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CONTRIBUTION AND ASSUMPTION AGREEMENT

) _ This CONTRIBUTION AND ASSUMPTION AGREEMENT (this
Agreement”), dated as April 15, 2000, by and among BERNARD HODES GROUP INC., a

Delaware corporation (“Contributor™), and CAREER !
(“Contributee™). ) MOSAIC INC., a Delaware corporation

RECITALS
A, Contributor owns 100% of the capital stock of Contributce.

B. Contributor currently operates an internet site called “Career Mosaic™
devated to offering resources for individuals to find jobs and for compani osa.'.arkc
I3 . to
job candidates (the “Business™). ! panies o reach & masket of

C. Contributor desires to contribute (the “Contribution’) to Contri
_ : ( ntributee all
of the assets, properties and rights of Contributor relating to the Business (other than the

Excluded Assets), subject to the Assumed Liabiliti g ,
Agreement. ities, upon the terms and conditions of this

Accordingly, the parties hereto agree as follows:
ARTICLE I
CON BUTION OF ASSETS; ASS ON OF L. JILITIES

1.1  Conuibuted Assets. Effective as of January 1, 2000 (the “Effective
Date”), except for the Excluded Assets, Contributor hereby contributes, sells, assigns, transfers,
conveys and delivers (“Transfer”), free and clear of all liens, whether legal or equitable, to
Contributee all right, title and interest of Contributor in, and Contributee hereby accepts from
Contributor on the terms and subject to the conditions hereinafter set forth, (i) all of the assets,
properties, rights and interests (including contracts, accounts receivable, intellectual property
rights, licenses, domain names, permits, claims, goodwill and causes of action) of Contributor
used in or necessary to the conduct of the Business as set farth on Schedule 1.1(8), (ii} all assets
set forth on the balance sheet attached hereto as Schedule 1.1(b) that have not been disposed of
by the Contributor in the ordinary course of business prior to the Effective Date, (iii) f&ll other
assets, properties, rights and interests of Contributor used or held for use exclusively in _
commection with the conduct of the Business in accordance with the past practices of the Business
to the extent existing on the Effective Date, and (iv) cash in the amount of $5 million (all of such
assets, propetties, rights and interests being hereinafier collectively referred to as the

“Contributed Assets™).

12  Excluded Assets. Anything in this Agreement to the contrary
notwithstanding, the Contributed Assets will not include any assets, properties, rights and
interests of Contributor that are not used or held for use exclusively in connection with or
necessary for the conduct of the Business or set forth on Schedule 1.1{z) or (b) (the “Excluded

Assets”).

NY - 1089381 v6
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: 1.3 Nonassignable Contracts, L.eases and Permits. In the case of any

¥ Contributed Assets constituting contracts or permits that are not by their terms assignabie or that
. require the consent of a third party in connection with the assignment by Contrihutor,

Contributor will use its best efforts to, obtain or cause to be obtained in writing, any consents

necessary to convey the benefits thereof. Contributee will assist Contributor in such manner as

I may be reasonably requested in connection therewith, During such period in which the

- applicable contract or permut is not capable of being assigned to Contributee due to the failure to

- obtain any required consent, Contributor, at its expense, will make such arrangements as may be

necessary to enable Contuibutee to receive all the economic or other benefits under such contract

L aceruing on and after the date hereof,

1.4  Liabilities Assumed. Except for the Retained Liabilitics, Contributee
hereby assumes, as of the date hereof, and will subsequently pay, honor and discharge when due
and payable and otherwise in accordance with their terms, the following liabilities and
obligations of Contributor:

: (6] all accounts payable, expenses and liability for sales, use
and other non-income based taxes of Contributor relating to the Business, but only to the extent
grising or accruing on or afier the Effective Date;

(1)  all liabilities and obligations under the terms of any of the
contracts set forth on Schedule 1.1(a) to the extent arising or accruing prior to the Effective Date,
except for Retained Liabilities;

(in)  all liabilities or obligations to the employees of the
Business set forth on Schedule 1.4(ii) (the “Transferred Employees™) with respect to wages,
salaries, bonus (including stay bonuses) or vacation, but only to the extent arising or accruing on
or after the Effective Date;

(iv)  liability for the defense of and liability (if any) in respect of
all third party claims relating to Contributor’s or Contributee’s operation of the Business on or
prior to the Effective Date, but only to the extent such third party claim was asserted prior to the
: Effective Date and is set forth on Schedule 1.4(iv); and

(v)  all liabilities relating to Contributec’s operation of the
Business on or after the Effective Date.

