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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION (this
"Agreement") is made and entered into as of April 14, 2000, by
and between BrandEra.com (U.S.) Inc., a Delaware corporation
("Acquiror"), BrandEra.com Inc., an Ontario corporation and
parent company of Acquiror ("BrandEra'") and Black Book Marketing
Group, Inc., a Delaware corporation ("Transferor"). Transferor
and Acquiror are referred to individually as a "Party", and

collectively as the "Partieg".

WIINESSETIH
WHEREAS, Transferor is engaged in the business of publishing
photography and illustration and annual report source books for
the advertising industry(the "Business"); and

WHEREAS, Transferor owns certain assets comprising the
Acquired Assets (as hereinafter defined) which are related to the
conduct of the Business; and

WHEREAS, Transferor wishes to transfer, and Acquiror wishes
to acquire, the Acquired Assets, subject to the assumption by
Acquiror of certain 1liabilities of Transferor comprising the
Assumed Liabilities (as hereinafter defined); and

WHEREAS, the Parties previously entered into an Asset
Purchase Agreement dated as of April 14, 2000 (the “Initial
Agreement”), pursuant to which Acquiror was to transfer voting
stock of BrandEra for substantially all of the Assets of
Transferor, the delivery of the Brandera shares and certain other
documents required pursuant to the Initial Agreement has not
occurred; and

WHEREAS, the Parties intend to clarify that the transaction
described in the Initial Agreement was intended to gqualify as a
tax-free reorganization pursuant to Code Section 368 (a) (1) (C);

NOW, THEREFORE, in consideration of the mutual terms,
conditions and other agreements set forth herein, the Parties
hereby agree as follows:
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ARTICLE 1
DEFINITIONS

1.1 Definitions. For purposes of this Agreement, the
following terms shall have the meanings set forth below:

"Acguired Assets" shall have the meaning set forth in
Section 2.1.

"Acquired Receivables" shall have the meaning set forth
in Section 2.1 (a) (xii).

"Affiliate" of any particular Person shall mean any
other Person controlling, controlled by or under common control
with such Person.

"Affiliated Group" shall mean an affiliated group as
defined in Section 1504 of the Code (or any analogous combined,
consolidated or unitary group defined under state, local or
foreign income Tax law) of which Transferor is or has been a
member.

"Assignment and Assumption Agreement" shall mean the
Assignment and Assumption Agreement, substantially in the form of

Exhibit A hereto.

"Aggsumed Liabilities" shall have the meaning set forth
in Section 2.2(a).

“Balance Sheet” means the balance sheet of Transferor
ags of March 31, 2000, included in the Financial Statements
Schedule.

"Business Day" means any day other than Saturday or
Sunday or a public holiday under the laws of the State of New
York or any other day on which banking institutions are
authorized or obligated to close in the State of New York as of
the date of determination.

"Closing" shall have the meaning set forth in Section

"Closing Date" shall have the meaning set forth in
Section 2.3.
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"Code" shall mean the Internal Revenue Code of 1986, as

amended.

"Control", including any variations thereof, including
without limitation, such as “controls”, “controlled” and
vcontrolled by”, shall mean, (i) with respect to any corporation,

the direct or indirect ownership by any Person or one oOr more
Subsidiaries of that Person, or any combination thereof, of a
majority of the total voting power of shares of stock entitled
(without regard to the occurrence of any contingency) to vote in
the election of directors, managers or trustees thereof, or
(ii) with respect to a partnership, limited liability company,
association or other business entity (other than a corporation),
the direct or indirect ownership by any Person or one oOr more
gubsidiaries of that Person, or any combination thereof, of a
majority of general partner, manager or other similar ownership
interest thereof.

"Document of Trangfer" shall mean the Document of
Transfer, substantially in the form of Exhibit B hereto.

"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended.

"Environmental Laws" means all federal, state, local

and foreign statutes, regulations, ordinances and other
provisions having the force or effect of law, all judicial and
administrative orders and determinations, all contractual

obligations and all common law concerning public health and
safety, worker health and safety, and pollution or protection of
the environment, each as amended and as now or hereafter in
effect.

nBxcluded Assets" shall have the meaning set forth in
Section 2.1(b).

wnExcluded Liabilities" shall have the meaning set forth
in Section 2.2(b).

"Government Licenses" means all permits, licenses,
franchises, orders, registrations, certificates, variances,
approvals and other authorizations obtained from foreign,
federal, state or local governments or governmental agencies or

other similar rights, and all data and records pertaining
thereto.
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"Indemnified Party" shall have the meaning set forth in
Section 7.1(c).

"Tndemnifving Party" shall have the meaning set forth
in Section 7.1 (c).

"Ingpection” shall mean all tests, reviews,
examinations, inspections, investigations, verifications,
samplings and similar activities conducted by Acquiror or its
agents or Representatives with respect to the Acquired Assets
prior to Closing.

"Knowledge" shall mean (1) in the case of an
individual, to the best of such Person's knowledge and (ii) in
the case of any Person other than an individual, to the best of
such Person's actual knowledge after due inquiry of all key
employees, officers and directors of such Person.

"Liens" shall mean any mortgage, pledge, security
interest, conditional sale or other title retention agreement,
encumbrance, lien, easement, option, debt, charge, claim or
restriction of any kind, excluding liens for taxes not yet due
and payable.

"Material Adverse Effect"™ shall mean any change or
changes or effect or effects that individually or in the
aggregate are or may be expected to be materially adverse to (a)
the Acguired Assets, operations, income or conditions (financial
or otherwise) of the Business, or (b) the ability of Transferor
to perform its obligations under this Agreement.

"Person" shall mean any individual, sole
proprietorship, partnership, joint venture, trust, unincorporated
association, corporation, limited liability company, entity or
governmental entity (whether federal, state, county, city or
otherwise and including, without limitation, any instrumentality,
division, agency or department thereof).

"Proprietary Rights" means all of the following owned
by, issued to, or licensed to Transferor, along with all
associated income, royalties, damages and payments due from or
payable by any third Party (including, without 1limitation,
damages and payments for past, present, or future infringements
or misappropriations thereof), all other associated rights
(including, without limitation, the right to sue and recover for
past, present, or future infringements or misappropriations
thereof), and any and all corresponding rights that, now or
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hereafter, may be secured throughout the world: (i) trademarks,
service marks, trade dress, logos, slogans, trade names and
corporate names and all registrations and applications for
regigtration thereof, together with all goodwill associated
therewith; (ii) copyrights and works of authorship, and all
registrations and applications for registration thereof; (iii)
patents, patent rights and all registrations and applications for
registration thereof; (iv) computer software (including, without
limitation, data, data bases, source codes and related
documentation); (v) trade secrets, confidential information, and
proprietary data and information (including, without limitation,
compilations of data (whether or not copyrighted or
copyrightable), ideas, formulae, compositions, blends, processes,
know-how, manufacturing and production processes and techniques,
research and develcopment information, drawings, specifications,

designs, plans, improvements, proposals, technical data,
financial and accounting data, business and marketing plans, and
customer and supplier lists and related information); (vi) all

other intellectual property rights including web addresses and
domain names; and (vii) all copies and tangible embodiments of
the foregoing, if any (in whatever form or medium), including,
without limitation, in the case of each of the foregoing items
(i) through (vi), the items set forth on the "Proprietary Rights
Schedule" attached hereto.

"Real Egtate Documents" shall have the meaning set
forth in Section 4.20.

"Real Property lLeases" shall have the meaning set forth
in Section 4.20.

"Representativesg" of a Party means the Party's
Affiliates and their directors, officers, employees, agents,
partners, advisors (including without limitation, accountants,
counsel, financial advisors and other authorized representatives)
and parents and other controlling persons.

"SEC" means the Securities and Exchange Commission and
any successor agency thereto.

“Shareholder Loans” means the debt in the principal
amount of §500,000 shown as “Senior Debt-Short Term” on the

Balance Sheet.

“Stockholders” shall mean the holders of the
outstanding shares of common stock of Transferor.
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"Subgidiary" shall mean, with respect to any Person,
any corporation, partnership, association or other business
entity of which (i) if a corporation, a majority of the total
voting power of shares of stock entitled (irrespective of
whether, at the time, stock of any other class or classes of such
corporation shall have or might have voting power by reason of
the happening of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time owned or
controlled, directly or indirectly, by that Person or one or more
of the other Subsidiaries of that Person or a combination
thereof, or (ii) if a partnership, association or other business
entity, a majority of the partnership or other similar ownership
interest thereof is at the time owned or controlled, directly or
indirectly, by any Person or one or more Subsidiaries of that
Person or a combination thereof.

"Tax" shall mean any federal, state, local or foreign
income, gross receipts, franchise, estimated, alternative
minimum, add-on minimum, sales, use, transfer, real property
gains, registration, value added, excise, natural resources,

severance, stamp, occupation, premium, windfall profit,
environmental, customs, duties, real property, personal property,
capital stock, social security, unemployment, disability,
payroll, license, employee or other withholding, or other tax, of
any kind whatsoever, including any interest, penalties or
additions to tax or additional amounts in respect of the
foregoing; the foregoing shall include any transferee or

secondary liability for a Tax and any liability assumed by
agreement or arising as a result of being (or ceasing to be) a
member of any Affiliated Group or being included (or required to
be included) in any Tax Return relating thereto.

"Tax Return" shall mean any return, declaration,
report, claim for refund, information return or other document
(including any related or supporting schedule, statement or
information) filed or required to be filed in connection with the
determination, assessment or collection of any Tax of any Party
or the administration of any laws, regulations or administrative
requirements relating to any Tax.
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ARTICLE 2
ACQUISITION OF ASSETS

2.1 Acquisition of Assets.

(a) Acgquired Assets. On the terms and subject to the
conditions contained in this Agreement, on the Closing Date,
Acquiror shall acquire from Transferor, and Transferor shall
convey, assign, transfer and deliver to Acquiror by appropriate
instruments reasonably satisfactory to Acquiror and its counsel,
free and clear of all Liens, all assets, properties, rights,
titles and interests of every kind and nature owned, licensed or
leased by Transferor or otherwise used in the Business including
all of the following (collectively, the "Acquired Assets"), but
excluding all Excluded Assets:

(i) all cash, cash equivalents and securities and all
prepayments and prepaid expenses listed on the Acquired
Assets Schedule;

(ii) all machinery, equipment, tools, furniture, spare
parts and supplies, computers and all related equipment,
telephones and all other tangible personal property listed

on the Acguired Assets Schedule;

(iii) all rights existing under all purchase orders
to purchase or sell goods or products, including, without
limitation, any such purchase order listed on the "Contracts
Schedule" and under each other contract 1listed on the
Contracts Schedule and specifically identified as a contract
to be assigned to Acquiror (collectively, the "Assigned
Contracts") ;

(iv) all distribution systems and networks including,
without limitation, the right, from and after the Closing
Date, to contact and do business with any distributor,
broker or sales representative that distributes Transferor's
products and all rights (but not the obligation) to hire
Transferor's employees;

(v) all 1lists and zrecords pertaining to customer

accounts (whether past or current), suppliers, distributors,
personnel and agents and all other books, ledgers,
accounting records, Tax Returns, files, documents,

correspondence and business records;
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(vi) all claims, deposits, prepayments, warranties,
guarantees, refunds, causes of action, rights of recovery,
rights of set-off and rights of recoupment listed on the
Acquired Assets Schedule, other than those relating
exclusively to Excluded Assets or Excluded Liabilities;

(vii) all Proprietary Rights, including, without
limitation, those listed on the Proprietary Rights Schedule;

(viii) all Government Licenses, including, without
limitation, any foreign product registrations and those
Government Licenses 1listed on the attached '"Licenses
Schedule, " but excluding any such Government Licenses which

are by their terms not transferable;

(ix) all insurance, warranty and condemnation proceeds
received after the date hereof with respect to damage, non-
conformance of or loss to the Acquired Assets;

(x) all rights to receive mail and other
communications addressed to Transferor;

(xi) all books, records, ledgers, files, documents,
correspondence, lists, studies and reports and other printed
or written materials;

(xii) all trade accounts receivable as of the Closing
Date, such accounts receivable to be set forth on a schedule
to be jointly prepared by Transferor and Acquiror as of the

Closing (the "Acguired Receivables");

(xiii) all inventory set forth on the "Acguired
Inventory Schedule" attached hereto;

(xiv) subject to the provisions of Section 4.20,
all Real Property Leases; and

(xv) all prepaid or deferred Taxes or any other Tax
assets.

(b) Excluded Assets. Notwithstanding the foregoing,

the assets listed on Schedule 2.1(b) are expressly excluded from
the acquisition contemplated hereby (the "Excluded Assetsg").

(c) Intentionally Omitted.

2.2 Limited Assumption of Iiabilities.
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(a) Limited Assumed Liabilities. Except for any
Assigned Contracts which are terminated by the other Party
thereto due to an improper assignment by Transferor, from and
after the Closing, Acquiror will assume and agree to pay, defend,
discharge and perform as and when due all liabilities and
obligations of Transferor on the Balance Sheet, other than
principal and interest on the Shareholder Loans (the "Assumed
Liabilities"). The Parties acknowledge and agree that BrandEra
shall not assume any liabilities of Transferor.

(b) Excluded Liabilities. Notwithstanding anything to
the contrary contained in this Agreement and regardless of
whether such liability is disclosed herein or on any schedule or
exhibit hereto, Acquiror will not assume or be liable for any
liabilities or obligations of Transferor other than the Assumed
Liabilities {(collectively, the "Excluded Liabilities").

2.3 C(Closing. Subject to the conditions contained in
this Agreement, the closing of the transactions contemplated by
this Agreement (the "Closing") will occur at the offices of

Berlack, Israels & Liberman LLP, 120 West 45th Street, New York,
New York, 10036, at 10 a.m. on a Business Day designated by
Acquiror on at least 48 hours prior written notice which is
within five Business Days following the date as of which the
conditions to each Party's obligations (as set forth in Article 3
hereof) have been satisfied or at such other time and on such
other date as the Parties hereto mutually agree (the "Closging
Date") . The Closing shall be effective as of the opening of
business on the Closing Date.

2.4 Delivery of Shares.

(a) Subject to the terms and conditions contained in
this Agreement, the consideration for the Acquired Assets shall
be the delivery by Acquiror of 2,000,000 common shares of
BrandEra with an agreed upon value equal to four million one
hundred twenty six thousand United States Dollars (U.S.
$4,126,000) (the "Shares").

(b) Promptly after the Closing, Acquiror will retain a
firm of certified public accountants, reasonably agreeable to
Transferor, to audit the books and records of Transferor for each
of the last two fiscal years of Transferor and through the period
ended March 31, 2000 and to produce an audit report and audited

financial statements, both using U.S. generally accepted
accounting principles (“GAAP”), for said periods (the ™“Audit”)
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within thirty (30) days after the Closing Date or as soon
thereafter as possible, together with a statement of net worth of
Transferor as of such dates, excluding therefrom the principal of
and all accrued interest on the Shareholder Loans (“Audited
Adjusted Net Worth”).

(c) If Audited Adjusted ©Net Worth of Transferor
exceeds the net worth of Transferor as of March 31, 2000 shown on
the unaudited balance sheet of Transferor as of March 31, 2000
included in Schedule 4.4, excluding therefrom the principal of
and all accrued interest on the Shareholder Loans (“Unaudited
Adjusted Net Worth”) by more than 2.5% of Unaudited Adjusted Net
Worth, there shall be a "“Positive Adjustment”, effected by the
delivery by Acquiror of additional common shares of BrandEra to
Transferor. The number of shares to be issued shall be equal to
a percentage of the shares issued pursuant to Section 2.4 (a)
which is equal to the percentage by which Audited Adjusted Net
Worth exceeds Unaudited Adjusted Net Worth.

(d) If Audited Adjusted Net Worth of Transferor is
less than the Unaudited Adjusted Net Worth by more than 2.5% of
Unaudited Adjusted Net Worth, there shall be a “Negative
Adjustment”, effected by the surrender by Transferor to Acquiror
and cancellation by BrandEra of that number of shares issued
pursuant to Section 2.4 (a) which is equal to the percentage by
which Audited Adjusted Net Worth is less that Unaudited Adjusted
Net Worth.

(e) In no event shall the Positive Adjustment or the
Negative Adjustment exceed 20% of number of shares delivered
pursuant to Section 2.4(a). In order to effectuate such

adjustment, the parties agree that 400,000 of the Shares shall be
held back by Acquiror pending the results of the Audit, while
1,600,000 of the Shares shall be issued and delivered at Closing.

2.5 Dissolution of Transferor. As part of the
Agreement and Plan of Reorganization, the Parties acknowledge and
agree that immediately after the Closing Date, Transferor shall
liquidate and dissolve, transferring all of its interest in the
Shares to the Stockholders in proportion to their ownership of
shares of common stock of Transferor.

ARTICLE 3

CONDITIONS TO CLOSING
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3.1 Conditions to Transferor's Obligations. Except as
otherwise expressly provided herein, the obligation of Transferor
to consummate the transactions contemplated by this Agreement is
subject to the satisfaction of the following conditions on or
before the Closing Date:

(a) the representations and warranties set forth in
Article 5 hereof will be true and correct in all material
respects at and as of the Closing as though then made and as
though the Closing Date were substituted for the date of this
Agreement or, in the case of any representations and warranties
made as of a specified date earlier than the Closing Date, on and
as of such earlier date;

(b) Acquiror will have performed in all material
respects all the covenants and agreements required to be
performed by it under this Agreement prior to the Closing;

(c) all necessary filings with regulatory authorities
will have been made and all waiting periods will have expired;

(d) no action or proceeding before any court or
government body will be pending or threatened which, in the
reasonable judgment of Transferor, makes it inadvisable or
undesirable to consummate the transactions contemplated by this
Agreement by reason of the probability that the action or
proceeding will result in a judgment, decree or order that would
prevent the carrying out of this Agreement or any of the
transactions contemplated hereby, declare unlawful the
transactions contemplated hereby or cause such transactions to be
rescinded;

(e) the Stockholders shall have approved this
Agreement and the transactions contemplated hereby in accordance
with the Delaware General Corporation Law;

(f) on the Closing Date, Acquiror shall have delivered
to Transferor each of the following:

(i) Subject to Section 2.4, the Shares in accordance
with Transferor's instructions or by such other means as may
be agreed to by Transferor and Acquiror;

(ii) a certificate from an officer of Acquiror 1in a
form to be mutually agreed to by Acquiror and Transferor
prior to the Closing, dated the Closing Date, stating that
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the preconditions specified in subsections (a) through (c)
hereof, inclusive, have been satisfied;

(iii) certified copies of the resolutions duly
adopted by Acquiror's board of directors authorizing the
execution, delivery and performance of this Agreement and

the other agreements contemplated hereby, and the
consummation of all transactions contemplated hereby and
thereby;

(iv) a Certificate of the Secretary or Assistant
Secretary of Acquiror, identifying the name and title and
bearing the signatures of the officers of Acquiror
authorized to execute and deliver this Agreement and the
other agreements contemplated hereby;

(v) copies of all necessary governmental and third
Party consents, approvals, releases and filings required in
order to effect the transactions contemplated by this
Agreement and the other agreements contemplated hereby;

(vi) a copy of the Assignment and Assumption Agreement,
substantially in the form attached as Exhibit A, duly
executed by Acquiror;

(vii) Intentionally Omitted; and

(viii) a copy of the Registration Rights Agreement in
the form of Exhibit H attached hereto;

(ix) such other documents or instruments as Transferor
reasonably requests to effect the transactions contemplated
hereby.

(g) Transferor will have received from Acquiror's
counsel, Goldman, Spring, Schwartz & Kichler, and Berlack,
Israels & Liberman LLP, legal opinions, addressed to Transferor
and dated as of the Closing Date;

(h) all proceedings to be taken by Acquiror in
connection with the consummation of the Closing and the other
transactions contemplated hereby and all certificates,
instruments and other documents required to effect the
transactions contemplated hereby reasonably requested by
Transferor will be reasonably satisfactory in form and substance
to Transferor and its counsel.
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Any condition specified in this Section 3.1 may be waived by
Transferor; provided, that no such waiver will be effective
against Transferor unless it is set forth in a writing executed
by Transferor.

