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CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY: DELAWARE

101communications LLC 03/17/2006

RECEIVING PARTY DATA

IName: 111105 Media, Inc |
|Street Address: ||9121 Oakdale Ave. |
|Internal Address: ||Suite 101 |
|City: ||Chatsworth |
|State/Country: |ICALIFORNIA |
[Postal Code: 91311 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 15

§

Property Type Number Word Mark g
Registration Number: 2377099 ENT :
Registration Number: 2409754 DATA WAREHOUSING: WHAT WORKS? g
Registration Number: 2361155 IT DAYBOOK §>
Registration Number: 1491071 FEDERAL COMPUTER WEEK
Registration Number: 2146251 SYLLABUS .
Registration Number: 2984803 RECHARGER
Registration Number: 2984802 RECHARGER
Registration Number: 2532557 101COMMUNICATIONS
Registration Number: 2595505 CERTCITIES
Registration Number: 2998251 RECHARGER
Registration Number: 3004240 RECHARGER
Registration Number: 1970222 SYLLABUS
Registration Number: 1937606 APPLICATION DEVELOPMENT TRENDS
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Serial Number: 78481956 CAMPUS TECHNOLOGY

Serial Number: 78540303 THE SMARTIES

CORRESPONDENCE DATA

Fax Number: (214)953-1121

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 214-953-1181

Email: sroberts@hitchcockevert.com
Correspondent Name: Elisabeth A. Evert

Address Line 1: Hitchcock Evert LLP

Address Line 2: P O Box 131709

Address Line 4: Dallas, TEXAS 75313-1709
ATTORNEY DOCKET NUMBER: 101C-00010
NAME OF SUBMITTER: Elisabeth A. Evert
Signature: /Elisabeth A. Evert/
Date: 07/08/2008

Total Attachments: 47
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LLC INTEREST PURCHASE AGREEMENT

This LLC Interest Purchase Agreement (this “Agreement”™) is entered into as of March
17, 2006, by and among 1105 Media, Inc., a Delaware corporation (“Buyer’), and
101communications Holdings LLC, a Delaware limited liability company (“Seller™.

Recitals

Whereas, as of the date hereof, Seller is the record and beneficial owner of 100% of the
issued and outstanding membership interesis of {0lcommunications, LLC, a Delaware limited
lability company (the “Company™);

REDACTED

Whereas, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, all of
the Interests, upon the terms and subject io the conditions set forth herein (the “Purchase™);

Now, theretore, in consideration of the mutual covenants and promises contained herein,
and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the partics hereto agree as follows:

REDACTE

1126848 16
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“Intcliectual  Property” means all foreign or domestic, {(a) patents, patent
applications, patent disclosures, docketed patent disclosures awaiting filing, patent
disclosures awaiting a filing determination, and inventions, including all reissues,
continuations, divisions, continuations in part and renewals and extensions thereof, (b)
internet domain names, trademarks, service marks, trade dress, frade names and logos,
including all comunon-law rights associated therewith and corporate names and
registrations and applications for registration thereof together with all of the goodwill
associated therewith, (¢) copyrights (registered or unregistered) and copyrightable works
and registrations and applications for registration thereof, and common law trademarks,
(dy mask works and registrations and applications for registration thereof, for all
publications and unpublished works, {e) computer software (including both sowrce and
object code), data, data bases and documentation thereof, (f) {rade secrets and other
confidential information (including ideas, formulas, compositions, inventions {whether
patentable or unpatentable and whether or not reduced to practice), know-how,
manufacturing and production processes and techniques, research and development
information, drawings, specifications, designs, plans, proposals, technical data,
copyrightable works, financial and marketing plans and customer and supplier lists and
information), (g) other intellectual property rights and (h) coples and tangible
embodiments thereof (in whatever form or medivm), in each case that are used by the
Company or any of its Subsidiaries in connection with the Business.

REDACTED
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REDACTED

Articie 1§

Purchase and Sale of Interests

2.1 Sale and Purchase of Interests. Upon the terms and subject io the
conditions set forth herein, at the Closing, Seller shall sell and transfer to Buyer, and Bayer shall
purchdse and accept from Seller, all of the Interests.

REDACTED
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REDACTED

Article IV
Representations and Warranties of Seller

Each representation and warranty confained in this Article IV is gualified by
disclosures made with respect to the Seller’s Disclosure Schedules. Except with respect to
matters set forth in the Seller’s Disclosure Schedules, Schedule [V of which corresponds to this
Article IV, Seller hereby represents and warrants to Buyer as follows:

4.1 Ownership of Interests. Sefler is the owner of all might, title and interest
(record and beneficial) in and to the Interests and such title is good and valid. The dehivery to
Buyer of Seller’s Interests will transfer to Buyer valid title to, and beneficial ownership of, all the
Interests, free and clear of any Liens. There is no outstanding option, warrant, right,
subscription, call, unsatisfied preemptive right or other agreement or right of any kind to
purchase or otherwise acquire from the Seller its Interests,

REDACTED

-
]

- 21 -
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REDACTED

Article V

Representations and Warranties Regarding the Company

Each representation and warranty contained in this Article V is qualified by
disclosures made with respect to the Seller’s Disclosure Schedules. Except with respect to
matters set forth in the Seller’s Disclosure Schedules, Schedule V of which corresponds to this
Article V, Seller hereby represents and warrants to Buyer as follows:

REDACTED
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REDACTED

518  Intellectual Property.

(a) The Company and its Subsidiaries own, or have the right to use (in each case,
free and clear of any Liens, other than Permitied Encumbrances), all Inteilectual Property that is
necessary for the conduct of their businesses as currently conducted.  All such Intellectual
Property registered or subject of a pending application with any United States or foreign
Governmental Authority or where comrmon law rights to trademarks are clauned 15 set forth on
Schedule 5.18(a}i). Except as set forth on Schedule 5.18(a)(ii}, such Intcllectual Property is
fully protected or duly and properly registered, filed or issued in the appropriate office and

~33 -
1126848 16
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jurisdictions for such rvegistrations, filings or issuances or subject to a claim of common-law
protection.