The liabilities to be assumed by Contributee pursuant to Section 1.4 are hereinafier sometimes
collectively referred to as “Assnmed Liabilities,”

¢ 1.5  Liabilities Not Assumed. Anything in this Agreement to the contrary

' notwithstanding, Contributee will not assume, cause to be assumed or be deemed to have
assumed, or in any way be liable or responsible for, any libilitics or obligations of Contributor,
except as specifically provided in Section 1.4. Without limiting the generality or effect of the
foregoing, Contributor does not and will not assume the following:

E 3 () any liability or obligation of Contributor for indebtedness
S (including accrued interest);

NY: 10B9381vé 2
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(ii)  any liability or obligation of Contributar with respect to
any foreign, federal, state or local income Taxes (including any taxes arising out of or in
connectjon with the consumrnation and performance of the transactions contemplated hereby, but
excluding transaction taxes) of Contributor;

(iii)  all habilities and ohligations of Contributor relating to the
Contributed Assets, but only to the extent arising or accruing on or afier the Effective Date;

(iv)  all liabilities or obligations of Contributor with respect to
any employee of Contrihutor that i not a Transferred Employee, including wages, salaties,
bonus, vacation, severance or other compensation or pursuant to any benefit plan, and all such
liahilities with respect to any Transferred Employees arising or accruing prior to the Effective
Date;

‘ {v)  all claims, liabilities and obligations with respect to the
Excluded Assets (irrespective of whether such liabilities or obligations arise before, on or after
the Effective Date); and

(vi)  all claims, liabijlities and obligations arising out of any
breach by Contributor of any provision of any contract, agreement, arrangement, permit, license
or intellectual property right included in the Contributed Assets, including without limitation,
any claim, liability or obligation arising out of Contributor’s failure to perform any provision of
any contract, agreement, arrangement, permit, license or intellectual property right included in
the Contributed Assefs in accordance with their respective terms prior to the Effective Date.

All liabilities and obligations of Cantributor other than the Assumed Liabilities are hereinafter
sometimes collectively referred 1o as the “Retained Liabllities.”

1.6  Contribytion to Coniribytee. Contributor’s Transfer to Contributee of the
Contributed Assets, net of Contributee’s assumption of the Assumed Liabilitics, shall be
considered a contribution (the “Contribution™) to the capital of Contributee.

ARTICLEXX

MISCELLANEOUS

2.1  Notiges. All notices, requests and ather co:mm_micatigns to any party
hereunder will be in writing (including facsimile n'ansmission). and will be given to such party at
jts address and facsimile number set forth in Schedule 2.1 (which may be ghangcd by such party
upon notice in aceordance with this Section 2.1). All such notices, raques}s 'and other it
communications will be deemed received on the date of receipt by the secipicnt thereo 11 ;
received prior to 5:00 p.m. in the place of receipt and sug.h d‘ay is 8 business day in the lf ac% De
receipt, Otherwise, any such notice, request or c'orrunumcatxon le! be deemed not to have heen
received until the next succoeding business day in the place of receipt.

2.2 s and Wajvers. Any provision of this Agrecment m:iy :Deth
ived i i iver is i iting and is signed, 1n the
d or waived if, but only if, such amendment or waiver 1§ in wri '
:t;saen:; anoar\mcndmcnt, by each party to this Agreement, or in the casc of a waiver, by the party

NY: 1089381v6 3
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against whom the waiver is to be effective. No failure or delay by any party in exercising any
right, power or privilege hereunder will operate as a waiver thereof nor will any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided will be cumulative and not
exclusive of any rights or remedies provided by Jaw.