3.2 Conditions to Acquiror's Obligation. Except as
otherwise expressly provided in this Agreement, the obligation of

Acquiror to consummate the transactions contemplated by this
Agreement 1is subject to the satisfaction of the following
conditions on or before the Closing Date:

(a) the representations and warranties set forth in
Article 5 hereof will be true and correct in all respects at and
as of the Closing as though then made and as though the Closing
Date were substituted for the date of this Agreement or, in the
case of any representations and warranties made as of a specified
date earlier than the Closing Date, on and as of such earlier
date, except where the failure of such representations and
warranties to be true and correct could not reasonably be
expected to have a Material Adverse Effect; it being agreed that
for purposes of determining such "Material Adverse Effect" for
purposes of this Section 3.2(a), all references to "materiality",
"Material Adverse Effect" and words of similar import contained
in the representations and warranties of Transferor shall be
disregarded;

(b) Transferor will have performed in all material
respects all of the covenants and agreements required to be
performed by them under this Agreement prior to the Closing;

(c) all consents and approvals by governmental
agencies and other third Parties that are set forth on the
attached "Regquired Consents Schedule" and releases of all Liens
on the Acquired Assets will have been obtained on terms and
conditions reasonably satisfactory to Acquiror;

(d) all necessary filings with regulatory authorities
will have been made and all waiting periods will have expired;

(e} all Government Licenses that are regquired to own
and operate the Acquired Assets and to carry on the Business as
now conducted will have been transferred to or obtained by (or,
if not required at Closing, applied for by) Acquiror on terms and
conditions no less favorable to Acquiror than they are to
Transferor;
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(f) Transferor shall have delivered to Acguiror,
copies of all assignments and other instruments of transfer and
conveyance as Acquiror may reasonably request, in form and
substance reasonably acceptable to Acquiror, which are effective
to vest in Acquiror all right, title and interest in and to all
Proprietary Rights (including any Proprietary Rights licensed
from a third Party);

(g) no action or proceeding before any court or
government body will be pending or threatened which, in the
reasonable judgment of Acquiror, makes it inadvisable or
undesirable to consummate the transactions contemplated by this
Agreement by reason of the probability that the action or
proceeding will result in a judgment, decree or order that would
prevent the carrying out of this Agreement or any of the
transactions contemplated hereby, declare unlawful the
transactions contemplated hereby or cause such transactions to be
rescinded;

(h) on the Closing Date, Transferor shall have
delivered to Acquiror each of the following:

(i) a certificate from an officer of Transferor in a
form to be agreed to by Acquiror and Transferor prior to the
Closing, dated the Closing Date, stating that the
preconditions specified in subsections (a) through (g)
hereof, inclusive, have been satisfied;

(ii) certified copies of the resolutions duly adopted
by Transferor's board of directors and Stockholders
authorizing the execution, delivery and performance of this
Agreement and the other agreements contemplated hereby, and
the consummation of all transactions contemplated hereby and
thereby;

(iii) copies of all necessary dgovernmental and
third Party consents, approvals, releases and filings
required in order to effect the transactions contemplated by
this Agreement and the other agreements contemplated hereby;

(iv) the Document of Transfer, substantially in the
form attached as Exhibit B, and such other instruments of
transfer, assignment, conveyance and delivery, in form and
substance reasonably satisfactory to counsel for Acquiror,
as are reguired in order to transfer to Acquiror good and
marketable title to the Acquired Assets, free and clear of
all Liens;
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(v) the Assignment and Assumption Agreement,
substantially in the form attached as Exhibit A;

(vi) a Certificate of the Secretary or Assistant
Secretary of Transferor identifying the name and title and
bearing the signatures of the officers of Transferor
authorized to execute and deliver this Agreement and the
other agreements and instruments contemplated hereby;

(vii) certificates of good standing with respect to
Transferor, issued by the Secretary of State of Transferor's
state of incorporation;

(viii) to the extent available, originals of all
Transferor's Real Property Leases and Real Estate Documents,
and if not available, true and correct copies thereof;

(ix) Intentionally Omitted;

(x) a consent to the transactions contemplated by this
Agreement signed by the Stockholders of Transferor;

(xi) such other documents or instruments as Acquiror
reasonably requests to effect the transactions contemplated
hereby;

(i) Acquiror will have received from Transferor's
counsel, John C. Bender, Esg., a 1legal opinion, addressed to
Acquiror and dated as of the Closing Date; and

(j) All proceedings to be taken by Transferor in
connection with the consummation of the Closing and the other
transactions contemplated hereby and all certificates,
instruments and other documents required to effect the
transactions contemplated hereby reasonably requested by Acquiror
will be reasonably satisfactory in form and substance to Acquiror
and its counsel.

Any condition specified in this Section 3.2 may be waived by
Acquiror; provided that no such waiver will be effective unless
it is set forth in a writing executed by Acquiror.

(k) Bulk Sales Act. Transferor agrees to indemnify
Acquiror from any Losses incurred by Acquiror arising out of or
resulting from the failure of Transferor to comply with Article 6
of the Uniform Commercial Code of New York.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF TRANSFEROR

As an inducement to Acquiror to enter into this
Agreement, Transferor hereby represents and warrants to Acquiror
that:

4.1 Organization and Power ; Capitalization;
Subsidiaries and Investments. Transferor is a corporation duly
organized, validly existing and in good standing under the laws
of the state of Delaware. Transferor is qualified to do business
as a foreign corporation and is in good standing in the States of
New York, California, Illinois, Massachusetts and Florida (and
registration in Georgia 1is pending), which are the only
jurisdictiong in which the ownership of its properties or the
conduct of its business requires Transferor to be so qualified.
Transferor has all requisite corporate power and authority and
all licenses, permits and authorizations necessary to own, lease
and operate the Acquired Assets and to carry on its business as
now conducted and as presently proposed to be conducted.
Transferor has all requisite power and authority to execute and
deliver this Agreement and the other agreements contemplated
hereby and to perform its obligations hereunder and thereunder.
The attached "Capitalization Schedule" accurately sets forth the
authorized and outstanding capital stock of Transferor.
Transferor does not own or control (directly or indirectly) any
stock, partnership interest, joint venture interest, equity
participation or other security or interest in any other Person.
The Certificate of Incorporation and By-laws of Transferor that
have previously been furnished to Acquiror reflect all amendments
thereto and are correct and complete.

4.2 Authorization. The execution, delivery and
performance by Transferor of this Agreement, the other
agreements contemplated hereby and each of the transactions
contemplated hereby or thereby have been duly and validly
authorized by Transferor and no other corporate act or proceeding
on the part of Transferor, its board of directors or Stockholders
is necessary to authorize the execution, delivery or performance
by Transferor of this Agreement or any other agreement
contemplated hereby or the consummation of any of the
transactions contemplated hereby or thereby, except for the
approval of the Stockholders of Transferor of this Agreement and
the transactions contemplated hereby as required by the Delaware
General Corporation Law. This Agreement has been duly executed
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and delivered by Transferor, and this Agreement constitutes, and
the other agreements contemplated hereby to which Transferor is a
Party, upon execution and delivery by Transferor, will each
constitute, a wvalid and binding obligation of Transferor,
enforceable against Transferor in accordance with their terms,
except to the extent enforcement thereof may be limited by
applicable bankruptcy or insolvency laws or general equitable
principles.

4.3 No Breach. Except as set forth on the attached
"Restrictions Schedule," the execution, delivery and performance
by Transferor of this Agreement and the other agreements
contemplated hereby and the consummation of each of the
transactions contemplated hereby or thereby do not and will not
(a) violate, conflict with, result in any breach of, constitute a
default under, result in the termination or acceleration of,
create in any Party the right to accelerate, terminate, modify or
cancel, or require any notice under Transferor's Certificate of
Incorporation or By-laws, or any material contract, agreement,
arrangement, license, sublicense, franchise, permit, indenture,
mortgage, obligation or instrument to which Transferor is a Party
or by which Transferor is bound or affected or to which any of

the Acquired Assets is bound or affected, (b) result in the
creation or imposition of any Lien upon any cf the Acquired
Assets, (c) require any authorization, consent, approval,

exemption or other action by or notice to any court, other
governmental body or other Person or entity under, the provisions
of any law, statute, rule, regulation, judgment, order or decree
or any contract, agreement, arrangement, license, sublicense,
franchise, permit, indenture, mortgage, obligation or instrument
to which Transferor is subject, or by which Transferor is bound
or affected or to which the Acquired Assets are bound or affected
or (d) violate or require any consent or notice under any law,
statute, regulation, rule, judgment, decree, order, stipulation,
injunction, charge or other restriction of any government,
governmental agency or court to which Transferor or any of the
Acquired Assets 1is subject, or by which Transferor or the
Acqguired Assets is bound or affected. Except as set forth on the
attached "Restrictions Schedule," no permit, consent, approval or
authorization of, declaration to or filing with, or notice to,
any governmental authority or any third Party is required in
connection with the execution, delivery or performance by
Transferor of this Agreement or the other agreements contemplated
hereby, or the consummation by Transferor of the transactions
contemplated hereby or thereby.
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4.4 Financial Statements.

(a) The attached "Financial Statements Schedule”
contains the following financial statements (the "Financial
Statements")

(1) the unaudited balance sheets of Transferor as of
December 31, 1998 and 1999, and the related statements of
operations for the two years ended December 31, 1998 and
1999;

(ii) the unaudited balance sheet of Transferor as of
March 31, 2000 and the related statements of operations for
the three-month period then ended.

Each of the foregoing Financial Statements presents fairly the
financial condition, results of operations and cash flows of
Transferor for the periods covered and as of the dates indicated.

(b) All Acquired Receivables will Dbe (A) wvalid
obligations incurred in the ordinary course of business, (B)
properly reflected in Transferor's books and records and (C) free
of any counterclaim, or a claim for a charge back, deduction,
credit, set-off or other offset, other than as reflected in the
allowance for doubtful accounts therefor. As of the Closing
Date, no Person will have any Lien on any Acquired Receivable or
any part thereof, and no agreement for deduction, free goods or
services, discount or other deferred price or quantity adjustment
will have been made by Transferor with respect to any Acquired
Receivable.

(c) Intentionally Omitted.

(d) Except as disclosed on the Financial Statements
Transferor does not have any material, direct or indirect,
indebtedness, liability, claim, loss, damage, deficiency,
obligation or responsibility, fixed or unfixed, choate or
inchoate, 1liquidated or unliquidated, secured or unsecured,
accrued, absolute, contingent or otherwise (collectively, the
"Liabilities"), that is not fully and adequately reflected or
reserved against on the Financials or covered in full by
insurance.

4.5 No Material Adverse Changes. Except as set forth
on the attached "Developments Schedule," since December 31, 1999,
there has been no Material Adverse Effect.
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4.6 Absence of Certain Developments.

(a) Except as set forth in the attached "Developments
Schedule," since March 31, 2000, Transferor has conducted the
business only in the ordinary course of business consistent with
past custom and practice (including, without 1limitation, with
respect to the offering of special sales or incentive programs or
the filling of its distribution channels), has incurred no
material 1liabilities other than in the ordinary course of
business consistent with past custom and practice, and Transferor
has not:

(1) sold, assigned or transferred any of its assets,
except in the ordinary course of business consistent with
past custom and practice, or mortgaged, pledged or subjected
them to any material Lien, except for Liens for current
property Taxes not yet due and payable, or canceled without
fair consideration any material debts or c¢laims owing to or
held by it;

(ii) sold, assigned, transferred, abandoned or
permitted to lapse any Government Licenses which,
individually or 1in the aggregate, are material to the
business or any portion thereof, or any of the Proprietary
Rights or other intangible assets, or disclosed any material
proprietary confidential information to any Person, except
in the ordinary course of business consistent with past
custom and practice, or granted any license or sublicense of
any rights under or with respect to any Proprietary Rights;

(1id) conducted its cash management customs and
practices (including, without limitation, the collection of
receivables, payment of payables and maintenance of

inventory control and pricing and <credit practices
(including, without limitation, extension of credit terms or

sales discount programs)) other than in the wusual and
ordinary course of business consistent with past custom and
practice;

(iv) made any loans or advances to, or guarantees for
the benefit of, or entered into any transaction with any of
its other Stockholders or any employee, officer or director
of Transferor, except for (x) the transactions contemplated
by this Agreement, (y) advances consistent with past custom
and practice made to Transferor's employees, officers and
directors for travel expenses incurred in the ordinary
course of business, (iii) guaranteed minimum draws against
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commissions paid to sales representatives and agents in the
ordinary course of business, or entered into any
transaction, arrangement or contract (including, without
limitation, any transfer of any assets or placing a Lien on
any assets) except on an arms-length basis in the ordinary
course of business consistent with past custom and practice;

(v) suffered any extraordinary loss, damage,
destruction or casualty 1loss or waived any rights of
material value, whether or not covered by insurance and
whether or not in the ordinary course of business or
consistent with past custom and practice;

(vi) received notification, or become aware of facts
which would lead a reasonable person to believe, that any
material customer or supplier will stop or decrease in any
material respect the rate of Dbusiness done with the
business;

(vii) become subject to any material liabilities,
except current liabilities incurred in the ordinary course
of business and liabilities under contracts entered into in
the ordinary course of business consistent with past custom
and practice;

(viii) settled or compromised any litigation
involving equitable relief or involving any money damages in
excess of $20,000; or

(ix) entered into any other material transaction, other
than in the ordinary course of business consistent with past
custom and practice.

(b) No Party has accelerated, terminated, modified or
canceled any material Assigned Contract.

4.7 Title and Condition of Properties.

(a) Title to Personal Property. Transferor owns good
and marketable title, free and clear of all Liens, to all of the

personal and intangible personal property and assets of
Transferor included within the Acquired Assets. At the Closing,
Transferor will convey good and marketable title to the Acquired
Assets, free and clear of all Liens. Except with respect to any
real property interests, the Acquired Assets so conveyed, will
include all of those assets (persocnal, tangible and intangible)
necessary for the operation and maintenance of the Acquired
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Assets in substantially the same manner as presently conducted
and all assets used during the twelve months prior to the Closing
Date (other than inventory sold or consumed in the ordinary
course of business and worn out or obsolete fixed assets disposed
of in the ordinary course of business) and will enable Acquiror
to operate the business in substantially the same manner as
operated by Transferor during the twelve month period prior to
the Closing Date.

(b) Condition of Assets. Other than outdated
computer equipment, all of the machinery, equipment and other
tangible personal property and assets of Transferor included
within the Acquired Assets are in good condition and repair in
all respects, ordinary wear and tear excepted, and are useable in
the ordinary course of business.

4.8 Contracts and Commitments.

(a) Transferor is not a Party to, bound by or subject
to any contract, agreement or arrangement, whether written or
oral, except for (i) this Agreement and the other agreements
contemplated hereby, (ii) any oral contract for employment at the
will of Transferor, (iii) any contract or order with the same
Party for the purchase or sale of products or services under
which the undelivered balance of such products or services does
not exceed $10,000, (iv) any contract, agreement or arrangement
under which it is the lessee of, or holds or operates, any
personal property owned by any other Party calling for payments
of less than $10,000 annually and (v) those contracts, agreements
and arrangements described on the attached "Contracts Schedule."

(b) Except as disclosed on the attached '"Contracts
Schedule," (i) to Transferor’s knowledge no Assigned Contract has
been breached in any respect or canceled by the other Party that
has not been duly cured or reinstated, (1ii) Transferor has

performed all of its obligations required to be performed by it
under each of the Assigned Contracts and Transferor is not in
receipt of any written claim of default under any Assigned
Contract, (iii) to Transferor’s knowledge no event has occurred
which with the passage of time or the giving of notice or both
would result in a breach or default under any Assigned Contract.
Each Assigned Contract is valid, binding and enforceable and is
in full force and effect, except to the extent enforcement
thereof may be limited by applicable bankruptcy or insolvency
laws or general equitable principles.
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(c) Acquiror has been supplied with a true and correct
list of all Assigned Contracts.

4.9 Proprietary Rights.

(a) The attached "Proprietary Rights Schedule"
contains a complete and accurate list of all: (i) patented or
registered Proprietary Rights and pending patent applications and
other applications for registration of Proprietary Rights, other
than copyrights, owned or filed by or on behalf of Transferor
(including, in each case, an identification of the registration
or filing number, the date of registration, and the relevant
registration authority, as well as the name, address, telephone
and facsimile numbers of the law firm or other group, if any,
which has ongoing responsibility for maintaining the registration

current); (ii) trade names, corporate names and unregistered
trademarks and service marks owned or used by Transferor as well
as URL addresses and domain names; (iii) material unregistered

copyrights and non-confidential descriptions of material trade
secrets and confidential information owned or used by Transferor;
(iv) registered and unregistered copyrights for editions of Black
Book Photography, Black Book Illustration and AR 100 Award Show
Book published for calendar years 1996 through 2000; (v) software
and databases owned or used by Transferor; and (vi) licenses or
other rights granted by Transferor to any third Party with
respect to any Proprietary Rights, and all licenses or other
rights granted by any third Party to Transferor with respect to
any Proprietary Rights, in each case identifying the subject
Proprietary Right.

(b) Transferor has taken all necessary actions to
maintain and protect the Proprietary Rights which it owns and
will continue to maintain and protect such Proprietary Rights
prior to the Closing so as to not adversely affect the validity
or enforceability of the Proprietary Rights. To Transferor's
Knowledge, the owners of any Proprietary Rights licensed to
Transferor have taken all necessary actions to maintain and
protect the Proprietary Rights which are subject to such
licenses. The Proprietary Rights owned or used by Transferor
immediately prior to the Clecsing hereunder will be available for
use on identical terms and conditions immediately subsequent to
the Closing hereunder.

(c) Except as indicated on the attached "Proprietary

Rights Schedule:" (i) Transferor owns all right, title and
interest in and to, or has a valid and enforceable license to
use, the Proprietary Rights, free and clear of all Liens; (ii)
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the loss or expiration of any right in or to the Proprietary
Rights or related group of Proprietary Rights is not threatened,

pending or reasonably foreseeable; (iii) there have been no
claims made against Transferor asserting the invalidity, misuse
or unenforceability of any Proprietary Rights, and to
Transferor’s knowledge there are no grounds for the same; (iv) to

Transferor's knowledge, the conduct of the business has not
infringed, misappropriated or otherwise violated, and does not
infringe, misappropriate or otherwise wvioclate the intellectual
property rights of any third Party, nor would the continued
conduct of the business as currently conducted infringe,
misappropriate or otherwise wviolate the intellectual property
rights of any third Party; (v) Transferor has not received any
notices of, and Transferor 1is not aware of any facts which
indicate a likelihood of, any infringement, misappropriation or
other wviclation by, or any conflict with, any third Party, with
respect to the Proprietary Rights (including, without limitation,
any demand or request that Transferor cease using any Proprietary
Rights or license any rights from any third Party); (vi) to
Transferor’s knowledge, Transferor 1is not in breach of any
license or other grant of rights with respect to the Proprietary
Rights; and (vii) the transactions contemplated by this Agreement
will not have a Material Adverse Effect on the right, title and
interest in and to the Proprietary Rights.

4.10 Government Licenses and Permits. To the best of
Transferor's Knowledge, the attached "Licenses Schedule" contains
a complete listing and summary description of all Government
Licenses used by Transferor in the conduct of the business.
Except as indicated on the attached "Licenses Schedule,"
Transferor owns or possesses all right, title and interest in and
to all of the Government Licenses that are necessary to own and
operate the Acquired Assets and to conduct the business as
presently conducted. Transferor is in compliance with the terms
and conditions of such Government Licenses and Transferor has not
received any notice that it is in viclation of any of the terms
or conditions of such Government Licenses. Transferor has taken
all necessary action to maintain such Government Licenses. No
loss or expiration of any such Government License is pending, or
to Transferor's Knowledge, threatened or reasonably foreseeable
other than expiration in accordance with the terms thereof.
Except as indicated on the attached "Licenges Schedule," all of
the Government Licenses are transferable to Acquiror and will be
transferred by Transferor to Acquiror on or before the Closing
Date.
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4.11 Litigation; Proceedings. Except as set forth in
the attached "Litigation Schedule," there are no actions, suits,
proceedings, hearings, orders, investigations, charges,
complaints or c¢laims pending or, to Transferor's Knowledge,
threatened against or affecting Transferor, the business or the
Acquired Assets (or, to Transferor's Knowledge, pending or
threatened against or affecting any of the officers, directors,
employees or Stockholders of Transferor in their capacities as
such), or to which Transferor, the business or the Acquired
Assets may be bound or affected, at law or in equity, or before
or by any federal, state, municipal, foreign or other
governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, and, to Transferor’s
knowledge, there is no basis for any of the foregocing; neither
Transferor nor the business is subject to any judgment, order or
decree of any court or governmental agency; Transferor has not
received any opinion or memorandum or 1legal advice from legal
counsel to the effect that it 1is exposed, from a legal
standpoint, to any liability or disadvantage which may be
material to its business, and neither Transferor nor the business
is engaged in any legal action to recover monies due it or for
damages sustained by it.

4 .12 Environmental Matters.

(a) Transferor, and its predecessors and affiliates,
has complied with and is in compliance with all Environmental
Laws, including, without limitation, with respect to all permits,
licenses and other authorizations that are required pursuant to
Environmental Laws for the occupation of its facilities and the
operation of its business.

(b) Neither Transferor, nor 1its predecessors or
affiliates has treated, stored, disposed of, arranged for or
permitted the disposal of, transported, handled, or released any
substance, including, without limitation, any hazardous
substance, or owned or operated any property or facility (and no
such property or facility is contaminated by any such substance),
in a manner that has given or would give rise to any obligations
or liabilities of any kind or nature pursuant to any
Environmental Law or otherwise.

(c) No facts, events or conditions relating to the
past or present facilities, properties or operations of
Transferor or its predecessors or affiliates will prevent, hinder
or limit continued compliance with Environmental Laws, give rise
to any investigatory, remedial or corrective obligations pursuant
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to Environmental Laws, or give rise to any other obligations or
liabilities (whether known or unknown, whether asserted or
unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, and whether due or
to become due) pursuant to Environmental Laws.

