not be superseded hereby but shall remain in foll foree and effect to
the full extent provided therein. In the event of any conflict or inconsistspey between the terms

STAM1-807364-:
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of the Contribution and Sale Agreement and the terms hereof, tiie terms of the Contribution and
Sale Agreement shall govern,

4. Further Actions. Each of the parties hereto covenants and agrees, at its ownt
expense, to execute and deliver, at the request of the other party hereto, such further instruments
of transfer and assignment and to take such other action as such other party may reasonably
request to more effectively consummate the assignments and assumplions contempiated by this
Agreement.

5. Diotices. Any notices or atfier commuriications to any party under this Agreement
shall be In writing and shall be hand delivered, telecopied, maiied {by registered or certified mai},
postage prepaid) or delivered by a nationally recognized overnight courier service to such pasty
at the applicabje addvess set forth below, or to such other address as such party may designate in
a notice given in accordance with this Section 15.3 of the Coniribsution and Sale Agreement.
Notices and other communications under this Agreement wili be deemed given when actually
received.

To Assignor:
Opus Health Information Systems, Inc.

1324-106 Motor Parkway

Hauppauge, NY 11788

Fax: (215) 243-8277

Attension: Harvey Brofman — Confidential

To Assignee:
OCI ¥entures LLC
1324-166 Motor Parkway
Hauppauge, NY 11788
Fax: {215) 243-8277
Attention: Harvey Brofraan — Confidential

6. Amendments, etc. No amendment or waiver of any previsica of this Agreement,
and no dbpafnuc by any party herefrom shall in any event be eficctive unless the same shall be in
writing and signed by each of the parties. Each such amendment, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

7. Susccessors and Assigns. All covenants and other agreements contained in this
Agreervertt by or on behalf of any of the parties bind and inure to the benefit of their respective
successors, heirs and assigns whether so expressed or not. Withost limnitation of the foregoing,
the parties acknowledge and agree that Assignee may assign any or all of its rights and benefits
under this Agresment to either or both of the New Subsidiaries and that, to the extent so
assigned, such rights and benefits shall inure to the benefit of the New Subsidiasies.

8. Counterparts; Execution and Delivery by Telefacsimile or E-mail. This
Agreemcm may be executed in any number of counterparts, each of which shall be an original
but all of which together shall constitute one instrument. Each ww}trrp,m may consist of a
number of copies hereof, each signed by less than all, but together signed by all, of the parties
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hereto. Delivery of an executed counterpart of this Agreement by telefacsiniile or by ¢-mail of a
PDF file or sixnilar ciectronic image file shall be equally as effeciive as delivery of an original
executed counterpmt of this Agreement. Any party delivering an execuied counterpart of this
Agreemsnt by teiefacsimile or by e-mail also shall deliver an orizinal executed counterpart f
this Agreement, but the failure to deliver an original executed counterpart shall not affect the
validity, enforceability, or binding effect hersof.

9. Governing Law. This Agreement shall be construed and enforeed in accordance
with, and the rights of the parties shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would reguire the application of
{1 laws of & furisdiction other than such State.
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first
above written.

Assignor:
OPUS HEALTH INFORMATION SYSTEMS, INC.
By:

Name: Mark H. Schneider
Ks: Chairmnan

Assignee:
OCI VENTURES LLC
By:

Name: Mark H. Schaeider
Its: Chairman

i Signature Page to OHIS Assignment and Asswmnption Agreement]

TRADEMARK
REEL: 003406 FRAME: 0971



OPUS DISCLOSURE SCHEDULE
12/20/04

Part 8.24(e)

Marks

(1) The following are all Opus Core Marks and OHIS Marks, but not registered trademarks:

Opus Core
OPUS Correspondent

Supply Check

Order Check

Fill-by-Fone

Refills on Time

CorrectRx

On-Track

Med-Identify

Make Money with Our Pharmacy System™
Make More Money With Our Pharmacy System™
Pharmacy WorkCenter™

Another Computer™ Solution™
Multicap™

MulticapXP™

Profit Maximizer(tm)

Obsolete:
Core-Rx
Scriptform*
Script SystemsT™*

OHIS™
RxLibrarian(tm)
SignatureRx™SignatureRx Delivers(tm)
RxVue(tm)
DebitRx(tm)
EZRx, EZ-Rx, EZ-Series™, EZ-MD, EZ-MD

Registered Marks:
Debitrx(tm) (registration has been received by USPTQ, but has not yet been approved)

(i1)  There are no exceptions.

*These are names that were acquired by Core Software Solutions, Inc. (one of the companies that consolidated to form
Opus Core) in connection with acquisitions made by the company in approximately the late 1980s. Opus Core no longer
trades under these names.
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