23 Successors and Assigns. The provisians of this Agreement will be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns.
No party may assign, delegate or otherwise transfer any of its rights or obligations under this
Agreement without the consent of each other party hereto.

24  No Third-Party Beneficiaries. This Agreement is for the sole benefit of
the parties hereto and their permitied successors and assigns and nothing herein expressed or
implied will give or be construed to give to any person any legal or equitable rights hereunder,
other than the parties hereio and their permitted successors and assigns, including
HeadHunter NET, Inc, as an intended third party beneficiary.

2.5  Goveming Lew. This Agreement will be govemned by, and construed in
accordance with, the laws of the State of New York, without regard to the conflict of laws rules
of such state.

2.6 Iudsdiction. Any suit, action or proceeding brought by Contributor or
Contributee or their permitted successors or assigns seeking to enforce any provision of, or based
on any matier arising out of or in connection with, this Agreement or the transactions
contemplated hereby may be brought in any court of competent jurisdiction in the State of New
York and each of such parties hereby consents ta the exclusive jurisdiction of such courts (and of
the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably
waives, to the fullest extent permitted by law, any objection which it may now or hereafter have
to the laying of the venue of any such suit, action or proceeding in any such court or that any
such suit, action or proceeding which is brought in any such court has been brought in an
inconvenicnt forum. Process in any such suit, action or proceeding may be served on any party
anywhere in the world, whether within or without the jurisdiction of any such court. ’\}hthqut
limiting the foregoing, each party agrees that service of process on such party as provided in
Section 2.1 will be deemed effective service of process on such party.

27  Counterparts. This Agreement may be signed in any nu_mber of
counterparts, each of which will be an original, with the same effect as if the signatures thereto

and hereto were upon the same instrument.

78  Headines. The headings in this Agreement are for convenience of
reference only and will not control or affect the meaning or construction of any provisions

hereof,

29  Entire Agreement. This Agreement (including the Schedu!es and Exhibits
hereto) constitutes the entire agreement among the parties with respect to the subject matter of
this Agreement. This Agreement (including {he Schedules and Exhibits hereto) supersedes all

NY: 1089381vé 4
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prior agreements and understandings, both oral and written, between the parties with respect 1o
i the subject matter of this Agreement.

2.10  Severability; Injunctive Relief. The provisions of this Agreement are
- severable. If any provision of this Agreement is held invalid, illegal or otherwise unenforceable,
¢ in whole or in part, the remaining provisions or enforceable parts thereof will not be affected
¢ thereby and will be enforced to the fullest extent permitted by law. In addition, should any
provision or any portion thereof ever be adjudicated by a court of competent jurisdiction to
exceed the time or other limitation permitted by applicable law as determined by such court in
such action, then such provisions will be decreased, performed to the maximum time or other

limitations prescribed by applicable law, the parties acknowledging their desire that in such event
¢ such action be taken.

NY: 1089381vé 5
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9 The parties hereto have caused this Agreement to be duly executed by their
ppeciive authorized officers as of the day and year firet above written.

BERNARD HODES GROUP INC.

By: R M

Name: 3.&:--‘) =< Luh\uf_f‘
Title: S'ecrr"h.-j ,

CAREER MOSAIC INC.

v LRI )

Name: Kagmesd &, HedoLpmanTr
Title: J‘mn-‘h-;,

WYy: 1089381
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Schedule 1.1(a)

CAREEMOSAIC CONTRACTS

| ACTIVE
CO-BRANDED CONTRACTS

. ACC Communications 1ng.
Ability Magazine

AccountingNet

Athena Publications

* Black Warld

. Computer Currents Publishing Corp
Databex Corporation

. ExpoWarld.net Lid.

. Frances Quittel Inc.

Gordon Publications

Granite Broadcasting Corporation
HRPLAZA, a division of BHG
HalfThePlanet.com

The Homebuyer's Fair, LLC
Infohall LLC

InteliHealth

International Personnel Management Association
LanguageForce Inc.
myorangecounty.com

Penton Media Inc.