4.13 Employvees and Employee Benefits.

(a) Transferor 1is not a Party to any labor or
collective bargaining agreement. Within the last two (2) years,
Transferor has not experienced any union organization attempts,
general 1labor disputes or work stoppages or slowdowns due to

labor disagreements. There is no labor strike, general labor
dispute, work stoppage or slowdown pending or, to Transferor's
Knowledge, threatened. There is no request for representation

pending and no question concerning representation has been
raised.

(b) Except as set forth on the attached "Emplovee

Benefits Schedule," with respect to current or former employees
of Transferor, independent contractors, or the spouses,
beneficiaries or dependents thereof, Transferor does not

maintain and has not maintained, does not contribute to and has
not contributed to, does not have and has not had any obligation
to contribute to, and does not have and has not had any liability
or potential liability with respect to any (i) qualified defined
contribution or defined benefit plans or arrangements (whether or
not terminated) which are employee pension benefit plans (as
defined in Section 3(2) of ERISA) (the "Emplovee Pension Plans");
(ii) any ongoing or terminated funded or unfunded employee
welfare benefit plans (as defined in Section 3(1) of ERISA)
("Employee Welfare Plans"); or (iii) any plan, policy, program or
arrangement (whether or not terminated) which provides
nonqualified deferred compensation benefits, bonus benefits or
compensation, incentive benefits or compensation, severance
benefits or compensation, "change of control" (as set forth in
Code Section 280G) benefits or compensation or any program, plan,
policy or arrangement which provides any health, life,
disability, accident, wvacation, tuition reimbursement or other
fringe benefits ("Other Plans"). Transferor does not participate
in or contribute to and has not participated in or contributed to
any multiemployer plan (as defined in Section 3(37) of ERISA)
("Multiemployer Plan") nor does Transferor have any other
liability with respect to any Multiemployer Plan, and Transferor
has not incurred any current or potential withdrawal liability as
a result of a complete or partial withdrawal (or potential
partial withdrawal) from any Multiemployer Plan. Transferor does
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not maintain or have any obligation to contribute to (or any
other liability with respect to) any funded or unfunded Employee
Welfare Plan, Multiemployer Plan or Other Plan which provides
post-retirement health, accident or life insurance benefits to
current or former employees, current or former independent
contractors, current or future retirees, their spouses,
dependents or beneficiaries, other than limited medical benefits
required to be provided to former employees, their spouses and
other dependents under Code Section 4980B or similar provision of
state law. (Any Employee Pension Plan, any Employee Welfare
Plan, any Other Plan and any Multiemployer Plan shall be referred
to herein collectively as the "Plang").

(c) All Plans (and related trusts and insurance
contracts) comply in form and in operation in all respects with
the applicable requirements of ERISA and the Code and the
Employee Pension Plans which are employee pension benefit plans
(as defined in section 3(2) of ERISA) meet the requirements of
"qualified plans" under Section 401 (a) of the Code, and each such
Employee Pension Plan has received a favorable determination
letter from the Internal Revenue Service.

(d) Transferor has not incurred any liability to the
Pension Benefit Guaranty Corporation (the "PBGC"), the Internal
Revenue Service, the Department of Labor, any other governmental
agency, any Multiemployer Plan or any Person with respect to any
Plan currently or previously maintained by members of the
controlled group of companies (as defined in Section 414 of the
Code) that includes Transferor (the "Controlled Group") that has
not been satisfied in full, and no condition exists that presents
a risk to Transferor, or any other member of the Controlled Group
of incurring such a liability, other than liability for premiums
due the PBGC.

4.14 Insurance. The attached "Insurance Schedule" sets
forth an accurate description of each insurance policy to which
Transferor has been a Party, a named insured or otherwise the
beneficiary of coverage at any time during the past two years.
All of such insurance policies are legal, wvalid, binding and
enforceable and in full force and effect, and Transferor is not
(and never has been) in breach or default with respect to its
obligations wunder such insurance policies. The Insurance
Schedule lists all claims under such policies during the last 2
years other than claims by employees for various health benefits.

4 .15 Tax Matters.

99730 2.DOC 26

TRADEMARK
REEL: 002760 FRAME: 0756



(a) Transferor has timely filed all Tax Returns
required to be filed by it, each such Tax Return has been
prepared in compliance with all applicable laws and regulations,
and all such Tax Returns are true and accurate in all respects.
All Taxes due and payable by Transferor have been paid.
Transferor has delivered to Acquiror correct and complete copies
of all federal income Tax Returns filed with respect to
Transferor for taxable periods ended since February 11, 1994, and
all examination reports, and statements of deficiencies assessed
against or agreed to by Transferor with respect to such taxable
periods.

(b) Except as set forth in the attached "Taxes
Schedule:" (i) no deficiency or proposed adjustment which has not
been settled or otherwise resolved for any amount of Tax has been
proposed, asserted or assegssed by any taxing authority against
Transferor; (ii) there is no action, suit, taxing authority
proceeding or audit now in progress, pending or, to Transferor's
Knowledge, threatened against or with respect to Transferor with
respect to any Tax; (iii) Transferor does not reasonably expect
any taxing authority to claim or assess any additional Taxes with
respect to Transferor for any period; (iv) no claim has ever been
made by a taxing authority in a jurisdiction where Transferor
does not pay Tax or file Tax Returns that Transferor is or may be
subject to Taxes assessed by such Jjurisdiction; and (v)
Transferor has withheld and paid all Taxes required to have been
withheld and paid in connection with amounts paid or owing to any
employee, creditor, independent contractor or other third Party.

(c) The attached "Taxes Schedule" contains a list of
states and jurisdictions (whether foreign or domestic) in which
Transferor 1is required to file Tax Returns relating to the
business.

4.16 Customers and Suppliers. Transferor has not
received any notice (nor, to Transferor's Knowledge, is any such

notice forthcoming) that any material customer or supplier
intends to terminate or materially reduce its business with the
buginess and no material customer or supplier has terminated or
materially reduced its business with Transferor in the last
twelve (12) months. For purposes of this Section 4.16, a
material customer or supplier shall be any of the business' top
ten customers or suppliers, by dollar volume of Dbusiness
conducted with any such Person during the twelve months
immediately preceding the date of this Agreement.
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4.17 Brokerage. There are no claims for brokerage
commissions, finders fees or similar compensation in connection
with the transactions contemplated by this Agreement based on any
arrangement or agreement made (or alleged to have been made) by
or on behalf of Transferor.

4.18 Affiliate Transactions. Except as disclosed on
the "Affiliate Transactions Schedule" or on Schedule 4.8 attached
hereto, no officer, director or employee of Transferor (or any of
its Affiliates) is a Party to any agreement, contract, commitment
or transaction with Transferor or affecting the business, or has
any interest in any property, whether real, personal or mixed, or
tangible or intangible, used in or necessary to the business
which will subject Acquiror to any liability or obligation from
and after the Closing Date. Except as disclosed on the attached
"Affiliate Transactions Schedule," no officer, director or
employee of Transferor (or any of the relatives or Affiliates of
any of the aforementioned Persons) is an officer or director of
any distributor or supplier of Transferor.

4.19 Compliance with Laws. Except as set forth in the
attached "Compliance Schedule", Transferor is in compliance with,
and Transferor has not violated any material applicable law, rule
or regulation of any federal, state, local or foreign government
or agency thereof. No notice, claim, charge, complaint, action,
suit, proceeding, investigation or hearing has been received by
Transferor or filed, commenced or threatened against Transferor,
alleging a violation of or liability or potential responsibility
under any such law, rule or regulation which has not heretofore
been duly cured and for which there is no remaining liability.

4.20 Real Estate. The Real Estate Schedule sets forth
a list and supplies descriptions of (a) all real property owned
by Transferor; (b) all leases, subleases or other agreements (the
"Real Property Leases") under which Transferor is lessor or
lessee of any real property; (c) all options held by Transferor
or contractual obligations on its respective part to purchase or
acquire any interest in real property (as set forth on Schedule
4.20) and (d) all options granted by Transferor or contractual
obligations on any such Persons' part to sell or dispose of any
interest in real property (as set forth on the Real Estate
Schedule) (collectively, the "Real Estate Documents"). All of
the Real Estate Documents, true, correct and complete copies of
which have been delivered or made available to Acquiror, are in
full force and effect and Transferor has not received any notice
of any default thereunder, nor doeg Transferor anticipate any
such notice of default. Except as separately identified on
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Schedule 4.20 and each Landlord's Consent, no approval or consent
of any person is needed for the Real Estate Documents to continue
to be in full force and effect and such documents will not become
unenforceable by Acquiror following the consummation of the
transactions contemplated by this Agreement.

4.21 Intentionally Omitted.

4.22 Closing Date. All of the representations and
warranties of Transferor contained in this Article 4 and
elsewhere in this Agreement and all information delivered in any
schedule, attachment or exhibit hereto or in any certificate
delivered by Transferor to Acquiror are true, correct and
complete and contain no untrue statement of a material fact on
the date of this Agreement and shall be true, correct and
complete on the Closing Date, except with respect to any
representations and warranties made as of a specified date
earlier than the Closing Date, which shall be true, correct and
complete as of such date.

4.23 Investment Representations. The issuance of the
Shares is intended to be a private transaction exempt from
registration under the Securities Act of 1933, as amended (the
"Securities Act"), and is made in reliance upon the
representations set forth below:

(a) the Stockholders are acquiring the Shares for
their own account for investment only and not with a view to, or
for sale in connection with, a distribution of the Shares in
violation of the Securities Act and any applicable state
securities or blue-sky laws;

(b} Transferor and the Stockholders acknowledge to
Acquiror that:

(1) Acquiror has advised Transferor and the
Stockholders that the Shares have not been registered under the
Securities Act or under the laws of any state on the basis that
the issuance thereof contemplated by this Agreement is exempt from
such registration and the certificate representing the Shares
shall contain a restrictive legend reflecting the fact that the
Shares have not been registered;

(1ii) Acquiror's reliance on the availability of
such exemption is, in part, based wupon the accuracy and
truthfulness of Stockholders’ representations contained herein;
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(iii) the Shares cannot be resold without
registration or an exemption under the Securities Act and such
state securities laws, and that certificates representing the
Shares will bear a restrictive legend to such effect; and

(iv) the Stockholders have evaluated the merits
and risks of acquiring the Shares and have such knowledge and
experience in financial and business matters and are capable of
evaluating the merits and risks of such acquisition, are aware of
and have considered the financial risks and financial hazards of
acquiring the Shares, and are able to bear the economic risk of
acquiring the Shares, including the possibility of a complete loss
with respect thereto.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF ACQUIROR

As an inducement to Transferor and the Stockholders to
enter into this Agreement, Acquiror represents and warrants to
Transferor that:

5.1 QOrganization and Power. Acquiror is a corporation
duly organized, validly existing and in good standing under the
laws of the State of Delaware. Prior to the Closing, Acquiror
has been qualified to do business as a foreign corporation in
each jurisdiction in which the ownership of its properties or the
conduct of its business requires it to be so qualified. Acquiror
has all requisite corporate power and authority to execute and
deliver this Agreement and the other agreements contemplated
hereby and to perform their respective obligations hereunder and
thereunder.

5.2 Authorization. The execution, delivery and
performance by Acquiror of this Agreement and the other
agreements contemplated hereby to which Acquiror is a Party and
the consummation of the transactions contemplated hereby and
thereby have been duly and wvalidly authorized by all requisite
corporate action. This Agreement has been duly executed and
delivered by and this Agreement constitutes, and the other
agreements contemplated hereby to which Acquiror is a Party upon
execution and delivery by Acquiror will each constitute, a wvalid
and binding obligation of Acquiror, enforceable in accordance
with their terms, except to the extent enforcement thereof may be
limited by applicable bankruptcy or insolvency laws or general
equitable principles.
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5.3 No Violation. The execution, delivery and
performance by Acquiror of this Agreement and the other
agreements contemplated hereby and the consummation of each of
the transactions contemplated hereby or thereby do not and will
not (a) violate, conflict with, result in any breach of,

constitute a default under, result in the termination or
acceleration of, create in any Party the right to accelerate,
terminate, modify or cancel, or require any notice wunder

Acquiror's Certificate of Incorporation or By-laws, or any
contract, agreement, arrangement, license, sublicense, franchise,
permit, indenture, mortgage, obligation or instrument to which
Acquiror is a Party or by which Acquiror is bound or affected or
to which any of their respective assets are bound or affected,
(b) require any authorization, consent, approval, exemption or
other action by or notice to any court, other governmental body
or other Person or entity under, the provisions of any law,
statute, rule, regulation, Jjudgment, order or decree or any
contract, agreement, arrangement, license, sublicense, franchise,
permit, indenture, mortgage, obligation or instrument to which
Acquiror is subject, or by which Acquiror is bound or affected or
to which their respective assets are bound or affected or (c)
violate or require any consent or notice under any law, statute,
regulation, rule, judgment, decree, order, stipulation,
injunction, charge or other restriction of any government,
governmental agency or court to which Acquiror or any of their
respective assets are subject, or by which Acquiror is bound or
affected. No permit, consent, approval or authorization of, or
declaration to or filing with, any governmental or regulatory
authority or any other Party or person is required in connection
with the execution, delivery or performance of this Agreement by
Acquiror, or the consummation by Acquiror of the transactions
contemplated hereby and thereby.

5.4 SEC Filings. BrandEra has filed all forms,
reports, filings and other documents required to be filed by it
under the Securities Act of 1933 or the Securities Exchange Act
of 1934, and the rules and regulations issued pursuant thereto
(the "“Securities Laws”), and such forms, reports, filings and
other documents are in compliance with all applicable laws, rules
and regulations, and are true, correct and complete and contain
no untrue statement of a material fact or omit a fact necessary
to make the statements therein not misleading. No event or
action has occurred which, with the passage of time, would
require Acquiror to file any additional form, report, filing or
other document pursuant to the Securities Laws.
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5.5 Brokerage. There are no claims for brokerage
commissionsg, finders' fees or similar compensation in connection
with the transactions contemplated by this Agreement based on any
arrangement or agreement made (or alleged to have been made) by
or on behalf of Acquiror.

5.6 Closing Date. All of the representations and
warranties contained in this Article 5 and elsewhere in this
Agreement are true and correct on the date of this Agreement and
will be true and correct on the Closing Date, except with respect
to any representations and warranties made as of a specified date
earlier than the Closing Date, which shall be true and correct as
of such date.

5.7 Continuity of Business Enterprise. It 1is the
present intention of Acquiror to continue at least one

significant historic business line of Transferor, or to use at
least a significant portion of Transferor’s historic business
assets in a business, in each case within the meaning of U.S.

Treasury Regulation §1.368-1(d).
ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BRANDERA

As a further inducement to Transferor to enter into
this Agreement, BrandEra hereby represents and warrants to
Transferor as follows:

6.1 Active Conduct of trade or Business Outside of the
U.S. BrandEra, directly or through one or more non-U.S.
subsidiaries of which BrandEra owns at least 80% of the stock (by
total voting power and total value) (singly, a “Non-U.S.
Subsidiary”), is engaged in an “active trade or business outside
of the United States,” within the meaning of U.S. Treasury
Regulation Section 1.367(a)-2T(b)(2) and (3), for the entire
thirty six (36) month period immediately prior to the Closing
Date. In addition, at the Closing Date, neither BrandEra nor any
Non-U.S. Subsidiary thereof have an intention to substantially
dispose of or discontinue such trade or business.

ARTICLE 7

ADDITIONAL AGREEMENTS; COVENANTS AFTER CLOSING

7.1 Indemnification.
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(a) Transferor Indemnification. Transferor agrees to
indemnify Acquiror and its affiliates and their respective
officers, directors, employees and representatives ("Acgquiror
Indemnitees"), and hold them harmless against any loss,
liability, deficiency, damage or expense (including reasonable
legal fees and expenses and including interest and penalties) (a
"Loss") which any Acquiror Indemnitee may suffer, sustain or
become subject to, as a result of (i) the breach by Transferor of
any representation, warranty, covenant or agreement made by
Transferor contained in this Agreement or in any writing
delivered by Transferor in connection with this Agreement, (ii)
any action, demand, proceeding, investigation or claim by a third
Party (including governmental agencies) against or affecting any
Acquiror Indemnitee, the business (as operated by Acquiror or its
successor 1n interest) or the Acquired Assets which, if
successful, would give rise to or evidence the existence of or
relate to a breach of any of the representations, warranties,
covenants or agreements of Transferor, (iii) any claims of any
brokers or finders claiming by, through or under Transferor or
(iv) the assertion against any Acquiror Indemnitee of any
liability or claim against any Acquiror Indemnitee relating to
any Excluded Liability.

With respect to any claim or claims for breaches or
alleged breaches of representations and warranties contained in
Article 4 hereof Transferor will not be liable with respect to
any such breach or alleged breach unless written notice of a
possible claim for indemnification with respect to such breach or

alleged breach is given by Acquiror (i) in the case of
Transferor, on or before eighteen (18) months after the Closing
Date (the "Survival Date"), it being understood that so long as

such written notice is given on or prior to the Survival Date,
such representations and warranties shall continue to survive
until such matter 1is resolved. Notwithstanding the foregoing,
any breaches or alleged breaches of the covenants or agreements
contained herein, including, without limitation, any breach or
alleged breach of the covenants or agreements contained in this
Article 7, shall survive the Closing and will not be subject to
any time limitations.

(b) Acquiror Indemnification. Acquiror and BrandEra
agree to indemnify Transferor and its respective Stockholders,
officers, directors, employees and representatives ("Iransferor
Indemnitees") and hold them harmless against any Loss which any
Transferor Indemnitee may suffer, sustain or become subject to,
as the result of (1) the breach by Acquiror of any
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representation, warranty, covenant or agreement made by Acgquiror
contained in this Agreement or in any writing delivered by

Acquiror in connection with this Agreement, (ii) any action,
demand, proceeding, investigation or claim by a third Party
(including governmental agencies) against or affecting any

Transferor Indemnitee which, if successful, would give rise to or
evidence the existence of or relate to a breach of any of the
representations, warranties, covenants or agreements of Acquiror,
(iii) any claims of any brokers or finders claiming by, through
or under Acquiror or (iv) the assertion against any Transferor
Indemnitee of any 1liability or c¢laim against any Transferor
Indemnitee relating to any Assumed Liability.

With respect to any claim or claims for breaches of
representations and warranties contained in Article 5 hereof,
Acquiror will not be liable with respect to any such claim unless
written notice of a possible claim for indemnification with
respect to such breach or alleged breach is given by Transferor
or one or more of its Stockholders to Acquiror on or before the
Survival Date, it being understood that so long as such written
notice is given on or prior to such date, such representations
and warranties shall continue to survive until such matter is
resolved.

(c) Defense of Claims. If a Party hereto seeks
indemnification wunder this Section 7.1, such Party (the
"Indemnified Party") shall give written notice to the other Party
(the "Indemnifying Party") of the facts and circumstances giving
rise to the claim. In that regard, if any suit, action, claim,
liability or obligation (a "Proceeding") shall be brought or

asserted by any third Party which, if adversely determined, would
entitle the Indemnified Party to indemnity pursuant to this
Section 7.1, the Indemnified Party shall within 30 days notify
the Indemnifying Party of the same in writing, specifying in
detail the basis of such claim and the facts pertaining thereto;
provided that the failure to so notify an Indemnifying Party
shall not relieve the Indemnifying Party of its obligations
hereunder except to the extent such failure shall have harmed the
Indemnifying Party. The Indemnifying Party, if it so elects,
shall assume and control the defense of such Proceeding (and
shall consult with the Indemnified Party with respect thereto),
including the employment of counsel reasonably satisfactory to
the Indemnified Party and the payment of expenses; provided,
however, that in the event any Proceeding shall be brought or
asserted by any third Party which, if adversely determined, would
not entitle the Indemnified Party to full indemnity pursuant to
Section 7.1, the Indemnified Party may elect to participate in a
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joint defense of such Proceeding (a "Joint Defense Proceeding")
for which the expenses of such joint defense will be shared

equally by such Parties and the employment of counsel shall be
reasonably satisfactory to both Parties. If the Indemnifying
Party elects to assume and control the defense of a Proceeding,
it will provide notice thereof within 30 days after the
Indemnified Party has given notice of the matter and if such
Proceeding is not a Joint Defense Proceeding, the Indemnified
Party shall have the right to employ counsel separate from
counsel employed by the Indemnifying Party in any such action and
to participate in the defense thereof, but the fees and expenses
of such counsel employed by the Indemnified Party shall be at the
expense of the Indemnified Party wunless (i) the employment
thereof has been specifically authorized by the Indemnifying
Party in writing or (ii) the Indemnifying Party has failed to
assume the defense and employ counsel. The Indemnifying Party
shall not be liable for any settlement of any Proceeding, the
defense of which it has elected to assume, which settlement is
effected without the written consent of the Indemnifying Party;
provided that no settlement of a Joint Defense Proceeding may be
effected without the written consent of both Parties. If there
shall be a settlement to which the Indemnifying Party consents or
a final judgment for the plaintiff in any Proceeding, the defense
of which the Indemnifying Party has elected to assume, the
Indemnifying Party shall indemnify the Indemnified Party with
respect to the settlement or judgment. If the Indemnifying Party
elects to assume and control the defense or in the event of a
Joint Defense Proceeding, the Indemnified Party shall take all
reasonable efforts necessary to assist the Indemnifying Party in
such defense.