REDACTED
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REDACTED

Article XT§
Miscellansous

12.1  Entire Agreement. This Agreement, including the exhibits hereto and the
Disclpsure Schedules (all of which are incorporaied herein by reference), the Confidentiality
Agreemenis, the Fee Agreement and the other agreements contemplated hereby, constituie the
entire agreement and understanding of the parties hereto with respect to the subject matter of this
Agreement and supersede all other prior covenants, agreements, undertakings, obligations,
promises, arrangements, communications, representations and warranties, whether oral or
written, by any party hereto or by any director, officer, employee, agent, Affiliate or
representative of any party hereto with respect {o the subject matter of this Agreement.

122 Counterparts. This Apgrcement may be cxecuted in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, and
such counterparts together constitute one and (he same instrument. The parties hereto agree and
acknowledge that delivery of a signature by facsimile shall constitute execution by such
signatory.

REDACTED

- 58 -
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REDACTED

12.14 Notices. All  notices, demands, requests, walvers and other
cormmunications required or permifted to be given under this Agreement shall be in writing and
shall be deemed to have been duly given, (a) if delivered personally, on the date of delivery, (b)
if sent by a nationally recognized overnight courier, on the date of delivery as indicated in the
records of such courier, (¢) if sent by facsimile, on the date the delivering party receives
confirmation (whether from the recipient’s facsimile machine or otherwise) of the recipient’s
receipt of delivery (provided that a duplicate copy of such notice, demand, request, waiver or
communication is promptly sent to the recipient via nationally recognized overnight courier or
U.B. firsi-class or certified mail, postage prepaid}, or (d) if sent by U.S. certified mail, postage
prepaid with retumn receipt requested, on the date of delivery as indicated on the return receipt, in
each case, addressed to the recipient at the following addresses and facsimile numbers {or at such
other address or facsimile number for the recipient as it may specify by notice to all parties
hereto); provided that, in cach case, the party delivering the notice shall, no later than proroptly
after delivery of such notice, use its reasonable best efforts to confirm telephonically with the
intended recipient of such notice the actual receipt of such notice by such intended recipient:

If to Buyer, then to:

¢/o Nautic Partners, LLC
50 Kennedy Plaza
Providence, RI 02903
Telephone: 40}-278-6770
Facsimile: 401-278-6387
Atin:  Michael Joc

and to:

Alta Communications

200 Clarendon Street

51st Floor

Roston, MA 02116
Telephone: 617-262-7770
Facsimile: 617-262-9779
Attn:  B. Lanc MacDonald

_61 -
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with a courtesy copy to:

Edwards Angell Palmer & Dodge LLP
2800 Financial Plaza

Providence, RI (2903

Telephone: 401-276-6582

Facsimile: 401-276-6611

Attn: Richard G. Small, Esg.

If to Seller, then to:

101 communications Holdings, LLC

135 South LaSalle Street, Suite 3800
Chicago, tllinois 60603

Telephone: (312) 368-0044

Facsimile: (312) 368-9520

Atin:  Rodacy Goldstein and Andrew Seger

with a courtesy copy 10t

Munger, Tolles & Olson LLP
355 5. Grand Avenne, 35" Floor
Los Angeles, CA 90071
Telephone: (213) 683-5100
Facsimile: (213) 687-3702

Attn: J. Martin Willhite

12.15 Specific Performance. The parties recognize and acknowledge that in the
event the Company, any of its Subsidiares or the Seller shall fail to perform its, his or her
obligations under the terms of this Agreement, money damages alone will not be adequate to
compensate the Buyer. The parties, therefore, agree and acknowledge that in the event that the
Seller, the Company or any of its Subsidiaries fail to perform their respective obligations under
this Agreement prior to the Closing, the Buyer shall, subject to the terms of Section 11.3 hereof,
be entitled fo specific performance of the terms of this Agreement and of the covenants and
obligations hereunder.

[the remainder of this page is intentionally left blank.|
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written above.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date first

1126848, 5

|&8~4

408748074

gbi-d

ZZ81-784=-318

BUYER

£105 MEDIA, INC,

Name:
Title:

SELLER

181 COMMUNICATIONS HOLDINGS, LLC

%

Cpfle.

Name ﬁ@f:y . jdein
fflﬁig// &

SIGNATURE PAGE TO STOCK. PURCHASE AGREEMENT

UB{BIUNGECD | { {01 4

WA3i80  §00Z-L1-IBH
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03/17/2006 17:24 PAX 4012786770

NAUTIC PARTNERS

ooz

IN WITNESS WHEREOF, the parties herefo have executed this Agreement as of the date first

written above.

Big

¢ 7.‘3 oe

Title:  Prosident

SELLER

I COMMUMICATIONS BOLDINGS, LLC

Name:
Title:
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STRICTLY CONFIDENTIAL

Schedule 5,18 (2) and ()

intelisotugl Property

See apached.
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