Perl Mongers

Positive Support Review, Inc.
Restrac, Inc.

Sales and Marketing Management
SER-JORS for Progress National
Service911.com

Sprint Canada Inc.
WWWomen.com

WorldNow Online Network, Inc.

CO-ERANDED DRAFTS

AssociationCentral.com
News Channel 5 Network LP

NY: 1094678 v1
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Adcorp Australia PTY.LTD
Jllico Hodes

mmmum
Individual Softwarc Ine.
.Fortune Magazine
International Assessment Netwark
. The Prudential Insurance Company of America
YENDOR AGREEMENTS
-24/7 Media
- About.com
- DoubleClick, Inc.
Encompass
| Excite -
Exodus Communications, Inc.
EzeeNET, Inc,
S Go Network
B Human Resource Executive
- IPRO
B Intemet Distribution Services, Inc.
E: Lycos, Inc.
- 3 Madison Avenue Technology Group, Inc.
"} Media Metrix
MyPoints.com, Inc.
Netstart, Inc. (CareerBuilder)
. Oracle
Sky Sites Inc.

Thaumaturgix, Inc.
WorkForce Online

Yahoo

PURCHASE AGREEMENTS

Bob Taylor & Associates

TheraSearch, Inc.

Steven Jay Grossman
{Careers.com purchase)

NY: 1084678 v1

TRADEMARK
REEL: 002117 FRAME: 0287



JUN. -28" 00 (WED) 20:07 JDRP-NY 4 TEL:212 755 7306 4 P. 010

 Computer Sciences Corporation
Conxion

Dell Computer Corporation
Gamesville.com

HRMagazine

Interbrand

Junglee Corp.

Kforce .

KNTYV Television
MindSpring/Netcom

Organic, Inc. and Organic Media, Inc.
Pacific Bell Internet Services
Prudential Insurance Company of America
Readmor-Blackwell Korea Inc.

Smart POST Network LLC

Sun Microsystems, Inc.

NY: 1094678 v]
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Schedule 1.1(a)

Domain Names
. careermossic.com
" CAreers.com
* accountingoppe.com (co-owned with accountingnet)

CRAME.cOM

' CRree.com
careerasla.com
careeres.com
careermosgaic.com
careers.com
careres.com
CATTeRArs.com

b carrees.com

' emagent.com
cmemail.com
dentalopps.com
emailcm.com
financeopps.com
- healthopps.com

' healthops.com

* insuranceopps.com
marketingopps.com
nurseopps.com
publicsectorjobs.cam
resumemail.com
jobpath.com
resumebuilder.com
+ connectyou.com
- insjobas.com
myresume.com

NY: 1095131 vl
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Schedule 1.1(a)

AREERMOSAIC FIXED ASSETS
XED ASSETS €012/31/89

ACCUM DEPR
SENCATEGORY BRANCH YRACQ COST R 12/68 EXP 1208 YT 1273109
URNITURE FA 1997 16,807 .43 2,521.11 1681.00 4.202.11
PA 1968 18,506.1¢ 925.91 1,861.00 2,778.31
FOTAL-FURN/PA ‘ 35,313.82 3,446.42 3,532.00  8,078.42
ESS: ACC DEFR @ 11/60 6,683.42
PENSE 12/00 295.00
|
TRADEMARK

REEL: 002117 FRAME: 0291



P.014

TEL:212 755 7306 ¢

JDRP-NY 4

JUN. -28' 00 (WED) 20:08

Schedule 1.1(s)