(d) Payments. Any payment pursuant to a claim for
indemnification shall be made not later than 30 days after
receipt by the Indemnifying Party of written notice from the
Indemnified Party stating the amount of the claim, unless the
claim is subject to defense as provided in Section 7.1(¢) or is a
dispute, claim or controversy which is the subject of an
unresolved arbitration proceeding pursuant to Section 7.6, in
which case payment shall be made not later than 30 days after the
amount of the claim is finally determined. Any payment required
under this Section which is not made when due shall bear interest
at the rate of 8.50% per annum.

() In no event shall the aggregate indemnification
payable by Acquiror or Transferor (for purposes of this Section,
Acquiror and BrandEra shall be deemed a single Party) hereto to
the other Party exceed the aggregate dollar wvalue, as of the
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Closing Date, of the Shares delivered pursuant to Section 2.4
above. In addition, no claim for indemnification may be made
unless the aggregate amount of Losses (aggregating all claims for
indemnification under this Section) exceeds $35,000 and then only
to the extent that this threshold has been exceeded, claims may
be made from the first dollar of Loss. Transferor acknowledges
that Acquiror's and BrandEra's liability unto this Section shall
be subject to the same proportionate reduction as Transferor and
its Stockholders are entitled to with respect to the sale of the
Shares during the 18 month period following the Closing Date as
provided for in the Registration Rights Agreement.

7.2 Mutual Assistance and Records. Each of the
Parties hereto agrees that they will mutually cooperate in the
expeditious filing of all notices, reports and other filings with
any governmental authority required to be submitted jointly by
Acquiror and Transferor in connection with the execution and
delivery of this Agreement, the other agreements contemplated
hereby and the consummation of the transactions contemplated
hereby or thereby. Subsequent to the Closing, Transferor and
Acquiror at their own cost, will assist each other (including by
the retention of records and the provision of access to relevant
records) in the preparation of their respective Tax Returns and
the filing and execution of Tax elections, if required, as well
as in the defense of any audits or litigation that may ensue as a
result of the filing thereof, to the extent that such assistance
is reasonably requested. Each of the Parties heretoc covenants and
agrees to prepare and timely file all applicable Tax Returns and
information reports consistent with the treatment of the
transaction described herein as a tax-free reorganization under
Code Section 368(a) (1) (C), and neither party will take any action
inconsistent with sustaining the tax-free nature of the
transaction. Each of the Parties hereto agrees that Transferor
may retain copies of any records Acquired by Acquiror hereunder,
subject to the provisions of Section 7.14 hereof. Acquiror shall
maintain the records Acquired hereunder and Transferor shall
maintain the books and records retained hereunder for the lesser
of seven (7) years or the standard retention policy of the
holder; provided that no such records shall be destroyed unless
the holder provides the other Party hereunder with at 1least
ninety (90) days prior written notice. Upon receipt of notice of
destruction, the nonholder shall have the option, at its sole
cost and expense, to take possession of the records set for
destruction, in which case the nonholder shall assume all further
cost of storage and destruction of such records. Each of the
Parties hereto shall be afforded access to and the right to copy
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such records in the hands of the other Party during normal
business hours, at the expense of the person requesting access.

7.3 Press Release and Announcements. Unless required
by law or the rule or regulation of any securities exchange upon
which any Party's securities are traded (in which case each Party
hereto shall consult with each other Party prior to any such
disclosure as to the form and content of such disclosure), after
the date hereof, no press releases, announcements to the
employees, customers or suppliers of Transferor or other releases
of information related to this Agreement or the transactions
contemplated hereby will be issued or released by any Party
without the consent of each other Party. From and after the
Closing Date, Acquiror may issue any such releases of information
without the consent of any other Party hereto.

7.4 Expenses. Each Party hereto shall be solely
responsible for and shall bear its own costs and expenses
incident to its obligations under and in respect of this
Agreement and the transactions contemplated hereby, including,
but not limited to, any such costs and expenses incurred by any
Party in connection with the negotiation, preparation and
performance of and compliance with the terms of this Agreement
(including, without limitation, the fees and disbursements of
counsel and other advisors).

7.5 Specific Performance. Each Party hereto
acknowledges and agrees that the other Party would be damaged
irreparably in the event any of the provisions of this Agreement
are not performed by such Party in accordance with their specific
terms or are otherwise breached. Accordingly, each Party hereto
agrees that the other Party shall be entitled to an injunction or
injunctions to prevent breaches of the provisions of this
Agreement and to enforce specifically this Agreement and the
terms and provisions hereof in any action instituted in any court
in the United States or in any state having jurisdiction over the
Parties and the matter in addition to any other remedy to which
it may be entitled pursuant hereto.

7.6 Arbitration Procedure.

(a) Each of the Parties hereto agrees that they will
attempt to settle any dispute, claim or controversy arising out
of this Agreement through good faith negotiations in the spirit
of mutual cooperation between senior business executives with
authority to resclve the controversy.

99730_2.DOC 37

TRADEMARK
REEL: 002760 FRAME: 0767



(b) Any dispute, claim or controversy that cannot be
resolved by the Parties through good faith negotiations within 30
days of the notification to the other Party of the commencement
of the dispute resolution procedures of this Section 7.6 will
then, upon the written request of any Party hereto, be resolved
by binding arbitration conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration

Association by a sole arbitrator. Such arbitrator shall be
mutually agreeable to the Parties. If the Parties cannot
mutually agree upon the selection of an arbitrator, the

arbitrator shall be selected in accordance with the rules of the
then effective Commercial Arbitration Rules of the American
Arbitration Association. To the extent not governed by such
rules, such arbitrator shall be directed by the Parties to set a
schedule for determination of such dispute, claim or controversy
that is reasonable under the circumstances. Such arbitrator
shall be directed by the Parties to determine the dispute in
accordance with this Agreement and the substantive rules of law
(but not the rules of procedure or evidence) that would be
applied by a federal court required to apply the internal law
(and not the law of conflicts) of the State of New York. The
arbitration will be conducted in the English language in New York
City. Judgment upon the award rendered by the arbitrator may be
entered by any court having jurisdiction. .

(c) Nothing contained in this Section 7.6 shall
prevent any Party hereto from resorting to judicial process if
injunctive or other equitable relief from a court is necessary to
prevent injury to such Party or its affiliates. The use of
arbitration procedures will not be construed under the doctrine
of laches, waiver or estoppel to affect adversely the rights of
any Party hereto to assert any claim or defense.

7.7 Further Transfers. Transferor shall cause its
Affiliates to, execute and deliver such further instruments of
conveyance and transfer and take such additional action as
Acquiror may reasonably request to effect, consummate, confirm or
evidence the transfer to Acquiror of the Acquired Assets.
Transferor shall execute such documents as may be necessary to
assist Acquiror in preserving or perfecting its rights in the
Acquired Assets. Acquiror shall execute and deliver such further
instruments and take such additional actions as Transferor may
reasonably request to effect or consummate the assumption by
Acquiror of the Assumed Liabilities.

7.8 Change of Name. As of the Closing, Transferor
will change its name to a name substantially dissimilar to "Black
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Book Marketing Group, Inc." and thereafter shall not use any name
or title similar to such name.

7.9 Transition Assistance. Transferor and its
Affiliates will not in any manner take any action which 1is
designed, intended or might be reasonably anticipated to have the
effect of discouraging customers, suppliers, lessors, licensors
and other business associates from maintaining the same business
relationships with Acquiror and its Affiliates after the date of
this Agreement as were maintained with Transferor and its
Affiliates prior to the date of this Agreement.

7.10 Non-Competition; Non-Sclicitation. As condition
precedent to Acquiror to enter into and perform its obligations

under this Agreement, Transferor agrees, on behalf of itself and
its Affiliates, that:

(a) For a period of two (2) years after the Closing
Date (the "Non-Competition Period"), it shall not, without the
prior written consent of Acquiror, anywhere in the United States
of America, directly or indirectly, either for itself or for any

other Person, own, operate, manage, control, engage in,
participate in, invest in, any Person that engages in or owns,
invests 1in, operates, manages or controls any venture or

enterprise which directly or indirectly engages or proposes to
engage in the Business or act as a consultant or advisor to or
octherwise render services to any Person in connection with that
Person engaging in the Business. Nothing herein shall prohibit
Transferor from (i) being a passive owner of not more than 5% of
the outstanding stock of any class of securities of a publicly
traded corporation engaged in such business, so long as it has no
active participation in the business of such corporation, or (ii)
performing any services for Acquiror or its Affiliates.

(b) During the Non-Competition Period, it will not
directly or indirectly offer employment to or hire (in any
capacity) any former employee of Transferor who 1is hired by
Acquiror.

(c) If, at the time of enforcement of this Section
7.10, a court shall hold that the duration, scope, geographic
area or other restrictions stated herein are unreasonable under
circumstances then existing, the Parties agree that the maximum
duration, scope, geographic area or other restrictions deemed
reasonable under such circumstances by such court shall be
substituted for the stated duration, scope, geographic area or
other restrictions.
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(d) Transferor recognizes and affirms that in the
event of breach by it of any of the provisions of this Section
7.10, money damages would be inadequate and Acquiror would have
no adequate remedy at law. Accordingly, Transferor agrees that
Acquiror shall have the right, in addition to any other rights
and remedies existing in its favor, to enforce its rights and
Transferor's obligations under this Section 7.10 not only by an
action or actions for damages, but also by an action or actions
for specific performance, injunctive and/or other equitable
relief in order to enforce or prevent any violations (whether
anticipatory, continuing or future) of the provisions of this
Section 7.10 (including, without limitation, the extension of the
Non-Competition Period by a period equal to (i) the length of the
violation of this Section 7.10 plus (ii) the length of any court
proceedings necessary to stop such violation). In the event of a
breach or wviolation by Transferor of any of the provisions of
this Section 7.10, the running of the Non-Competition Period (but
not of Transferor's obligations under this Section 7.10) shall be
tolled with respect to Transferor during the continuance of any
actual breach or violation.

7.11 Communications. All mail and other communications
directed to Transferor and received by Transferor at any time
after the Closing Date (other than relating exclusively to the
Excluded Assets or the Excluded Liabilities) shall be promptly
turned over to Acquiror by such Party. All mail and other
communications relating exclusively to the Excluded Assets or
Excluded Liabilities received by Acquiror at any time after the
Closing shall be promptly turned over to Transferor by Acquiror.

7.12 Best Efforts To Consummate Closing Transactions.
Oon the terms and subject to the conditions contained in this
Agreement, each of the Parties hereto agrees to use best efforts
to take, or to cause to be taken, all reasonable actions, and to
do, or to cause to be done, all things, necessary, proper or
advisable under applicable laws and regulations to consummate, as
soon as reasonably practicable, the Closing, including but not
limited to the satisfaction of all conditions thereto set forth
herein.

7.13 Employees and Employee Benefits. The Parties
acknowledge and agree that, from and after the Closing, Acquiror
shall have the right (but not the obligation) to interview any of
Transferor's employees and to elect which employees (if any)
which Acquiror shall have the sole and exclusive right to (i)
offer employment to and hire and (ii) set all terms and
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conditions of employment that any Person so hired by Acquiror
shall receive. Transferor will be responsible for, and will pay
and hold Acquiror harmless in respect of, all salary, wages,
commissions and other compensation, withholding, payrell and
other Taxes, benefits and other amounts which are or become
payable to or in respect of any employee of Transferor by reason
of his or her employment by Transferor. Acquiror will not assume
any Plan of Transferor and Acquiror will not assume any
obligation of Transferor to any Person other than under the Plans
listed on the Insurance Schedule.

7.14 Confidentiality. After the Closing Date,
Transferor shall, and shall cause each of its Affiliates to, (i)

continue to maintain the confidentiality of all information,
documents and materials relating to the operation and maintenance
of the Acquired Assets or relating to Acquiror or any of its
Subsidiaries which has been disclosed to any of them (including,
without limitation, the terms of this Agreement and the other
agreements contemplated hereby), except to the extent disclosure
of any such information is required by law or the rule or
regulation of any securities exchange, or authorized by Acquiror
or reasonably occurs in connection with disputes over the terms
of this Agreement and (ii) except with respect to this Agreement
and the other agreements contemplated hereby, Transferor and its
Affiliates shall immediately return all such information,
documents and materials to Acquiror. After the Closing, Acquiror
shall, and shall cause each of its Affiliate to, (i) continue to
maintain the confidentiality of all information, documents and
materials relating to Transferor (other than to the extent
relating to the operation and maintenance of the Acquired Assets)
which has been disclosed to any of them, except to the extent
disclosure of any such information is required by law or the rule
or regulation of any securities exchange or authorized by
Transferor or reasonably occurs in connection with disputes over
the terms of this Agreement and (ii) except with respect to this
Agreement and the other agreements contemplated hereby,
immediately return all such information, documents and materials
to Transferor. In the event that any Party reasonably believes
after consultation with counsel that it is required by law to
disclose any confidential information described in this Section
7.14 the disclosing Party will (a) provide the other Party with
prompt notice before such disclosure in order that any Party may
attempt to obtain a protective order or other assurance that
confidential treatment will be accorded such confidential
information and (b) cooperate with the other Party in attempting
to obtain such order or assurance. The provisions of this
Section 7.14 shall not apply to any information, documents or
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materials which are, as shown by appropriate written evidence, in
the public domain or, as shown by appropriate written evidence,
shall come into the public domain, other than by reason of breach
by the applicable Party bound hereunder or its Affiliates.

7.15 Taxes; Recording Charges. Each of the Transferor
and Acquiror shall bear its own transfer, documentary, sales,

use, stamp, registration, conveyance and similar transfer Taxes
arising out of the transfer of the Acquired Assets or otherwise
incurred in connection with this Agreement or the consummation of
the transactions contemplated hereby and all charges for or in
connection with the recording of any document or instrument
contemplated hereby. Transferor and Acquiror shall file all
necessary Tax Returns and other documentation in connection with
the Taxes encompassed in this Section 7.15.

7.16 Continuity of Business Enterprise. Acquiror will
continue at least one significant historic business 1line of

Transferor, or use at least a significant portion of Transferor’s
historic business assets in a busginessg, in each case within the
meaning of Reg. §1.368-1(d), except that Acquiror may transfer
the Transferor’s historic business assgsets to a corporation that

is a member of the Acquiror’s ™“qualified group,” within the
meaning of U.S. Treasury Regulation §1.368-1(d) (4) (ii).
ARTICLE 8
MISCELILANEOUS
8.1 Amendment and Waiver. This Agreement may be

amended, and any provision of this Agreement may be waived;
provided that any such amendment or waiver will be binding on any
Party hereto only if such amendment or waiver is set forth in a
writing executed by such Party. No course of dealing between or
among any persons having any interest in this Agreement will be
deemed effective to modify, amend or discharge any part of this
Agreement or any rights or obligations of any person under or by
reason of this Agreement. No waiver of any of the provisions of
this Agreement shall be deemed or shall constitute, a waiver of
any other provisions, whether or not similar, nor shall any
waiver constitute a continuing waiver.

8.2 Notices. All notices, demands and other
communications to be given or delivered to any Party hereto under
or by reason of the provisions of this Agreement will be in
writing and will be deemed to have been given when personally
delivered, sent by reputable overnight courier or transmitted by
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facsimile or telecopy, to the addresses indicated below (unless
another address is so specified in writing):

Notices teo Transferor:

Black Book Marketing Group, Inc.
c/o The Partheon Group

200 State Street

Boston, MA 02109

Attention: Kosmo Kalliarekos
Facsimile Number: 617-478-2555

with a copy to:

John C. Bender, Esq.

150 East 58th Street

New York, NY 10155

Facsimile Number: (212) 755-8854

Notices to Acquiror:

BrandEra.com Inc.

5255 Yonge Street, #705

Toronto, Ontario, Canada M2Né6P4
Attention: Marvin Igelman
Facsimile Number: 416-226-1931

with a copy to:

Berlack, Israels & Liberman LLP
120 West 45" Street

New York, New York 10036
Attention: Stuart Neuhauser, Esg.
Facsimile Number: (212) 704-0196

8.3 Assignment. This Agreement and each of the
provisions hereof shall be binding upon and inure to the benefit
of each of the Parties hereto and their respective successors and
permitted assigns. Except for (i) any assignment by Acquiror to
any other wholly-owned Subsidiary or (ii) any assignment by
Acquiror or any of its permitted assignees for collateral
security purposes to any of their third Party financing sources,
neither this Agreement nor any of the rights, benefits or
obligations set forth herein may be assigned by any Party hereto,
without the prior written consent of each of the other Parties
hereto.
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8.4 Severability. Whenever possible, each provision
of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of
this Agreement is held to be prohibited by or invalid under
applicable law, such provision will be ineffective only to the
extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of
this Agreement.

8.5 No Strict Construction. The language used in this
Agreement shall be deemed to be the language chosen by the
Parties hereto to express their mutual intent, and no rule of
strict construction will be applied against any Person. The use
of the word "including" 1in this Agreement or in any of the
agreements contemplated hereby shall be by way of example rather
than by limitation.

8.6 Captions. The captions used in this Agreement are
for convenience of reference only and do not constitute a part of
this Agreement and shall not be deemed to limit, characterize or
in any way affect any provision of this Agreement, and all
provisions of this Agreement shall be enforced and construed as
if no caption had been used in this Agreement.

8.7 No Third Party Beneficiaries. Nothing herein
expressed or implied is intended or shall be construed to confer

upon or give to any person, firm or corporation, other than the
Parties hereto, the Stockholders and their respective successors
and permitted assigns, any rights or remedies under or by reason
of this Agreement, such third Parties specifically including,
without limitation, employees or creditors of Transferor.

8.8 Complete Agreement. This Agreement contains the
complete agreement between the Parties hereto with respect to the
subject matter hereof and supersedes any prior understandings,
agreements or representations by or between the Parties, written
or oral, which may have related to the subject matter hereof in
any way.

8.9. Counterparts. This Agreement may be executed in
one or more counterparts (any one or more of which may be by
facsimile), all of which taken together shall constitute one and
the same agreement.

8.10. Governing Law. This Agreement shall be governed
by and construed in accordance with the domestic laws of the
State of New York, without giving effect to any choice of law or
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conflict of law provision or rule (whether of the State of New
York or any other jurisdiction) that would cause the application
of the laws of any jurisdiction other than the State of New York.

8.11. Consent to Jurisdiction. Subject to the
provisions of Section 7.6 hereof, each of the Parties hereto (i)
consents to submit itself to the co-exclusive  personal
jurisdiction of any federal court located in the State of New
York or any New York state court in the event of any dispute
arising out of this Agreement or any of the transactions
contemplated by this Agreement and (ii) agrees that it will not
attempt to deny or defeat such personal jurisdiction by motion or
other request for leave from any such court.

8.12. Maintenance of Insurance. Transferor hereby
covenants and agrees that it shall cause Transferor to remain a
named insured or otherwise as beneficiary of all insurance
coverage for the remainder of the current insurance term.

* * * * *
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IN WITNESS WHEREOF, the Parties hereto have executed
this Agreement as of the date first written above.

BRANDERA.COM (U.S.) INC.

]

Daté: Namé VVM@AJW/ %4tk¢p¥
Title:
7Y (3

BRANDERA .COM INC.

Date:
By: .
Name: /" g~ [Sg(wu;\
Titl :Nﬁaswﬂjd-t_cfﬁ
BLACK BOOK MARKETING GROUP, INC.
Date:
By:
Name :
Title:
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IN WITNESS WHEREOF, the Parties hereto have executed
this Agreement as of the date first written above.

BRANDERA.COM (U.S.) INC.

By:
Date: Name:
Title:

BRANDERA .COM INC.
Date:

By:

Name:
Title:

BLACK BOOK MARKETING GROUP, INC.

o oy ‘{@b

Name: K i/ll1@.en + /ﬂ(id’mwﬂ “F
Title: ((feair necr
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Exhibit A

ASSTIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of April 14,

2000 (the "Assignment Agreement") by and between Black Book
Marketing Group, Inc., a Delaware corporation ("Transferor" or
"Assignor"), and BrandEra.com (U.S.) Inc., a Delaware corporation

("Acgquiror" or "Assignee").
WITNESU SET H:

WHEREAS, Transferor and Acquiror are parties to an Agreement
and Plan of Reorganization dated of as of April 14, 2000, (as
amended, supplemented or otherwise modified from time to time,
the "Agreement") ;

WHEREAS, pursuant to the Agreement, Acquiror agreed to
assume certain liabilities and obligations of Transferor as are
described as being Assumed Liabilities in Section 2.2(a) of the
Agreement and Transferor agreed to retain certain Excluded
Liabilities described in Section 2.2 (b) of the Agreement; and

WHEREAS, it 1is the Parties' intention to reflect the
transfer of the Acquired Assets by the execution and delivery of
this Assignment Agreement between Transferor and Acquiror.

NOW, THEREFORE, in consideration of the foregoing premises
and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Transferor and
Acquiror hereby agree as follows:

1. Capitalized terms which are used in this Assignment
Agreement but are not defined herein shall have the meanings
ascribed to such terms in the Agreement.

2. Transferor hereby assigns, conveys, transfers, delivers
and sets over to Acquiror, free and clear of all Liens, all of
the right, title and interest that Transferor possesses and has
the right to transfer in, to and under the Acquired Assets.

