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CONTRIBUTION AND ASSUMPTION AGREEMENT

By and Among

DSA COMMUNITY PUBLISHING, LLC, <

formerly known as NMTW, LLC, "'/‘; ff

NEWPORT media // ‘

ACQUISITION 11, INC,,

MARKETEER, INC.
and

NEWPORT MEDIA, INC.

Dated as of February 11, 1999
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CONTRIBUTION AND ASSUMPTION AGREEMENT

This CONTRIBUTION AND ASSUMPTION AGREEMENT (this
"Agreement"), is dated as of February 11, 1999, by and among DSA COMMUNITY
PUBLISHING, LLC, formerly known as NMTW, LLC, a Delaware limited liability company
("LLC"), NEWPORT/ ACQUISITION II, INC., a Delaware corporation ("NAI"),
MARKETEER, IN(;;,’ a New York corporation ("Marketeer"), and NEWPORT MEDIA,

INC., a Delaware ;Qr’boration ("Newport").
\ ’ MEdIR
N /Z ! RECITALS

s

4 A Newport and its two subsidiaries, Marketeer and NAI, are currently

engaged in the business of the publication of community-based advertising periodicals ("the
"Newport Business").

B. Distribution Systems of America, Inc., a New York corporation ("DSA"),
is currently engaged in the business of the publication and distribution of editorial and advertising
materials, "shoppers” and other products (the "DSA Business").

C. DSA, Newport, Marketeer and NAL have formed LLC to operate the DSA
Business and the Newport Business.

D. Marketeer, NAI, Newport and LLC are entering into this Contribution and
Assumption Agreement, pursuant to which each of Newport, Marketeer and NAI is contributing
to LLC certain Transferred Assets, in exchange for which each of Newport, Marketeer and NAI
will receive a Member Interest in LLC.

E. Concurrently herewith, DSA and LLC are entering into a Contribution and
Assumption Agreement (the "DSA Contribution Agreement"), which is substantially similar to
this Agreement, pursuant to which DSA is contributing to LLC certain assets, in exchange for
which DSA will also receive a Member Interest in LLC.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and the mutual
representations, warranties, covenants and agreements hereinafter set forth, the parties hereto
agree as follows.

ARTICLE L

DEFINITIONS

1.01. Definitions. In addition to the terms defined elsewhere in this Agreement,
the following capitalized terms shall have the following meanings when used herein:
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IN WITNESS WHEREOF, the parties hereto have caused this Contribution and
Assumption Agreement to be duly executed by their respective authorized officers as of the day

and year first above written.
NEWPORT:

NEWPORT MEDIA, INC.

By: W 4 2\‘4—4—\\
Name: Mmﬁf) /7. U/W
Tite: _ (PREs)DEN T

MARKETEER:

MARKETEER, INC.

Byi W /%-4—
Name: %Mﬁwj \77}’/(/.! Z/\)
Title: __[RES/VEA/ T, J

NAL Woa TNk

NEWPORT ACQUISITION IT, INC.

By: ‘/éw—»—ﬂ/é ?M‘—\

Name: /Zﬂ':ymmw) 2 E C/W’USEA/
Title: _ (RESI DEA T

LLC:
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