BERNARD HODES ADVERTISING , INC.
FOREIGN TRADEMARK REGISTRATIONS

4TI
Chilc CAREERMOSAIC | 500917 010958 | 010908
U251 | Chima | CAREERMOSAKC | 1105380 092197 | 092007
2571 | CTM CAREER MOSAIC | 21774 “[1iZios  |0401-06
12434 | France CAREERMOSAIC | 96626110 - | 052096 | 05-19-06
1299 | Floog Koog | CAREERMOSAIC | 013101998 — 112195 | 112102
11296 | Issmcl CAREERMOSAIC | 105214 051696 | 05-16.03
1318 | tapan CAREERMOSAIC | 4150664 052058 | 05-20-08
11350 | South Korea | CarcerMosaic 2820 061808 | 061808
12Tt | New CarcerMosaic %5185 073196 | 07-3103
Zeatand
12396__| Singapore | CAREER MOSAIC | To600787A 11-21-06_

11-21-93

TRADEMARK
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11206 | Spain CAREERMOSAIC | 2038991 07-1096 | 07-10-06
11222 i taxes doe
07-1301 .
2403 | Theiland | CarccrMossic Bor8300 052396 | 05-23-06
11470 | United CAREER MOSAIC | 2052359 01-1896 | 01-18-06

Kingdom

TRADEMARK
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anﬁiasionﬁ:s?niri.zag
owmed by Experian Limited.

819789630

01-1697

x AICO
CAREERMOSAIC ﬁﬂﬂ?%ﬁg Ja:cm
Trademark Office.
India CAREERMOSAIC 05-21-96 | Awaiting examinaiion
Indonesia CAREER MOSAIC 797873 03-2596 | Awaiting cxamination
Malaysia CAREER MOSAIC 96/04549 (9) &.&.3 Dascriptivencss cbjectioa raised; reply filed
Uruguay CAREERMOSAIC w%mﬂua e ﬁﬂp{-ﬂ”ﬁﬁ of Cenificate of Registration.

12-11-9¢
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-~ BERNARD HODES ADVERTISING, INC.
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Bazaed Hodes

1.946.503

" 0170502
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ASSETS

AR

PREPAID EXPENSE
GOODWILL-TAYLOR ASSOC
ACC.AMORT.TAYLOR ASSOC.
GOODWILL-THERASEARCH
ACC.AMORT.-THERASEARCH
GOODWILL-CAREER.COM DOMAIN
ACC.AMORT.-CAREER.COM DOMAIN
FURNITURE & FIXTURES

OFFICE MACHINES
ACC.DEP-FURNITURE & FIXTURES
ACC.DEP-OFFICE MACHINES

LIABILITIES

VOUCHERS PAYABLE

ACCRUED EXPENSE

ACCRUED COMMISSION

C.M RETAINER INCOME
C.M.-RETAINER INC 8/98 FORWARD
DEFERRED INCOME CM RESUME

TEL:212 755 7306 4

CAREERMOSAIC BALANCE SHEET AS OF 12/31/98

1120000 §  1,654,138.35
1140200 §  750,359.31
1155200 §  200,000.00
1155250 §  (16,008.00)
1155400 § 30,000.00
1155480 §  (17,000.00)
1155600 $  1,300,000.00
1155650 $ (5,416.60)
1180100 § 35,313.62
1180300 $  828,373.78
1185100 $ (6,978.72)
1185200 §  (223,450.00)

§  4,539,335.68
2203000 §  (288,281.61)
2208300 §  (245,980.94)
2208500 $  (157,190.46)
2008600 §  (82,272.79)
2008850 §  (999,801.07)
2226000 §  (655,928.00

P.018

$ (2.417,444.87)

EQUITY | 1190160 §  (2.121,890.81)

TOTAL LIABILITIES & EQUITY $ (4,590,335.68)

TRADEMARK
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Schedul

e 1.4(iii)