3. Acquiror hereby assumes all liabilities and obligations
of Transferor constituting the Assumed Liabilities, provided,
however, that Acquiror is not assuming or performing any

liabilities or obligations that constitute Excluded Liabilities.
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4. Transferor hereby agrees with Acquiror to execute and
deliver to Acquiror such further documents and instruments as may
be necessary or reasonably requested by Acquiror to further
confirm and perfect the assignment and transfer of the Acquired
Assets to Acquiror.

5. In the event that any provision of this Assignment
Agreement 1is construed to conflict with a provision of the
Agreement, the provision in the Agreement shall be deemed
controlling.

6. This Assignment Agreement shall bind and shall inure to
the Dbenefit of the respective parties and their assigns,
transferees and successors.

7. This Assignment Agreement shall Dbe construed and
enforced in accordance with the laws of the State of New York
(without giving effect to conflict of law principles).

8. This Assignment Agreement may be executed in one or
more counterparts, each of which shall be deemed an original but
all of which together will constitute one and the same
instrument.

IN WITNESS WHEREOF, the wundersigned have executed this
Assignment Agreement as of the date first above written.

BLACK BOOK MARKETING GROUP, INC.

By:
Name :
Title:

BrandEra.com (U.S.) INC.

By:
Name:
Title:
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Exhbit B

DOCUMENT OF TRANSFEER

THIS Document of Transfer, dated as of April 14, 2000
by and between Black Book Marketing Group, Inc., a Delaware
corporation ("Transferor") and BrandEra.com (U.S.) Inc., a
Delaware corporation ("Acquiror").

WITNEGSSETH

WHEREAS, pursuant to that certain Agreement and Plan of

Reorganization , dated as of April 14, 2000 (as amended,
supplemented or otherwise modified from time to time, the
"Agreement"), by and among Transferor, BrandEra.com Inc. and

Acquiror, Transferor has agreed to assign, convey, transfer and
deliver all of its right, title and interest in the Acquired
Assets (as defined in the Agreement) to Acquiror and Acqguiror has
agreed to acquire such Acquired Assets from Transferor, all as
more fully described in the Agreement; and

WHEREAS, pursuant to the Agreement, Transferor and
Acquiror have agreed to enter into this Document of Transfer
pursuant to which certain of the Acquired Assets will be conveyed
to Acquiror.

NOW, THEREFORE, in consideration of the foregoing
premises and for other good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms. Capitalized terms which are used but
not defined in this Document of Transfer shall have the meaning
ascribed to such terms in the Agreement.

2. Assignment. Except as set forth in Section 3 below and
subject to the terms and conditions of the Agreement, Transferor
does hereby assign, convey, transfer and deliver to Acquiror all
of Transferor's right, title and interest in and to all of the
Acquired Assets, free and clear of all Liens, other than the
Acquired Assets conveyed by the Assignment and Assumption
Agreement.

3. Excluded Assets Not Assigned. Notwithstanding anything
herein to the contrary, the Excluded Assets are specifically

excluded from the Acquired Assets and shall be retained by
Transferor at and following the Closing Date.
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4. Binding Effect; Assignment. This Document of Transfer
and all of the provisions hereof shall be binding upon and shall
inure to the benefit of the parties hereto and their respective
successors and permitted assigns.

5. Governing Law. This Document of Transfer shall be
governed by and construed in accordance with the laws of the
State of New York (without giving effect to conflict of law
principles) .

6. Construction. This Document of Transfer is delivered
pursuant to and is subject to the Agreement. In the event of any
conflict between the terms of the Agreement and the terms of this
Document of Transfer, the terms of the Agreement shall prevail.

IN WITNESS WHEREOF, this Document of Transfer has been duly
executed and delivered by the duly authorized officer of the
parties hereto as of the date first above written.

BLACK BOOK MARKETING GROUP, INC.

By:
Name :
Title:

BRANDERA.COM (U.S.) INC.

By:
Name:
Title:
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Exhibit F

ASSIGNMENT OF LEASE

This ASSIGNMENT OF LEASE is entered into as of April 14, 2000, by and
between Black Book Marketing Group, Inc., a Delaware corporation ("Assignor") and
BrandEra.com (U.S.) Inc., a Delaware corporation (" Assignee").

BACKGROUND

A. Pursuant to that certain Lease dated November 2, 1994 (*Lease’), by and between
Assignor and Lafayette Astor Associates, as landlord (“Landlord”), Assignor is the owner of a
leasehold interest in the premises, located at 10 Astor Place, New York, New York (the
“Premises”) as more fully described in the Lease, a true, correct and complete copy of which is
attached hereto as Exhibit A and incorporated herein by reference; and

B. Pursuant to an Agreement and Plan of Reorganization for the acquisition of
certain assets of Assignor, dated as of April 14, 2000 ("Agreement"), Assignor has agreed to
transfer, and Assignee has agreed to acquire, certain assets of Assignor and to assume certain of
the liabilities of Assignor, including the Lease.

NOW, THEREFORE, in consideration of the Premises and the mutual covenants and
agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
hereby covenant and agree as follows:

1. Assignor hereby assigns, transfers and sets over to Assignee all of Assignor’s
right, title, interest in and to Assignor’s interest as lessee under the Lease effective as of the
Closing of the Acquisition (“Effective Date™).

2. Assignee hereby accepts the aforesaid assignment, and hereby assumes all of the
rights, responsibilities, liabilities and obligations of Assignor, as lessee, under the terms,
conditions and covenants contained in the Lease, with like force and effect as if Assignee had
executed the Lease in the first instance.

3. Assignor shall remain liable only for the observance and performance of its
obligations as lessee under the Lease arising prior to the Effective Date. Assignee shall be liable
for the observance and performance of its obligations as lessee under the Lease arising on and
after the Effective Date.

4, Assignor shall be responsible for and shall indemnify Assignee, pursuant to
Section 7.1 of the Agreement, regarding the observance and performance of all of the agreements
and obligations of Assignor as lessee under the Lease arising prior to the Effective Date.
Assignee shall be responsible for and shall indemnify Assignor, pursuant to Section 7.1 of the
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Agreement, regarding the observance and performance of all of the agreements and obligations
of Assignor as lessee under the Lease arising on or after the Effective Date.

5. The parties agree that this Assignment will not be changed, modified, discharged
or terminated orally or in any manner other than an agreement in writing signed by all of the
parties hereto.

6. The agreements, terms and provision of this Assignment shall bind and inure to
the benefit of the parties hereto and their respective successors and assigns. The parties shall
execute and deliver such further and additional instruments, agreements and other documents as
may be necessary to evidence or carry out the provisions of this Assignment.

IN WITNESS WHEREQOF, the parties hereto, intending to be legally bound hereby,
have caused this Assignment of Lease to be executed as of the date first above written.

ASSIGNOR:

BLACK BOOK MARKETING GROUP, INC.

Name:
Title:

ASSIGNEE:

BRANDERA.COM (U.S.) INC.

Name:
Title:
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Schedule 2.1(a)

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF PURCHASED ASSETS
As of March 31, 2000

Chase Manhattan Bank
Mellon Depository Bank
Petty Cash

Total Cash

Accounts Receivable - BW
Accounts Receivable - RAC
Amex Clearing Account
Refund Account

Finance Charges Receivable
Allowance for Doubtful debt
Total Receivable

Employee Advance

Cther Prepaid Expenses
Prepaid Commission

Total Other Receivable
Fumiture & Fixtures

Accum. Depreciation - F&F
Computers

Accum. Depreciation -Computers
Leasehold Improvement
Accum. Depreciation - L/H
Total Fixed Assets(see schedule)
Security Deposit

Start up Cost

Accum. Amort.- Start up cost
S/Ware Development cost
Accum. Amort. - Dev. Cost
Total Other Assets

TOTAL PURCHASED ASSETS

421,134.78
127,687.10
475.00

48,043.13
1,113,261.52
112,581.25
(844.96)
(22,585.27)
(62,765.74)

2.000.00
17,472.26
66,671.00

33,457.83
(33,457.83)

258,023.90
(169,931.69)

7,530.69
(1,943.48)

© P BH D ©“ & &4 P O BB, ¥ O ¥

23,463.04
59,853.93

(24,440.23)
183,213.00

(183,213.00)

O D B H

$ 549,296.88

$ 1,187,689.93

$ 86,143.26
$ 93,679.42
$ 58,876.74

$ 1,975,686.23
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Schedule 2.1 (a) (xii)

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF PURCHASED RECEIVABLES
As of March 31, 2000

RAC RECEIVABLE $1,113,261.52
(see schedule attached)
BW RECEIVABLE $  48,043.13

(see schedule attached)

TOTAL PURCHASED RECEIVABLES $ 1,161,304.65
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Mar 31,2000 BLACK BOOK MARKETING GROUP

1:12pm Accounts Receivable Aging Report - Detail Report
As of: 03/31/00, Aged by Due date

Inv # Due Date Current 1to30 31090 91 to 180 Over 180 Balance
AMAZON.COM Amazon.com
5803 02/27/00 8.50 8.50
Customer Total 0.00 0.00 8.50 0.00 0.00 8.50
0.0% 0.0% 100.0% 0.0% 0.0%
BARNES&NOBLE Barnes & Noble Inc.
5868 04/30/00 59.00 59.00
5869 04/30/00 174.00 174.00
Customer Total 233.00 0.00 0.00 0.00 0.00 233.00
100.0% 0.0% 0.0% 0.0% 0.0%
BIS Blackwell's Info. Ser.
Customer Total 0.00 0.00 0.00 0.00 0.00 0.00
Less Open Credits -40.50
Net Balance Due -40.50
BRODART BRODART CO.
5641 11/14/99 58.50 58.50
Customer Total 0.00 0.00 0.00 58.50 0.00 58.50
0.0% 0.0% 0.0% 100.0% 0.0%
EBSCO EBSCO Subscription Servc
5654 10/25/99 13.50 13.50
Customer Total 0.00 0.00 0.00 13.50 0.00 13,50
0.0% 0.0% 0.0% 100.0% 0.0%
EC Professor Edwin Cuenco
Customer Total 0.00 0.00 0.00 0.00 0.00 0.00
Less Open Credits -30.00
Net Balance Due -30.00
FOSSIL Fossil
5805 02/27/00 60.00 60.00
Customer Total 0.00 0.00 60.00 0.00 0.00 60.00
0.0% 0.0% 100.0% 0.0% 0.0%
LRS Lilla Rogers Studio
5652 11/24/99 325.34 325.34
TRADEMARK
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Mar 31, 2000 BLACK BOOK MARKETING GROUP Fage

112 pm Accounts Receivable Aging Report - Detail Report
As of: 03/31/00, Aged by Due date

Inv # Due Date Current 1to 30 31 to 90 91 to 180 Over 180 Balance
Customer Total 0.00 0.00 0.00 325.34 0.00 325.34
0.0% 0.0% 0.0% 100.0% 0.0%
NAMES NAMES IN THE NEWS
5580 09/08/99 123.75 12375
Customer Total 0.00 0.00 0.00 0.00 - 123.75 123.75
0.0% 0.0% 0.0% 0.0% 100.0%
PDI Pentagrahm Design, INC.
5806 02/27/00 9.09 9.09
Customer Total 0.00 0.00 9.09 0.00 0.00 9.09
0.0% 0.0% 100.0% 0.0% 0.0%
RISINGSUN Rising Sun Book Co
5837 04/01/00 1980.00 1980.00
5842 04/07/00 1898.74 1898.74
5843 04/07/00 98.71 98.71
Customer Total 3977.45 0.00 0.00 0.00 0.00 3977.45
100.0% 0.0% 0.0% 0.0% 0.0%
ROTOVISION ROTOVISIONS, S.A.
5757 12/21/99 41300.00 41300.00
Customer Total 0.00 0.00 0.00 41300.00 0.00 41300.00
0.0% 0.0% 0.0% 100.0% 0.0%
SAMFLAX SAM FLAX INC.
5836 04/01/00 992.00 992.00
Customer Total 992.00 0.00 0.00 0.00 0.00 992.00
100.0% 0.0% 0.0% 0.0% 0.0%
VMCL Villa Maria Col Library
5844 04/07/00 46.00 46.00
Customer Total 46.00 0.00 0.00 0.00 0.00 46.00
100.0% 0.0% 0.0% 0.0% 0.0%
WGC Wheal Grace Corporation
5867 03/29/00 966.50 966.50
Customer Total 0.00 966.50 0.00 0.00 0.00 966.50
0.0% 100.0% 0.0% 0.0% 0.0%
TRADEMARK
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Mar 31, 2000 BLACK BOOK MARKETING GROUP rage.
1:12 pm Accounts Receivable Aging Report - Detail Report
As of: 03/31/00, Aged by Due date
Inv # Due Date Current 11030 31t0 90 91 to 180 Over 180 Balance
Report Total 5248.45 966.50 77.59 41697.34 123.75 48113.63
10.9% 2.0% 0.2% 86.7% 0.3%
Less Open Credits -70.50
Net Balance Due 48043.13
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Schedule 2.1(a) (xiii)

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF PURCHASED INVENTORY
As of March 31, 2000

Per attached schedule

Note

BBMG does not place a value on the existing inventory

TRADEMARK
REEL: 002760 FRAME: 0805



THE BLACKBOOK .
MONTHLY INVENTORY REPORT

i March 1, 2000
1. 1889 AR-100: |
' i
A. eocixs ON HAND: 0
B. POST CARDS: 500
C. RATE CARDS: 188
D. CALL FOR ENTRY CARDS: 43 (11-GCCD)
It. 2000 AR-100:
A. aociaxs ON HAND:
1) WITH INSERTS: 175
2) WITHOUT INSERTS: 1,087 (INCLUDES RETURNS)
B. REPRINTS (EXTRA CARTONS): NONE
C. RATE CARDS: 0
HL. 1998 ILLUSTRATED:
A.BOOKS ON HAND (REGULAR): 80
8. TEAR SHEETS:
1) MATT BRONSON: 4-BOXES
2) PAUL ROGERS: 4-BOXES
3) BROWN & SHIN: 1-BOX
V. 1988 ILLUSTRATED:
A. BOOKS ON HAND:
1) REGULAR: 55
2) PORTFOLIO: 38
3) SURVEY CARDCS: 288
4) RATE CARDS: =1
S} GUIDE TO CREATIVE SPECIALTIES: 100
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B. TEAR SHEETS:
1) MEG SMITH:
2) PAUL EMILE FEQUIERE:
3) ALAN PLAVEC:
4) ROB BEROOKS:
5) GARY ELDRIDGE:
8) JONATHAN HERBERT:
V. 2000 ILLUSTRATED:
A. BOCKS ON HAND:
1) REGULAR:
2) PORTFOLIO:!

3) BLOW [N CARDS:
4) RATE CARDsS:!

B. TEAR SHEETS:

3) RETURNS:

Vi. 1898 PHOTOGRAPHY:

BOOKS ON HAND (REGULAR)

Vil. 1999 PHOTOGRAPHY:
A. BODKS ON HAND:
1) REGULAR:

2) PORTFGLIO:

5) GUIDE TO CREATIVE SPECIALTIES:
6} RATE CARD ENVELOPES:

1) CREDIT & REMAIL HOLDS:

2} ADDITIONAL TEAR SHEET RECEIPTS:

A. WILL NELSON-PAGE 237:
B. MARK WICKMART-328:

CARQOL CHISLOVSKY PAGE-211:

2-BOXES
2-BOXES
2-BOXES
1-8OX
1-BOX
1-BOX

2,304 (INCLUDES RETURNS)
Y
8,500
1-PART CARTON (LATE CLOSE)
3,600
28

(SEE ATTACHED UST)

1-CARTON
1-CARTON

1-CARTON

&35

433
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8. RATE CARDS:
C. TEAR SHEETS:
1) ROB COLLINER:
2) GOZO:
3) JOSEPH PLUCLINC:
4) BERKOWITZ PHOTO:
Viii. 2000 PHOTOGRAPHY:
A. BOOKS ON HAND:
1) REGULAR:
2) PORTFCUC:
3) STUDENT:
B. RATE CARDS:
1) PURPLE:
2) LETTER INSERT:
3) SILVER:
4) PIE CHART INSERT:
5) RATE CARD ENVELOPES:
C. COLOR WHEEL INSERT:
D. SUBSCRIPTION LETTER:
E. TEAR SHEETS:
1) ERIC MEOLA PAGES 150-151
2) ELISA HABER PAGE 242
3) PHILIP PORCELLA  PAGES 244-245
4) SOLURI PHOTO PAGES 472-473
2) DOUGLAS WALKER PAGES 582-583

F. CARTONS:

289

2-BCXES
2-BOXES
2-BCXES
2-BOXES

1,000 (INCLUDES RETURNS)
1,000

885

&5 BCXES

1 BOXES

1 BOXES
1 PART BOX

o

1,880

0

2- BOXES EACH
1-BOX

1-BOX EACH
180X EACH
1-BOX EACH

2,400
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Schedule 2.1 (b)

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF EXCLUDED ASSETS
As of March 31, 2000

Goodwill $ 800,907.85
Accum. Amort. Goodwill $ (327,037.16)
Net Goodwill $ 473,870.69
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BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF ASSUMED LIABILITIES

Accounts Payable
Accrued Expenses
Total Trade Payables

Defered Revenues
Photography

lilustration

AR100

Total Deferred Revenue

Payroll Clearing
FUI/SUI Withheld
401K payable
Sales Tax Payable

Total Other Payable

TOTAL LIABILITY ASSUMED

Schedule 2.2 (a)

As of March 31, 2000

$ 269,109.33
$ 21,23852
$ 290,347.85

$ 1,148,141.00
$ 718,329.00
$ 165,900.00
$ 2,032,370.00

(39.00)
95.31
8,725.81
4,144.38

P P PP

$ 12,926.50

$ 2,335,644.35
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Mar 31,2000 BLACK BOOK MARKETING GROUP reye

1:13 pm Accounts Payable Aging Report
' Aged by Due Date
As of 03/31/00
Due
Invoice No. Date Current 1to 30 311090 91 to 180 Over 180 Balance
ABC A Better Conference
121153 08/05 -62.84 -62.84
Vendor Total 0.00 0.00 0.00 0.00 -62.84 -62.84
0.0% 0.0% 0.0% 0.0% 100.0%
Net Balance Due -62.84

ARAMARK Aramark Corporation

6033-104608 04/21 48.71 48.71

Vendor Total 4871 0.00 0.00 0.00 0.00 48.71
100.0% 0.0% 0.0% 0.0% 0.0%

Net Balance Due 48.71

CREATSOL Creative Solutions

1164 04/12 3162.38 3162.38
Vendor Total 3162.38 0.00 0.00 0.00 0.00 316238
100.0% 0.0% 0.0% 0.0% 0.0%
Net Balance Due 3162.38
EXPLOG Express Logistics, Inc.
10571 04/07 1101.82 1101.82
10568 04/07 67.00 67.00
10493 04/08 1014.18 1014.18
10539%* 04/08 315.73 315.73
10476 04/09 1444.35 1444.35
10535 04/09 375.86 375.86
10581 04/13 749.77 749.77
Vendor Total 5068.71 0.00 0.00 0.00 0.00 5068.71
100.0% 0.0% 0.0% 0.0% 0.0%
Net Balance Due 5068.71

GUARDS30160 The Guardian

000148 04/10 1439.79 1439.79

Vendor Total 1439.79 0.00 0.00 0.00 0.00 1439.79
100.0% 0.0% 0.0% 0.0% 0.0%

Net Balance Due 1439.79

MONDADORI  Mondadori Printing
£g/100245 02/26 130046.60 130046.60
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Mar 31, 2000 Page

BLACK BOOK MARKETING GROUP

1:13 pm Accounts Payable Aging Report
Aged by Due Date
As of 03/31/00
Due
Invoice No. Date Current 1to 30 31 to 90 91 to 180 Over 180 Balance
MONDADORI Mondadori Printing (continued)
gg/100244 02726 104729.20 104729.20
030900 Cr -890.19 -890.19
031400 04/13 3054.94 3054.94
Vendor Total 2164.75 0.00 234775.80 0.00 0.00 236940.55
0.9% 0.0% 99.1% 0.0% 0.0%
Net Balance Due 236940.55
NEWMARK Newmark & Company
033000 03/30 16383.26 16383.26
Vendor Total 0.00 16383.26 0.00 0.00 0.00 16383.26
0.0% 100.0% 0.0% 0.0% 0.0%
Net Balance Due 16383.26
RELIABLE Reliable Corporation
RVD68200 04/21 656.98 656.98
RVD68201 04/21 0.87 0.87
RMC43700 04/23 378.95 378.95
GPL59500 04/23 53.64 53.64
Vendor Total 1090.44 0.00 0.00 0.00 0.00 1090.44
100.0% 0.0% 0.0% 0.0% 0.0%
Net Balance Due 1090.44
RUBPUB Rubenstein Public
PROMOMAR 03/21 5000.00 5000.00
Vendor Total 0.00 5000.00 ' 0.00 0.00 0.00 5000.00
0.0% 100.0% 0.0% 0.0% 0.0%
Net Balance Due 5000.00
WELAMCO Wells, Lamoriello & Co.
060801 07/08 175.00 175.00
Vendor Total 0.00 0.00 0.00 0.00 175.00 175.00
0.0% 0.0% 0.0% 0.0% 100.0%
Net Balance Due 175.00
TRADEMARK
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Mar 31, 2000 BLACK BOOK MARKETING GROUP
1:13 pm Accounts Payable Aging Report
Aged by Due Date
As of 03/31/00
Due
Invoice No. Date Current 1to0 30 31t0 90 91 to 180 Over 180 Balance
Report Total 12974.78 21383.26 234775.80 0.00 112.16 269246.00
4.8% 7.9% 87.2% 0.0% 0.0%
Net Balance Due 269246.00
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REEL: 002760 FRAME: 0813

Page .



3

00°0S8'G9T

sbeqg 9z:£Z:8T 00/60/%0
wa3SAS OJul JWBUKW PY SIWY

2wosul Moys 0071 dY

xxx JUNOOOY /D A ATCUWNG xxx
00/1T€/€0 NIUl 66/10/60

I NNODDY T/ 9 A g AN NITIATA

000-0LLY

INNODDY 1/9

TRADEMARK

aseqeled S9TI012911d
swa3sAs uoTjeWIOJUI VY

0814

002760 FRAME:

REEL



00°000
007000
00°g2¢E
0052t
00°SLS
00°5LS
0052t
00°sc¢e
00°0sL
00°0SL
00°00S
00°006§
00°sc¢t
00°S5Z¢
00°00S
007009
00°0SL
00°0SL
00°0SL
00°0SL
00°52¢
00°sct
00°0SL
00°0GL
00°006
00°006
00°0SL
00°0SL
00°000C
007000
007000
00°000
00°00S
00°00S
007005
00°00§
00°0SL
00°00S
00°00S
00°004
00°0SL

4

' T-€95ST ooaxe
"p- 20282001 ooxe
‘g T-98€ST oopae
‘g~ 9€T182001I 00xe
‘1 T1-$9€GT 0Qxe
‘1- 21182001 ogxe
'€ T-00%5T 0oxe
‘g~ 05182001 ooxe
‘T T-6L€51 0pxe
‘T- 92182001 opxe
‘t 1-99¢S1 00xe
‘g- €I18Z001 poxe
‘e T-SLEST 0oxe
‘g~ PZT8Z001I opae
‘g T-62%5T gpae
"g- ¥8182001 ooxe
‘T T-£L9€ST 0oxe
1- PTT82001I opxe
1 T-12%ST ooxe
'T- LLTIBZOOI 0oxe
‘g T-21%ST 0pxe
‘g~ 19182001 ooxe
‘T T-80%ST ooxe
‘1~ 85182001 ooxe
1 T-0T%ST goae
T- 65182001 oox®e
T T-€£9€ST ooxe
1~ 9T1I8Z001I 0pxe
‘v T-09%ST ggxe
"B~ 80C8Z001I Qoae
‘v 0-0S%ST Qpae
't 0-€¥PST ooxe
'€ T-%Z%ST Qoxe
‘g- 28182001 oopxe
't 0-1¥¥ST ooxe
't 0-8€PST oox®
‘T 0-TEPST ooxe
‘¢ 0-62%ST 00ae
't 0-¥Z%ST 0oaxe
"g- €¥T18200I 0o0x®e
‘1 0-SZ¥st 0oxe

OL-X1ddvy dNoyud
abed SZ:€Z:ST 00/60/%0

Wa3sAS oJul JWBUW pPY SIWW

mununnunnaoonooongoonaoann oo nooonnngnnonnononnnnnnonnon

Ze28Z001
YSEV000D
52T8200I
L¥EP000D
02282001
crev0000
42282001
6YEV0002
$Ce8zo0l
9¥ev 000D
22282001
PPEVO0O0D
12282001
EYEY000D
TE28C00I
£€SEv 0000
€2Z8C001
SYEY0000
0€Z8C001I
ZSEVY0000
92¢8C00I
BYEv0000
82282001
0SEV000D
6¢T8CO0I
TSEV000D
61282001
TvEVY000D
£E£CBCO0I
SGE¥000D
80282001
20282001
0028200
0EEV 000D
86182001
S6182001I
9818C00I
¥818C00I
28182001
9ZEV0000
08182001

INIWNDO0A

L NOODDY

085 '€01
§95'€0T
ELS'EOT
865 '€0T
895 €01
€55 '€0T
G5 €01
095 €01
TLS'E0T
LSS'€0T
0LS'€0T1
§66'€0T
69S°€0T
¥5S'€0T
6LG'E0T
¥95'€01
TLG €0T
9G5°€0T
8LG E€0T
£€9G°¢0T
PLSE0T
65SE0T
9LGS €01
I95/€0T
LLS'€0T
Z9S'E01
L9G6€0T
ZGS'€0T
T85 €01
995°¢0T1
1es’'€0T
9LE'E0T
PLE'E0T
z9¢'€0T
0FE E0T
6ZE'€0T
€92'¢0T1
LET'E0T
60Z €01
6LT'€0T
8LT'€0T

9L991
9L991
ovI6L
ov16L
YIPIL
vYivics
61209
61209
€996L
C996L
688¢t0T
688E07T
6VPIT
6VY11T
6S¥8¢
6Sv8¢E
££9065
£€€905
0sve
0Ssve
19Ze0T
190t
$50s8
¥5058
v9LE8
boLes
18208
18208
S5LLES
SLLES
SLLES
9L991
£8¥SS
£E8¥SS
6LST9
L60LOT
ELLOT
6578¢E
£8%59
SvLS6
EVIVI

NOILOVSNYYL JINAITO

Auedwo) sTTIW xadeg nesnepm
Auedwop sTTTW xadeg nesnepm
puexls wol

pueIls wol

Aydexbojouyg uewasys usauydsag
Auydexbojoyg uewzays usydsels
jdsuyos sower

jdsuyog sawep

IdUUdd Uyo[ I0IOTA

Isuusd uyop IOJIDTA

uasTo I81ad

uasTo 12384

Aydexboioud JIOpaIN
Auydexboaoyd JIopaIN
uotjeaodio) pPesSK
uctiexodio) peon

Aouaby rvualien

Adusby rusTIBW

yatws 3 u=axbpurtd

yaiws » uaxbpurt

“oul ‘Sorpnis sbewl
‘pul ‘sorpnas abeuwr
UUATS wIip
uukid wrp

T11eued dTUud

T11oued drud

T880g 31I8qOY

1ssog 31990y

USTTY WL

USTIY Wip

USTIV WYl

Auedwop sTTTW I9deqd nesnep

‘our ‘Aydeaboioyd uosainuy bnod
-oul ‘Aydeabojoud uocsinuy bnog
uospiaeg uoIBWED

xadaey Aaoy

TI19PUTH bnod

uotiexodio) pean

‘our 'Aydeabojoyd uosinwyy bnog
uosinuwy bnog

Aydexboioyd tjebas xaenW

HWYN

JwOdUI MOUS 00T ¥¥

00/TE/€0 NIyl 66/10/60

T/ 9

X d

d0N3F AT Y

00/t0/¢€0
00/€0/¢€0
00/t0/€0
00/£0/€0
00/€0/€0
00/¢0/¢€0
00/€0/E0yg
00/€0/E0QY
00/£0/€0L
00/£0/E0=
00/50/ccd
00/50/¢
oo/c0/eqY
00/c0/cd=
00/£0/€0
00/€0/€0
00/€0/€0
00/€£0/€0
00/€0/¢€0
00/£0/€0
00/€0/€0
00/t0/€0
00/€0/¢€0
00/€0/¢€0
00/€0/¢€0
00/€0/¢€0
00/€0/€0
00/€0/¢€0
00/€0/¢€0
00/€0/€0
00/€0/€0
00/62/20
00/62/20
00/62/20
00/%C/20
00/€2/20
00/L1/20
00/%1/20
00/11/20
00/01/20
00/60/20

aiva ood

JLY¥d LISCdda

- 000-0LLP :3UNODDY I/D

aseqgeleq S3TI030911]
swalsAg uoTjewrojul DYV

0815

002760 FRAME:

REEL



00°000
00°000
007000
007000
60000
007 0SL
007000
00000
007000
00" 0SL
00°52¢
007000

00°G2¢
00°5c¢
00°000
00052
00°0SL
00°000
00°0SL

00°05L
00°0%9L
00°00S
00°05¢L
00°00S
00" 0S¢L
007000
00°000
007005
007009
00" 0SL
007005
00°08L
00°00S
00°00%
007000
00°000

€

'z 0-L%9ST
‘z 0-G¥951
'z 0-255S1
T T-€8¢ST
‘1- 09182001
‘1 0-1¥95T
' T-€T9ST
'y 1-56GST
‘p- 16€8Z001
‘1 Z2-98¢€6GT
‘g~ S¢Z8TOO0IX
'z 0-509ST

‘e 0-80951
't 0-E65S5T
‘v 0-S6SST
‘g T-Z9%ST
‘1- S¥Z82001
‘T 0-€85S1T
‘T 0-9L85T

‘1 0-09GGT
‘T 1-90%ST
‘€- 95T8Z00I
‘1 0-TOSGT
'€ 0-61GST
‘1 0-L8%ST
'z 0-L6FST
‘v 0-T6HST
‘g Z-¥T¥ST
‘g~ 00Z8200I
1 T-%6€ST
‘g~ 0P18Z00I
1 0-Z9%S1
‘g T-€ELEST
‘g~ 02182001
'y Z-€VPST
‘- T€T8Z00I

OL-ATdd¥

abed 57:£Z:5T 00/60/%0

goxe
ooxe
ooxe
poae
ooaxe
ooxe
goae
poxe
poxe
ooxe
0gxe
ooxe

ooae
ooxe
ooxe
ooxe
ooxe
0oxe
ooxe

dnoy¥o

wo1sAg ojul JwbuUW pY SIWY

o uuo nunoananonaua

w o un nnnn

0w wnNon oo eonnonannanann

8yv82001
Lv¥82001
6¥¥82001I
6E¥8200I
I8e¥0000
0y¥82001
¥Z¥8C001I
1Zv8C00I1
08E¥0000
86¢£8C00I
LLEYOOO0D
ST¥8cC00I

LO¥B8Z00I
68¢€82001
16£8C001
I8€8C00I
€LEY000D
Z8EBCO0I
0L€8Z001I

19¢82001
81£8C00I
G9e¥000D
$56¢€8C00I
0TE8CO00I
B8L28Z00I
S8282001
08Z8Z00I
86782001
29tL¥0000
L¥ZB8C00I
85¢¥000D
S$¥Z82C00L
Z¥282Z001
LSEY000D
SE£Z8Z00I
98€¥0000

INIWNO0A

766 '€0T
T66°€0T
€66 ' €01
¥L6'E0T
€46 €01
SL6'E0T
5G6'€0T
Z56'€0T
676 "€0T
LT6'€0T
916 €01
9€6’'€0T

9zZ6 ' €0T
£88°'€0T
S88°'€0T
898 °¢£0T
998'¢0T
698'€0T
LEB'E0T

€6L'¢0T
SPL'E0T
SE€L'E0T
LOL'€E0T
€2L'¢0T
689 €01
969°€0T
T69 €01
$99 €01
zs9'¢cot
¥E9'€0T
S29'¢€0T
$Z9'€0T
BT9‘f0T
£€I97€0T
065 €0T
685'¢€01

NOILOVYSNVYHL

Zvvvs 139bbe1 1a18q1VY
0CTLOT 2zZTUY TIeY
¥8V0L 'oul ‘Aydexboioug sokop ppolL
9v86 j30T7beN Axxel
9¥86 Jja101bew Axzed
0%90L utmpoon Apuy
85281 dxop Teuorjeuasiul uctdweyd
SIL saiaded uoijatddy
STL sazaded ucaatddy
obi6L pueals wog,
ovI6L pueIls wol
SPTEY
-oul ‘Aydexboiouyd 000919 I9BUDTINW
$Z£98 Auydeaboioug Hteip abxoan
50558 usapmor] 33058
STL saedegd uolsrddy
£80L0T S331BT20SSY ucuueys
£80L0T §93©I2088Y uouurys
0LZ1T Aydezxbojoud smoxxeg Apusp
SGE69 .
-oul ‘Aydexboioyd uerwIsAsT 133134
T6S1YV urwiSSeTO Y3TaMd
6T6S ‘our ‘Juowdlen Axobaxn
6165 our ‘3uowden Axobeio
9186 ‘pa71 Aydeabojoug oeW PIRUDTH
69996 97194 wog
£8669 93TUM ueq
88LYS8 20TH palL
8Z9¢1 -dxop yo3leraod

€8¥ss -oul ‘Aydeabojouydg uosinuy Lnod
¢g¥ss -~our ‘Audeabojoug uosainuy bnod

28SS0T ojoyg puelaog atixeyd
285950T 030oyd pueTIOod 3TTIARYD
£€80L0T §923eT10088Y ucuueus
9£8S Azatten 1174
9€£8S Azerten 111d
9L99T Aueduiol sTTTW Iodeg nesnepm
9L99T Auedwop sTTTW x3ded nesnem
INAITO AWNYN

00/1E/€0

00/1€/¢0

00/T€/€0

00/0e/€0
po/oe/fo
00/0g/€0 <
00/05/€0 =
oo\om\mo_._DL
OO\mm\moAH
oo/Le/eoe
oo/Lz/colb=

00/LE/€0
00/LZ/€0
00/¥Z/£0
0o/vc/c0
00/£z/¢€0
00/£2/€0
00/€zZ/€0

00/22/€0
00/12/€0
00/02/€0
00/02Z/€0
00/LT/€0
00/L1/€0
D0/9T/€0
00/91/¢0
00/91/¢0
00/st/€0
00/ST/€0
00/€T/€0
00/€1/€0
00/0T/E0
00/0T/€0
00/0T/€0
00/90/€0
00/90/€0

dLYd LIsoddd JLvd o0d

swodul Moys 00T AY - 000-0LLF :3UNCIDY 1/9

00/TE/€0 NIYY 66/10/60
ILNONODD2Y 1T/5

X g I0N3F Ad A

oseqele( SITIA0IDIIATJ
Swa31sAS UOTIPWIOIUI DV

0816

002760 FRAME:

REEL



00058

4

'991 (I¥LOL 001®

OL-A1dd¥ dnoydod  dHdALI

abeg gz:£2:ST 00/60/%0
wa3sAg ojul Jwbul PY SIWY

INZWNOOd NOILOYSNYYL INHITO

LNOODOY

00/TE/€0 NIUI 66/T0/60

T/ 9

A g

InNadaadadyd

TRADEMARK

JWYN  HI¥d LISO0ddd JLva o0d

swoour moys 00T ¥Y - 000-0LLP $3UNODDY 1/D

oseqeied S9TI01D2XI(]
SWo3SAS UOTIBWIOIUL DY

0817

002760 FRAME:

REEL



00'62€'8TL
0070

Mol ¢ sMW\

v o9bed LS:TC:ST 00/60/V0
ws318As oJul JwbuW p¥Y SIWY

swoour ooeds pPY dID

xxx JUNODDY T/D Ad AXRWMNS xx»
00/TE/E0 nIYl 66/10/60

LNQNODDOY

T/ 9

A d

INNdATA

000-002%

INNODOY T/9

TRADEMARK
002760 FRAME

aseqeled S9TIOIDIAIC
swo3sAs uoTjewWIOIUI DV

0818

REEL



00°099'2
00°099'C
00 005'%
00°008°Z
00°099°¢C
00'000'S
00°025°2
00°000'S
00°060°2
00°0Zs’'e
00°025'2
00°000'S
00°008'2
00°008'¢C
00°099°'¢2
00°008°¢
00°v6t’C
00-008'¢
00°099'¢2

0-2€ZST 10910
0-0€£2ST 10912
0-622S1 091D
0-%€2GT 10qTD
0-T€2ST T0qTo
0-5225T 10910
0-£22ST 104TD
0-%22ST 10qTo
0-922ST 10910
0-222ST 10qT2
0-822ST 10912
0-612ST 10910
0-022ST 10912
0-8T2ST 10912
0-L125T 10910
0-9T2ST 041D
0-122ST 10912
0-%T2ST 10qTD
0-6T2ST 10910

1 IYLOL 004710
£-2%T0000 00qTD
$-2¥10000 0091O
€-%€T0000 00qTO
£-£800000 00qTD
¥-£800000 00qTO
€-2800000 00qTo
£-T1800000 00910
9-2L00000 0091O
¥-2L00000 00q12
€-0L00000 004ID
¥-0L00000 009TO
£-%900000 00910
£-6700000 009T0
v-$ET0000 00412
$-2800000 00qT0
¥-1800000 009To
5-2L00000 009To
$-$900000 00qTD
¥-6%00000 00910
OL-AT1dd¥ dnous

T ®obed 95:17:ST 00/60/%0

walsAs ojul JwWbuW PY SIWY

nwuwmwawuWwnooun nnnnon®nuaaoanan

cogESsScROoRSESERERERREFSBS

986LC001
¥86LC001
£86L700I
L86LC00IL
G86LC001
0B6LZ00I
8L6LC00I
6L6L2001
186L2001
LLBLZOO0I
Z86L200I
YL6L2001
SL6LZ00I
£L6L2c001
ZL6LCO0T
TL6LZ00I
9L6L2001
696L2001
0L6L200I

088LC00I
TL8LC00I
6L8LZO0I
988L2001
€L8LC00T
¥88LC00I
188L2001
8L8LZ00I
LLBLZOOI
S88LZ001
ZL8LT00I
C8BLCO0I
£88LC001
LB8LLZOOI
C6LLT0O0I
T6LLTOOI
88LLC0O0I
06LL200I
68LLTO0I

LNIWNOO0d

LNQOOODDOY

S8E'T0T
€8€'20T
zZgg'zot
98€'Z0T
¥8E£'20T
Z8T'Z0T
08T'2Z0T
T8T'20T
£8T1°C20T
6LT'201
$81°20T
LzZ1'Z0T
821’201
921201
SZ1'TOoT
vZT'201
62T'20T
LG0'20T
850°20T

€LO'TOT
$90° 10T
gLo’10T
6L0"'T0T
990°10T
LL0'10T
PLO'TOT
IL0'T0T
0LO'TOT
8L0'T0T
590 10T
SL0'101
9L0'10T
559001
099’0071
6590071
959'00T
869'001
LS9°00T

crees
18101
EILEL
¥¥S0S
$S0E0T
10867
L0500T
61958
S8SLE
890L0T
[4411]
8t8¢8
Z2998¢
8TLSE
608¢Z8
$050S
TI¥¥96
85005
L90L0OT

NOILDYSNYIL JINAITO

00/TE/E0 NIUI 66/10/60
AN N3 AdA

T/ 9

A d

-Dul

1191 9W Sswep
epNSEW 000D

eueqqeD DXERW

ubtesg AfTa2UU0D

[uTlD FI8C

sOTPNIS TUN PTARG
eyoAad maipuv

eTuey 13BNl

sauop jjap

TTTH 33919

IPUTTIOD aod

susa23S TAxeq

Ia1bhuads yasuuay
ATT8Us 33F°r

Jooaqeas SIXDTY

93IYOW 3A315
‘uoT3iexlsnyll s23e0D I8133d
I93UIM @a®d

Jjsuang qod

AOITHOW [uatIed
AOITHOW 2uatxed
M2TeW wWId

9319p asteld
9319 °STERld
SUIOH bnog
ueboy usydsas
esting oxnl

Tyesting oyng
1931804 3F3ar
123504 3380

STTTH 2218
{T0XIe) T2BYDINW
oTeW WIY
suxoyg bnog
ueboHq usydsaas
testling oxni
STTTHd 94935
110axRD TORYDTINW

swooul 2oevds py 91D

q41¥d 115043d

- 000-00C%

66/L0/TT
66/L0/21
66/L0/2T
66/L0/C1T
66/L0/TT
66/0€/11
66/0€/1T
66/0€/TTX
66/0€/TTE
mm\om\:AMn
mm\om\HH:L
66/€2/110Q)
mm\mm\im
66/€C/11
mm\mm\:T
66/€C/11
66/€C/1T
66/61/11
66/6T/11

66/1.2/60
66/L2/60
66/L2/60
66/LT/60
66/L2/60
66/LT/60
66/L2/60
66/L2Z/60
66/L2/60
66/L2/60
66/L2/60
66/L2/60
66/L2/60
66/20/60
66/20/60
66/20/60
66/20/60
66/20/60
66/20/60

qLvad 20d

' quUnNoDoyY 1/90

gseqgeled SaTIOJDaLI(d
swa1sAS uoTjewIOIuUl DVY

0819

002760 FRAME:

REEL



Q0" 008
00°0ZS
00°00S
00°008
00°000
00°00¢
00°00¢
007008
007008
007099
007008
00°00¢
00°008
00°008
007099
00°0%8
007099
00°00%
007008
00°00¢C
00°008
007099
007008
00°0SL
00°009
00°0¢s
007008
00°00¢
007000
00°00%
007099
007099
007009
007099
007008
007025
00°008
00°00¢
00°00¢
007008
00°008