OMFACT31 XLS

SALARY VISION
SAPGZHNINGY ALEXSANCER |ORACLE DEVELOPER ﬂﬁ
COHEN BRENDA SALES CONSULTANT BHA/CM
PATCHEN CHRISTA SALES CONSULTANT %
DOLE CYNTHIA _ |SALES CONSULTANT 54000 | BRAICM
DANIELLE |SALES CONSULTANT 45000|BHACM
STEPHANY DOUG |ONUIN CONTENT MGR Soona[BHNCM |
HALES e |MGR. AGENCY SALES S5000BHAICM
STEINMEVER JUUA CIR NEW BUS DVLP 5000 |EHAICM
GLESSNER NEAL NEW EUS GEV MGR 120000/
TAYLOR RODERT [CONSULTANT M ]
TIMER THOMAS ACCOUNT EXEC BHAKCM
CAMACHO BEN SALES MANAGER g_u,ing
HUTCHING CHRISTOPHER |SALES CONSULTANT 35000 | BHAICMNY
EHLERS CLAAS TRAINING DIRECTOR 75000 [BHACMNY
JOHNSON CLIFTON T..ngmﬁ;zq 32000|EHAICMNY
MARKS CORY TL SALES MANAGER 125000 [EHAJCMNY
0AVID KTGIADV MANAGER B6500}BHAICMNY
GLUZMAN DMITRIY BILLING ANALYST 22000 |BHACMNY
URPHY DOROTHY SALES CONSULTANT %%Eg
ALMUD ELIZABETH __ [SRFNANALYST BHAJCMNY
NG FLORENCE MARKETING SPECIALIST SDOCO|EHATCMNY
[ZAvaLA GEORGE BHLING ANALYST NoS_QS_d:z«
|[ESTRELLA JASMINE MARKETING ANALYST 28000 |BHAZCMNY
HANWLEY JAYSCN SR SYSTEM ADMINISTRAT 50000 | BRAJCMNY
ROBERSON JEMMA DMIN ASSISTANT 35500 [BHAICMNY
LAMBERTY NOHN ALES CONSULTANT 35000[BHACMNY
LAM-LO MARY ANN DATA BASE MNGR 11000G | BHAICMN
BOHN MICHAEL DATABASE ADMINAN 40000 BHACMN
BICKERSTAF NATHAN ALES CONSULTANT 35000|8WCMN
[KAMBOURIAM NELLY ALES COORDINATOR 3000[BHACMNY
[BAKUN NICOLE ALES ASSISTANT F2000{BHACMN
CROWLEY CWEN IMGR INTERNET TECH 150000} BHAIC ANY
BOSTON SHANNON ALES CONSULTANT 34000{BHAICMNY
REED STACI ALES CONSULTAN 36000]BHAICMN
WEBER Tntiam ACCGUNT EXEC gﬁzﬁi
STAHL ARLENE P DIR OF GPERATION 125000 |BHAJICMPA
Su CHRISTINA CCOUNT EXEC 2000/ BHA/CMFA
AFLERING CHRISTOPHER |HTML PROD ARTIST 15|EHAICMPA
{BED) DAMANIIT SR SERVICE REP 30000|8HAJCMPA
[WILBANKS OANIEL WER DEVELOPER 55000/ EHAJCMPA
ﬁ_fﬁd DARREN SSOCIATE AE 36000]BHAICMPA
C
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QMFAC33S XLS
X
__JENILY [OFFICE COORDINATR .
OWGER CUST SERVREP BHAICHPA wm
INSUN SR PRODUCER BHAICMPA S
BAKER LIEANETTE CusT REP 29500 !Eo:u» =
SHAW JENNY IATE AE 36000 [SHACMP, w
JERARD 2
JLLAN _DI“
FAULSEN KENDRA
YOUNG KIMBERLY
FAUSTING LAURA
MIGHAEL
SSON
IMMCNS __|REGINAID ___ |CUST SERV REP 40000 BANCMPA
SOTO-FOGLE REYNA BLUNG S¥S CCORD 30000 [BHACMPA
STAHL SARA CUST SERV REP 1 MPA
SHANA, SALES REP 46500 o
TAMEEKA Norm Spaci BHAICMPA
SOARES TAMMNY MANAGER CLIENT SE ESU00 | BHAJC MP:
ZINSER THOMAS SALES CONSULTANT 55000 BAACMPA
[MURRAY REULA CONSULTANT 50000 | BHAIC MPA
PERRY NESSA ACMIN ASSISTANT 25000| SHAICMPA
(NARVASA VERCNICA GRAPHIC DESIGNER_ 50000 | BHAICMPA
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