(4

' 0-962ST
4 0-982ZST
't 0-6925T
4 0-892ST
‘g 0-v.2ST
‘z 0-G71€G7T
4 0-%TEST
4 0-80€ST
‘z 0-.B2ST
'z 0-G62ST
‘z 0-16251
‘T 0-85251
‘C 0-€L2ST
'z 0-6€2ST
‘c 0-0%2sT
‘9 0-%¥2ST
'z 0-€¥2S1
‘z 0-LvZST
'z 0-€52ST
‘L 0-95251
'z 0-6¥2G81
4 0-§926T
‘z 0-8€ZST
4 0-zvest
'z 0-9€£ZS1
‘ez 0-292S1
'z 0-192S1
'z 0-9£2Z51
‘g 0-€£92s1
‘z 0-6%2GT
'z 0-8%2S1
‘e 0-152ST
‘v 0-1%2S51
‘e 0-L€TST
‘z 0-9%2ST
4 0-992S1
'z 0-06251
‘Z 0-0928T
4 0-6S¢ST
4 0-%GTST
't 0-2SCST

OL-ATddY

abed 99:1Z+ST 00/60/%0

dNoyo

wa3sAS oJul JwbBUW PY STWY

mnw 0 n nu omaaoouunaoaononaounoanoaugagoaongugonounoononaonounuwnn®an®wnuneNnonamnomenaona

T1£082001I
92082001
02082001
61082001
£208200I
9¢08200I
Gt082001I
Ze082001I
L2082001
0£082001
62082001
91082001
zz08Z00I
26642001
£66LC00I
L66LEZOOI
96642001
00082001
50082001
L008200I
10082001
S1082001I
16642001
966LC001
686LC00I
£ET08200I
Z108C00I
88642001
¥108C00I
866L¢C001
60082001
£008¢001I
$66L2001
066LT001I
666L2001
80082001
z0082001I
TT08C00I
01T08C00T
90082001
¥0082001I

LNIWOD0A

ILNNODOY

8S%Z0T 866501
€S¥ 20T 809507
LY% 20T 8SFEOT
9v¥ ‘20T EESET
0S¥ ’'20T TTLLE
€9V 20T 62909
Z9%‘Z01 09€Z9
657 ‘20T £L49€
PSH'201 99%LL
LSY 20T LLOLOT
9G6%‘z01 LLESOT
EYY ‘0T SQE90T
6v%°201 90G5001
80%°20T 11288
60% 201 0Z0€9
€I%'20T1 9L¥98
zZIv‘'eot IAX:TAt
9T%‘20T T96€0T
2% 201 TE6TT
€2V 20T S0Z¢€8
LI¥’20T £21901
SE¥ ‘20T YL0LOT
LO% ‘20T 0G6€0T
I1%#°20T PTEBE
S0V ‘20T 0L0LOT
€EV'TO0T E¥600T
ZEVZOT 65128
Y0v‘2Z0T BELZS
YEV 20T TE€EL

PI% 20T £62Z65S
62%’'20T 08G8L
6T%°Z0T TLOLOT
0T¥“‘20T ¥90€0T
90¥ ‘20T ETTVE
STV 20T ¥8928
vzvr‘zot TLOLOT
BI¥ ‘20T szees
TEY'Z0T 10988
0EY 20T 660€8
AR AIRS 16626
02y 20T YTv69

NOILOVSNYJIL LNHITO

00/TE/€0 nIUl3 66/T0/60
I NNJIAZTH

T/ 9 A g

“oul

doy

9qeDOW YsSTIL

ns1any auep
21A033J80 ApUTD
uosjeasnn uuaTo
'sjusby tzusny fjoxed
3sBA0UBN Tl8UR[
uspatag olexeg
sIiouexg uyor

asned pIoJITID

zZeId URTATA

Assdwsqg uUT3ISTIN
OTOONTIR) BTIRK
IauwaIg YIeW

JUTM pTARd
jooaxgiseMm o1l
,E18T3IY Ussoy euuod
utung TeTOXNIN
§T339d yany
uerTnied suueop

S2]3PTDOSSY % TYDIMON TIOT

J9TIoNW OTa™

OABpW UTIIER

, aousane uaxey
pul basqryom/zIouoa Ty
jNotx3edlId uod
ussy JI0AdIL
yoequaTiey 33axxes
2uIoH bnog

broquiold tTowWII
STIIeH }Do9d IsjTuual
UOATTWEH YITPOISU
QA0ID "W dUE[L PUIRW
weyers IayjesH
tyesTing oyng
Tun3ao4

J(Nex3IeT{Id SuuUy
1081999 qo¥

uet (elog uuy

epbtg sueTg

ssowy uyor

swepy esIT

swooul 20vds pPY IO - 000-00C%

4L¥d LIS043d

66/v1/2T
66/v1/2T
66/FT/2T
66/%1/21
66/%1/21
66/v1/21
mm\ﬁ\m.ﬁK
66/v1/CT g
66/%1/21 &
mm\i\ﬁm
s
<L
66/v1/T1 gy
66/0T/2T =
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/01/21
66/0T/21
66/01/21
66/01/2T
66/01/21
66/01/2T
66/01/21
66/01/21
66/01/2T
66/01/21
66/01/21
66/0T/21
66/01/2T
66/01/2T
66/0T/21
66/01/2T

ALYA 20d

13UNoddY I/H

aseqeleg SOTI0IDBIT(

SwWs318A3 UOTJIBWIOIUI DY

0820

002760 FRAME:

REEL



00°08¢€
007099
00°00%
007008
00°000
00°00¢C
00°00%
007000
00" 008
00°00%
00°00C
00°00¥
00" 060
00°00¢€
007000
00°008
00°099
00°00V
00°009
00°0SL
00°086
09" %51
00°008
00°00%
00'00%
007008

00°0¢2s
007008
00°008
007099
007008
007 08¢
007099
007099
00°00¥
007008
007008
00700t
007008
00°008

£

‘z 0-0€€9T
‘z 0-£62ST
'y 0-5L2ST
4 0-LTEST
'g 0-8LZST
'z 0-£2¢ST
‘P 0-0CEST
'g 0-BTEST
T 0-%62ZST
'z 0-TTEST
'z 0-TZEST
‘e 0-90€ST
'z 0-082ST
'z 0-62€ST
‘g 0-LLTST
4 0-9€€ST
‘2 0-%0€ST
‘e 0-86ZST
‘8¢ 0-6LZST
'y 0-182ST
‘T 0-2CEST
'z 0-LTEST
'z 0-%EEST
'z 0-88ZST
‘'z 0-66TST
4 0-L6CST
'Z 0-92Est
4 0-SEEST
‘Z 0-582ST
‘T 0-S0EST
'z 0-£0€ST
'z 0-2L2ST
‘T 0-0T€ST
4 0-Z8ZST
'z 0-0LZST
‘T 0-60EST
‘e 0-682ST
‘e 0-%8¢ST
'z 0-992ZST
‘z 0-L92ST
0l-X71d44dY
abed 95:1Z:51 D0/60/%0

T0qr>
Toqto
10912
10912
091D
091D
10912
T0qto
10910
1091
10912
T0qTS
1091
10912
ToqTo
104912
101D
10912
10919
T09q1o
T0qto
10910
Toqt®R
10gqto
T0qTO
1049t

dodd

waisAs ojul JwbBUW PY SIKWY

mnNn uun®unouannononnnononnunnauonononouogagooononan

mWmun®n YN nnnouoanann

6L08Z00I 0€5°'Z0T 05979 anbejucW puowsag 66/91/21
ZS08T00I %6%'Z0T 0TLOT ISTTIW "1 ptaed 66/91/21
I%$08Z00I £€8%°'20T 0Z€0T Aox1HOW 2uatxed 66/91/Ct
¥.08Z00I 915’201 92201 ‘our ‘xoAeN T1itd 66/91/2T
¥¥08Z00I 98%°'20T €€90S Aousby eusTaen 66/91/21
TLO8BZOOI €1S'zZ0T LE9YGE JdoTeWw Wiy 66/91/21
89082001 0TS‘Z0T 181¢8 S9panoT IDepue) 66/91/2T ¢
LL0BZOOI 8ZS'2OT 0926 293897 31K 66/9T/2T gy
€508Z00I S6V'Z0T 96G50T 331ABS] URTIH 66/91/71 &
£9082001 S05°'Z0T 16988 saxegsT ey1Id 66/91/21 =
69082001 TIS’ZOT 180L0T uosie] OTaH 66/91/21 WU
T908Z00I €0§'Z01 56828 M1y Asutey 66/91/21 mm
9%08Z00I 88%'ZOT ETLLL 93390 9s1eTd 66/91/21 o’
8L08Z00I 625°Z0T TTLL uosuewsbuUI BUUOCI 66/91/2T |=
€¥08T00I S8%'ZO0T SEOLE §97eT008syY TINH 33008 66/91/21
¥908Z00I S€S°'Z0T 0SPPOT ®3TH TORUDTH 66/91/21
65082001 T0S‘ZOT 080L071 xtydern OIsTH 66/91/21
§508200I L6%'20T TEFO9 ussueH JUTTD 66/91/21
Sy08Z00I L8% ‘20T IS0GE 011033104 MH 66/91/21
Lv08Z00I 68%°201 9L9bE mobse1H ated 66/91/21
0L08Z00I ZIS'ZOT T10%€E9 STITIH ®A83S 66/91/21
L908Z00I 605'2Z0T 20868 A33ng epuruy 66/9T1/21
28082001 <€€£S°z0T 815001 pbutTmog 93TH 66/91/2T
0S08Z00I <T6V'TOT TE9YE pIomea]d astuad 66/91/21
9508Z00I 86%'Z0T vZEss peIuoy z17 66/91/21
$S08200I 96%'20T TEETIO0T

Butbewr » Aydexbolouyd I0TD STIYUD 66/91/21
£L08BZ0QT GTIS’ZOT £59Z0T sxayanaaed ‘0N 66/91/21
€808BZ00I %#€5'Z0T viee suhobang -1 uyor 66/91/21
67082001 T6%'Z0T ZoveE® 1108 wWolL 66/91/2T
09082001 T05‘Z0T L2889 Io3xXed (atued 66/91/2T
LS08CZ00I 66%°20T ¥Z99L uewya3ed YIauuly 66/91/21
0¥08200I 2Z8F'Z0T L6898 uosxapuy praed 66/91/21
$E08C00I 1I9%'TOT 8LI8L eandzg e3iead 66/v1/21
$Z08T00I TS¥’'Z01 £L0LOT WInis eputr 66/%¥1/21
12082001 8%%'201 88006 jxemalis TTeN 66/%1/21
£€08Z00I 09V 'ZOT 896%6 A9PTRUYRS "W SUTIISTIYD 66/¥1/2T
8Z082001 GS¥‘'Z0T SLOLOT pIel11cd praed 66/¥1/21
5Z08200I ZS¥'Z0T 901001 sx93eM wiab1td Asns 66/¥1/2T
LT08Z00I 9%¥¥'20T 6686L si931ad abiosH 66/%1/2T
81082001 G¥P¥'T0T ?H89L STTTW YIel 66/¥1/2T
INAWNO0d NOILJOYSNYIL INIITD AWYN  dLYd LIS0dHA HILvd D04

L NNODDY

00/1E/€0 NIYl 66/10/60
T/ 9 X d

dnNZATY

swoour @oeds py dID -

000-00CF :23UNODDY /9D

aseqeleq SeT11031291Td

sws38AS uUoT3IPWIOIUI DJVY

0821

002760 FRAME:

REEL



g0 00¢
007000
60000
00°00%
00°02S
00°5LE
00°00S
00°"00%¥
00°00S
007000
00°099
00°008
00°0¢s
00-00¢2
00-gLE
00°00%
00°000
00009
00°00¢
007000
00°00C
007008
00°000
00°000
00°0¢s
00°00%
00°00%
00008
00°099
00-sLe
00°000
00°00%
00°0Zs
007099
00°00%
C0 00%
00-00%
00°099
00°099
00°000
00°0

¥

'z 0-09€ST
'S 1-£92ST
‘G- $T08Z00I
'z 0-LSEST
‘z 0-0G€ST
‘z 0-EPEST
4 0-TSEST
A 0-6P€ST
‘v 0-LPEST
'g 0-9%€ST
'z 0-¥PEST
‘¥ 0-25€GT
‘e 0-8%€ST
‘z 0~SPEST
‘e 0-2Z¥€EST
‘e 0-LSZST
‘s 0-LEEST
‘6 0-6€€ST
'z 0-TVEST
‘T 0-TEEST
4 0-0%€ST
4 0-82€ST
‘g 0-$ZEST
‘s 0-8£€ST
‘z 0-TLZST
4 0-LOEST
'z 0-062S1
‘z 0-2E€ST
'z 0-6TEST
b 0-€TEST
‘g 0-52¢€6GT
‘e 0-9TEST
'z 0-Z0€ST
'z 0-€82GT
‘'z 0-%92S1
'z T-L%ZST
‘z- 0008T00I
'z 0-ZTE€ST
'z 0-€€€ST
‘g 0-942ST

0-T0EST

OL-ATdd¥

obed 95:12:ST 00/60/%0

dNoyd

waisdAs oJur 3JwbUN PY SIWY

uwun oonaonoonooaoanonunonooogunnnnonon®nnyugenn®nonon®nuwogonam®nn®nao®n

6018C00I
S01820071
LTEPOOOD
L0T8Z00I
20182001
56082001
£0182001I
1018Z00I
66082001
86082001
9608200I
¥018C00I
00182001
L608C00I
£€608200I
¥6082001
6808Z00I
06082001
26082001
88082001
16082001
L808200I
§8082C00I
98082001
6£08200I
£9082001
15082001
08082001
SL08Z00I
§908¢00I
2L08Z00I
99082001
9L082001I
8%08¢C001I
8€£082001I
LE0BZ00I
STEY000D
$9082001I
18082001
Zv082001I
8508¢C001I

INAWNO0A

9¢8'20T
ze8'2Z0T
LZ8'zZ0T
¥€8'20T
6292071
A4 MEARS
0£9°20T
829201
929 20T
59’201
€29°20T
T€9'201
LZ9'T0T
$79'20T1
L09'20T
809201
SLS'20T
9L5'207T
8LS'Z0T
vLS'Zot
LLS'Z0T
€L5'20T
A AR AN
S$¥5'2Z0T
8% 'Z0T
P05'Z0T
€6¥% 20T
Tes'zot
975'Z0T
L0G 20T
P1I5'20T
805201
L2S'201
06%'20T1
08V 20T
6L%'20T
BLY'TOT
908’201
2es‘zot
¥8% ‘20T
008°20T

NOILOVSNYIL

980L0OT
TEEL
TEEL
18295
¥BOLOT
90¥ST
1sevT
£80L0T
T9L88
8119
90ZT10T
S80LOT
59ve8
beEvve
9v9Z8
ogLB8
LETLT
9689§
95196
8€EvY88
k444
LZsSzs
Zvees
€¥ZS9
82908
vpozs
9L0LOT
16SST
9108L
98EEL
PLBEOT
£8SPT
TIT10T
6L0LOT
09zL?
Z96¢€01
296¢0T
TTILOS
Z80LOT
LT1TLL
vicel

INAITO

outieW eBUTII=3bUY
braquioH TtTswxl
HasquioH T1sWII
yooysny a¥TKW
U0SAl ®BIEG
gjuassrday 199ms5

-our dey aaTaieaa) Isajooysdaeys

§23e1D0088Y UOUUBYS
953010088y ¥ UTIOW SuTlsnboep
uusld STIUD

otpnis ssnoy bod
Oq3TA 2493§5

ayoueTe) anbey
e139bhbeg elIel

STAON Y u2a®3S
sobutg ToRYLIW

83ITOM Yexogad
S38TIIY YDUATT ueivy
ueboy usydeis

Aousby uewpTonH pIraed
193804 Jjar

suead "M 2UBRUS

. OUdIeW IXeW
“our ‘Auedwo) ®» uojybtan
SI93UTM 9uIOT]

III =3TyM uyor
uoswoy,, wed

Io1Ael ydesop
USSULIO0S SODIEW
I9pTUS DTHIED

Y3 Tws weyean
ysIrrews brexd
JIINuyoss pH

utqny uuead
T}sutzeiod qoj
ST3384 Y3any

ST339d Uanyg

}0ad 133008

dnoxs eTpsi x9yxed
uBwWMBN UISURYO[L BIRgIeq
dnoxn staN 9ulL

00/50/10
00/50/10
00/50/10
00/50/10
66/€2/21
66/¢€2/21
66/£2/TT ¢
66/€2/210C
66/c2/21<
66/5C/CT =
mm\mm\NH_LDL
mm\mm\mﬁnn
66/c2/C1
66/cz/zib
66/2¢/21
66/zz/C1
66/12/21
66/12/21
66/1z/¢1
66/12/21
66/12/21
66/12/¢1
66/02/21
66/02/21
66/91/¢21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21
66/91/21

J1¥d 1II1sodad JI¥a o0d

swooul aoeds py €ID - 000-00ZF :3UNOIDY 1/9

00/1¢/€0 nIUYl 66/10/60
I NNODDOY 1/ 9

A od

gnNnNdIaAndd

aseqeleq S9TICIDIILA
swo3sAs UOTJRWIOIUT DWH

0822

002760 FRAME:

REEL



00°008'C 0-6€¥ST
00'00z'2 0-LE¥FST
00°09G6'¥% 0-9€%5T
00°000'%% 0-0vbST
00°G€0°S 0-EE¥ST
00°008'% 1-692ZST
007006 ¥~ 02082001
00°00€'Z 0-FEPST
00°002'2 0-0E€VST
00°00€°C 0-LZ¥ST
00°099°¢2 0-82%S1
00°005°2 0-ECTPST
00°s2s'z 0-91%ST
0o0'o00c’e 0-6T1%ST
00°005°2 0-0Z¥ST
00°00%'2Z 0-LTI¥ST
00°0Z5°Z I-TL2ST
00-02s’‘e- 6£082001
00°00%'C 1-882ST
00°00%'Z- 05082001
00025’z T-92€ST
00°02s5’'Z- €L08Z001
00°008'¢2 T-£0€ST
00°008'Z~ £5082001
00°099’'2 0-TTI¥ST
00°00€’'2 0-€0¥%ST
00°00%°2Z 0-68EST
00°008'F%F T-EVEST
00°008'¢ 0-88€ST
00°008°2 0-28£ST
00°000°09 T-€9€ST
00°000'09- GT1IBZOOI
00°008°2 0-T16EST
00°SLE’'Z- S6082001
00°0 0-T8€ST
00°008’2 0-0LEST
00°00¥%'2 0-69€ST
00°008°¢ 0-89¢€ST
00°000'09 0-€£G€ST
00°po08'2 0-%S€ST
000082 0-6G€ST
INNOWY 0L-x1ddy¥Y

g 9bed 95:1Z:ST 00/60/%0

dNoyd

wa3sAs oJul Jwbuw pY SIWY

o mnwnn©nwnmn nn®nonnon®nonaoooeo~nonenynn®nynonoynnennanonaoononag.

96182001
¥6182001
£E6T8C001
L6TBEZ00OI
68182001
88182001
LZEY000D
06T8C00I
§818¢001I
18182001
£8T8Z00I
64182001
£L18200I
SLTIBZO0I
94182001
89182001
¥918200I
ZZEY000D
59182001
¥2ev0000
£9182001
£2EPO00D
99182001
S2ev¥0000
29182001
£ST82001
8£182001I
62182001
LETBCZOO0I
2ET82001
0tT8Z00TI
6TE€EF0000
6€T18200I
8TE¥Y000D
82182001
61182001
81182001
LTTI8CO00I
STT8200I
90182001
8018¢001

INIFWNO0d

LNQOODDOY

0£€'€0T 960L0T
8z€ €01 860L0T
LZE'€0T PEEED
T1€€’'€0T S¥%S

LLT'E0T gg6Le
9LZ'€0T 8S¥E0T
S9Z'€0T BSFEOT
gLz €0t ¥988L
BEZ €01 59.9¢
80Z°'¢€07T 162901
01z'€01 S60L0T
89T1'€0T 0TEVE
8ST'€0T 0¥ v9s
09T'€0T 08856
I9T'€01 95Z90T
8%T1'¢0T T60LOT
120°¢€01 82908
Z10'€0T 82908
Zzo'€0t 435243
$PI0‘€0T 2E9PE
$20'¢€0T £5920T1
£ET0'€0T £6920T
£EZ0'E0T vZ99L
ST0'€0T Y299L
£66°201 99828
TL6°20T BETTIZ
8%6°'201 19Z¢€8
LE6'20T 90%ST
Lv6'zot L09S0T
0¥6’'201 TLSEY
86’201 0G¥6

6262071 05v6

676201 0p6t2
z16'20T 90%ST
816201 CT6LET
6L8'Z0T 9€TST
8L8'C0T 182¢€

LL8'zot 1€¥%8S
1568°20T 0S¥6

£€8'20T 0sZ68
S€8°Z0T 99858

NOILOVSNVAL LNHITO

ANITLIAN
Axsnouep (ned
ded TATO Iayjouy ’'a8sney qreg
£35TAIY UBDTIDWY
8UaA231S TIPISH
oTnA03I9L APUTD
DTAO3FOL APUTD
uojburtared uesng
TT0xIRD T3BUDINW
SS9UUTNHOW ADBIL
oTI30913

soTmog bnog
uosdwoty], usixedq

y3twg suuy
132I9A9 TIT9M
axTWHUOT BPUTT
SI9JUTIM 2UIOT
SISIUTM DUIOTT

pIomexd asTuaQg
pioimer) 9sTUaQd
sIay3InIIe) "L
sIayanIIed ‘LM
uewraleg Yiauuay
uewTaled Yisuuay
TTTH STIXRYD
ouetT{btd T1TH
BIIBOA MUBRIH
sjuasaxdoy 399MmS
I3pPERYDS UDADI]S
£13119q0oy 13008
yatws ¥ usabpurg
yatws 3 usabput
sqqeT uyop
sjuasgaadsy 199Mg
oTpnls sasboy BIII1
ABTTTL ®1q9=d
AqToD Aaaen
o11esIe) 32aebiel
yatws 3 uaibpurty
dnoxs puelod Iyl
9I00W ®1abuy

swoour soeds py 9ID - 000-00Z%

00/TE/€0 NIYI 66/T0/60

T/ 9 Xd

I N0NdAFHY

po/ez/zo
00/€e/zo0
00/€z/20
00/€z2/20
00/81/20
00/8T/20
00/81/20
00/8T/Z0

X
OO\ﬁ\mowﬂn
OO\S\NOM
00/11/20]
00/%0/200
00/c0/z0
OO\mO\m&m
00/€0/20
oo/zo/zo
00/1€/10
00/1€/10
00/1€/10
00/1E/10
00/1€/10
00/1¢/10
00/TE/T0
00/TE/10
00/LZ/10
00/s2/10
00/12/10
00/12/10
00/1Z/10
00/12/10
00/1Z/10
00/12/70
00/1Z/10
00/61/1T0
00/6T/T0
00/1T/10
00/TT/T0
00/TT/T0
00/90/10
00/S0/TO
00/50/T0

JL¥a 20d

ALYd LISOdHA

13UnodoY 1/9

aseqeled S9TI0303X1J
Swo3sAgS UOTJIRWIOCJUI DVY

0823

002760 FRAME:

REEL



00" 00%v’Z
00°00%'2-
00°009'%
00°008°C-
00°00Z'61
00°00% 'PI-
00°009'%
00°000'S
00°008'Z-
00°008°'C-
00°0
00°00%'Z
00°009'6
00°000'G5~
00°000'S
0o-oo08'eg-
00°S¥6°'2
007089 €T
00°0%8'9-
00°00S'¥
00°00C'C
00°009'C
00°0S0'F¥%
00006 '%-
00°009'%
00°008°'2-
00°0Z¥'€E
09 %5T1’'2Z-
00°00%'2
00°099'2
00°00¥v’'C
00°00%'%
00°00S'%
00°008'F%
00°009'2
00°000'S
00°0SL'¥Y
00°099°¢~
00°082°'2
00°095'%
00°008'%-

9 wabeqg

0-LBSST 10910
SS082001 109To
1-8B0EST 10910
ze08z00I T0qTo
T-6VEST 10qTo
T0T8Z00I T091o
T-992S1 TO0gTD
1-82¢ST T09To
LB808ZO0I T0qTD
LT0BTOOI T0qTD
0-ZLSST ToqTo
0-05885T 10910
Z-LEEST T0qTo
6808200I T09T>
T-¥5€91 T0qTo
9018¢001I T0qto
0-€TS8GT T091D
Z-%¥v2sT T0qTo
L66LZ00T 104To
0-00SST 1091to
0-98%G1 1091
0-68VST 10912
€-69¢S1 To0qTo
88182001 ToqTo
T-5€¢€S1 10qTo
£€8082001 10491°
T-LTEST 104qTo
L908Z001I 109To
0-9S9ST 10912
0-1I9%ST 10912
0-ES¥%ST 10912
0-6¥v¥ST T0qTo
0-LPPST 1091o
0-2¥¥%ST 10912
0-%¥¥ST T0qTO
0-G%¥ST ToqIo
T-50€ST T0491o
09082001 T04qTo
0-SEPST 104To
£-Evest 10910
6218¢00I Toqto
OL-A1d4v¥ drno¥o

9S5:T1Z:ST 00/60/%0
woi3sAs ojul Jwbuw PV SIWY

nm oy w®wwn®wwe Y ownnnNn®nuwLwnnanon®n®n®aunaguanonononnauaenannnonaon

L6£8T00I
vLEVO00D
£6€82001
SLEY000D
SLE8L00I
ZLEVO00D
€LE8Z00I
PLEBZOOIL
TLEv000D
0LEV000D
99¢82001I
Zhe8co0lI
6€€8200I
99€¥000D
L1Te82001
poe$0000
£0E8200I
90£8Z001
£9EV000D
0628¢C001
L4282001
[ARAFAVIDN
95282001
I9€E¥000D
45282001
09€v0002
9782001
65EV0000
0vyZT8TO0L
9£¢8C00I
8E€TBI00I
£028C00I
50282001
10282001
£0Z82001
$0282001L
66182001
6CEV000D
26182001
16182001
82e¥0000

LNEWND0T

L NNDODOY

¥68 €01
0L8'€0T
068°€0T
888 €01
098°¢0T
968 €01
858 €01
658 €01
TP8 €01
0¥8'€0T
cEB'E01T
YLL'E0T
L9L'€0T
99L'€0T
PPLEOT
veEL'E0T
GIL'E0T
6TL E0T
8TL'€E0T
10L'€0T
889°€¢01
6L9'E0T
299 €01
6%9'€0T
£€99°¢€01
BP9 €01
£€9°€0T
LZ9'E0T
609'€0T
66G'€0T
T09'€0T
825 €071
925 '¢01
SLE'E0T
LLE'EOT
8LE'€0T
ELE'E0T
T9g'€0T
92¢€ €01
SZE€'€0T
TTe'E0T

CLOEOQT
TERO9
ELLOE
€LLOE

£€80L0T

£80LOT
6686L
LZsZ8
[RASY4:]
6686L
057v6
LBEY
LETLT
LETLT
05268
05268
£B86¢78
9Lv98
9LV98
6589
6685

SOTLOT

8SYE€0T

85%E0T
Plee
yiec
208S8
z08ss
LLY98

TI0TL0T
ETLOS
£9659

Se8901
LZV96

96¥VS0T
2626
L2885
L788S
92191
90%ST
90%ST

NOILDYSNYYL INIITO

00/T€/€0 NIAUI 66/T0/60
INNIAFTY

T/ 9

A d

axaedaT 33en
uasuey JUTTD

sTouexd uyop

sTouURII UYop

S$9]1BTDOSSY UOUUBRYS
S93PTIDOSSY UOUUEBUS
si@18d @baoan

sueaf ‘M SUBUS

sueaq ‘M aueys

s15194 3b1099

yatws 3 usxbpurti

"oUI ubtsag susyo1g ATTOH
9JToM Yeaogad

aJToM UeIodad

dnoan puelocy SUlL
dnoan pueToyd 2UL
uswwels us1d or
,81ST3IY USSOY ®'uuod
,SISTIIVY UISOY BUUOQ
uewtpaey SOTIW
moxxen ueq

3oo) Ipuy

oTAO333p Aput)
oTa02ZaL Aputd
saudAobang 1 uyor
sufobang - 1L uyor
A3jng epuewy

A33Ing epuewy

91910 9TAN

ITTH Axewasoy

dsy
deoy

ueueyong T126TIN
bxaquosap 1 usxey
I9T1aInd pIARQg

33eAM 1OXED

bims 19y sueys

auTAsT Apuy
Ia3xeqg [atued
a191xeqg 1atued
asbun Apnp
gqussaxday 199Mg
squasaxday 199MmS

swooul soeds pyY €ID

00/%2/€0
00/%Z/€0
00/%Z/€0
00/%2/€0
00/€2/€0
00/€2/€0
00/€2/€0
OO\mN\mW
00/€z/¢
00/2z/¢ <
00/zz/¢€
00/1Z/800)
00/0z/c0
po/oz/¢
0o/0z/¢
po/o0z/€0
00/LT/€0
00/L1/€0
00/L1/€0
00/L1/€0
00/91/¢€0
00/91/¢0
00/ST/€0
00/ST/£0
00/ST/€0
00/ST/¢€0
00/€1/€0
00/€T/€0
00/80/€0
00/L0/€0
00/L0O/€0
00/20/€0
00/20/€0
00/62/20
00/6Z/20
00/62/20
00/62/20
00/62/20
00/€2/20
00/€2/20
00/€2/20

HLYa Dod

JL¥d IIS0d3d

- 000-002% :3UNOdIY "1/D

sseqgeleg S21I0103XTJ
swa3sAs UOTIPWIOIUL DV

0824

002760 FRAME:

REEL



00 62’814 TYIOL 10912
00°00Z'61 2-6VEST
00°00Z°'6T- GLEBZOOI
00-002’'2 0-0%951
00°0 0-6T19ST
00°000°2 0-9£9ST
INNOWY OL-X1dd¥Y

L 9beg 95:12:51 00/60/%0

dnoyd

waisAs oJul JWBUWN PY SIWY

IS¥8200I
Z8EV 000D
S¥¥8200I
€Tr8z001
GE¥8C00TI

INHNNDOA

L66'E0T
966 €01
686'€0T
$S6 €01
696 €01

NOILOYSNYIL

£80L0T
£€80LOT
SvL89
z99¢1
6TTLOT

LNHITO

X

(14

<

=

1]

o

<

14

-
59]1BTIDOSSY UQUUBRYS 00/T€/€0
s23eID0SSYy uouurys 00/1€/€0
weyuied aop0 00/1E/€0
sedexd SUTISTAYD 00/0€/€0
STOUDTN WepY T9eUDITW 00/0€/€0

00/T€/€0 nIYl 66/10/60
LNQOODOY T/ 9

A d

INNIAFA

JWYN HLV¥d LISOddHd HLYA 004

awoour ooeds py €I0 - 000-00gh *3UNODDY 1/U

aseqejeg S91I10303X10
SWa13ISAS UOTIRWIOJUI DYYH

0825

002760 FRAME:

REEL



TRADEMARK
REEL: 002760 FRAME: 0826



LNOOWY IY.LOL

12 TZ2:ST 00/60Q/%0
wa3sAs oJul JwbuW PY SIWY

N I s I

x Sdueleq ur sr

00qTo, dnoio «

LR R R R R R Y R N I L E R R R

»xx UseD parrddeun U3ITM Y/¥ IYVIOL xxx

S92TeS Tel0lL
00°0 swooui aoeds py dID

LNNOWY LNAOJDY HWNEN

xxx 00910 : dnoxn Ag AIewwns xxx
00/1I€/€0 NIyl 66/10/60
L NODODDOY T/ D A d N NdAdTY

000-002F

xxx

LNOCOOY 1/9D

TRADEMARK

S971eS xx=x

aIseqerieg S TI0]303T1(
Swals8Ag uoTjewIojul DO

0827

002760 FRAME:

REEL



INNOWY "TYLOL

{ LS:TZ2:5T 00/60/%0
weilsks ogul Jwbup pyY SIWY

g S R T L L L L TS R R R R R R b i i St dieies

x 00°62E'81IL Agq HONYIVE 40 LOO ST

10aIo, dnoan «x

[ v LR S A TR R R R R L R i Rl

sxx Used partrddeun U3ITM ¥/Y TILOL *xx

saTes TelolL
00°6ZE'8BTIL swooul 20eds pY €ID

LNOOWY LNOODOY HWNYN

xxx T0QT2 @ dnoan Ag ATIeUMNS xxx
00/TE/E0 NIYY 66/T0/60
L NNODDY T/ 9D X g 9 N0 NI AdY

000-002%

LNAODDY T1/D

TRADEMARK

aseqeleq S2TIOIDIIT]
SW2]3sAS UOTj3RWIOIUT DV

0828

002760 FRAME:

REEL



00" 1676911
00 0S¥
00 T®PT'8PL'T
00°006

M 4 .. —
abed 21:671:5T 00/60/%0
wal1sAs oJul JWBUW PY SIWY

IYLOL 000-00T¥%

66002
T044d
00990

swooul 2oeds py ddD

»xx JUNODOY /9 A€ ATPWUNS xxx
00/1€/€0 NaYl 66/10/21

LNNODOY

T/ D

A d

anNIAdd

000-001T¥%

INQODDY 1/9

TRADEMARK

sseqeleq $1I1030311Q0
SWo3ISAS UOTIPWIOIUL DY

0829

002760 FRAME:

REEL



00°08%'9 0-%8¥ST
00°08%'9 0-Z8%ST
00°006'€ 0-26%ST
00°08%’9 0-66bGT
00°00Z"L 0-06%5T
00'08%'9 0-08%ST
00°008'9 0-6LFPST
00°008'9 0-€6%ST
00°008’9 0-S6%S5T
00°002'L 0-869ST
00°02T'9 0-9LPbST
00°015'¢€ 0-GL¥PST
00°00Z°L 0-TLPST
00°000'CT 0-ZLVST
00°00Z°L 0-0L¥PST
00°00%'9 0-€LPST
00°'00€’9 0-¥9%S1
00°002'L 0-LGPST
00°02T'9 0-89%S1T
00°000'9 0-69%ST
00°08%'9 0-99%ST
00°006'€ 0-L9%ST
00°0T5'€ 0-€9%ST
00°002'L 0-59%ST
00°80S’'S 0-09%GT
00°08%'9 0-T9%ST
00°08%'9 0-6GHST
00°006'€ 0-5GbST
00°0TS'€ 0-28%ST
00°008'9 2-TEPST
00°08%'9 Z-29¢€s1
00°08b’'9 Z-PIPST
00°805°S Z-bLEST
00°002'L 0-9%FST
00°08%'9 2-8%¥ST
00° 006 SIYI0L 0099R
00°05¥% €-8L20000
00" 0S¥ Z-8L20000
00°0 Z2-L%00000
INNOWY 01 -A1dd¥Y

1 obed 11:61:91 00/60/%0

10499°
10992
104992
10qqo
10992
1099o
10992
10992
10990
T099q°
10992
10992
10990
10992
10992
T0qqo
10490
10992
10992
10990
10999
1099°
10992
104992
10992
10992
10992
10992
10992
1099°
10992
T0q9°
10Qq9°
10992
1092

dNodo

walsAs ogul JuwbuW pyY SIWY

MW mn Wy MmN nnnnayuauaywnnyvannyuynnnYyLenonoenoaeanan

9LT8TO0I
0.LT8TO00I
¥L282001
L8T8COO0I
€L78200I
89282001
L978200I
18282001
£8282001
98Z8¢00I
¥9¢8Z001
£€9282001
09282001
19282001
65282001
29T8Z00I
09282001
8%C8200I
55282001
$5C82001
€SC8Z00I
€928Z001
6%282001
15282001
EvZ8Z00I
PyC8c001
T%Z8Z00I
6£TBZ00I
££282001
L128200I
v1Z28200I
91¢82001
S1C8C00I
$€Z8Z001
81282001

TLTBZOOI
69182001
0LT8ZO0I

LNHWNDO0A

LNNDODQXY

L89°€0T 09%09 Auydeabojoyd Aqooep prempd
LL9'E0T 97199 -‘our ‘Auydeabojouyd urUgNID BAIIS
189'€01 €8€€0T ‘pul ‘sotpnig usaIn Yisd
869'€01 IRARA] oTpnNI3s puelpatijg erned
0B9’€0T 90¢¢E8 Joylztexd bBuebjroM
SL9'€0T 999901 Uog1anWes pIoImer) JTuIel
FLO'E0T T689¢€ uopIng puowsag
ze9'got 08%9¢ U193SUOId IAIIS
¥69'€0T 0LST uewIsg PIBMOH
L69°€0T 901L0T meyseqg piaed
0L9'€0T 0z8vs xsyeatym beip
699'€0T ¥6L9T a118M godg
999'¢0T GZ151 11138 uyor
L99'€0T 558L8 Tutsap brexd
599°€0T z89S0T oj0yd pueTIOqg STTIRYD
899 '£0T 6EL6T Aydeabojoyd uetody A2azzsr
T$9 €01 €1866 axeburtam usy
6£9'€0T 99T2L yaTws uetag
9%9'€0T L0068 out3Io0TOs 33ISr
S%9'€0T TEV08 xo1pey prAeRd
E¥9'¢€0T 55229 uos [0 auuesoy
PH9'€0T 0PTT9 ‘oui ‘Aydexbojoyd uel(TH uUyor
0v9 €01 899501 Aydeabojoud axo3e1dDE) OTZTIqRd
Zy9 €01 90%08 a)Ing 1I13q0Y
zZzo'teot 9€L6S Tuoyuis 351039
€29°€0T TOvEQT 330d1TUd U3 TaN
0T19'€0T €9V6L ISTTIYDS S2TARUD
809 '€0T €0TL0T I2UU0D, 0 uyoer
009°'€0T €62L Auydexboioyd usgboH 24835
085'€0T 609%8 pURTSTIM YIeW
LYS'€0T PIVIL Aydeabojoud uewrsys u=uydsilg
6¥S €01 060L0T 1I2UsS uaxey
895 €0T 9€£596 I98URPIOD STIAYD
88G'€0T 06S¢€ ©ZOPIO) AUGT
155°€0T LEZE usyo) S9TIRYD IIEMB]S
9GT €071 LESOT oTpnNas ITO=KW 2Ty
¥ST1'€071 LESOT oTpnias TI08W 32T
SST €01 6165 -our ‘juoulen Aiobean
NOILOVSNYYL JINHITO JWYN

00/91/€0
00/91/€0
00/9T/€0
00/91/¢€0
00/91/€0
00/91/€0
00/91/€0
00/91/€0
00/9T/€0
00/91/€0
00/ST/€0
00/ST/€0
00/ST/¢€0
00/51/€0
00/ST/€0
00/5T/€0
00/%1/€0
00/%T/€0
00/¥1/€0
00/%1T/€0
00/%T/€0
00/%1/€0
00/%T/€0
00/%1/€0
00/0T/¢€0C
00/0T/€0
00/80/¢€0
00/80/¢€0
00/L0/€0
00/€0/€0
00/€0/€0
00/€0/€0
00/€0/€0
00/€0/¢€0
00/€0/€0

00/¢€0/co
00/€£0/20
00/€0/20

JI¥a LIS043d qrYa 20d

swooul @oeds py €€D - 000-00TF *3UNOODY T/D

00/1€/€0 nIYl 66/10/21

T/ D

A g InNNITATHA

aseqeleg S$2TI010911(
swalsAs uorTIPWIOFUI DYY

2311(
I O%d

0830

002760 FRAME:

REEL



00°002’L 0-8ESST
00°08%V’'9 0-8%SS1
00°02T'9 0-6€55T
00°08%'9 0-925ST
00'0¥C’'ZI 0-LT2SST
00°0ZT’'9 0-0bSST
00°00Z'L 0-Z%GST
00°006°€ 0-G€SST
000024 0-02ZS5ST
00°08%'9 0-60SST
00°002'L 0-0TSST
00°08%'9 0-L0GST
00°00%’'€E 0-S0SST
00°08%'9 0-81GST
00°008'9 0-LTIGST
00°006°'€ 0-80SST
00°zg8’s 0-%¥ZSST
00'00C'L 0-T1SST
00°08%'9 0-S2GST
00 00%’'9 0-90SST
00-08%'9 0-P1SST
00°09L'S 0-91GG1
00°'2¢8'S 0-vL¥ST
0o-0g%'9 0-€£2SST
00°08%‘9 0-208ST
0o-zg8’s 0-£0GST
00 000’9 0-21SST
00°0TS’'¢ 0-%08ST
00°08%'9 0-G1SST
00°000'9 0-22SST
00°08%'9 0-8S¥ST
00'00Z'L 0-12SST
00 0089 0-P6¥ST
00°00Z'L 0-LL¥ST
00°002'4L 0-58B%GT
00°'087'9 0-€8%ST
00" 087’9 0-88¥%ST
00°2€8’S 0-189ST
00°08%'9 0-8L%ST
00°08%'9 0-96%S1
INOOWY OL-X1ddv¥Y

z ©obed 1T:61:ST 00/60/%0

10992
1099o
10990
10990
10490
109Q2
099D
109D
10990
10990
099D
10990
109Q2
10990
10990
10992
10990
109qo
10992
10990
109aD
10990
10992
10990
109qo
10qQo

dnoun

wa3ISAS ojul JwbuW pPY SIWY

nuunnnaununaunaonnoennonaogngengmem®nmnmaoaann

nwn nuaonunounagannuaagnan

0£€£82001I
0¥E€8Z00I
9¢€£8C00I
61£8Z001I
02¢82001
LEEBZOO0L
2EEBCO0I
LTE8CO0I
TTE£8200I
66282001
00E8C00I
L6Z8Z001
¥628¢2001
60£8Z001
80€£8C00I
86282001
S1E8C00I
10€£8200I
91£82001
962782001
¥0€8200T
L0€8Z00I
68282001
¥1€82001
1628¢00I
26787001

Z20€8Z001
£6282001
S0€8Z001
£1E8200I
88282001
Z1e82001I
28282001
59282001
14282001
SLTBTO0I
6L28C00L
69282001
99282001
¥8¢8Z00I

LNEWNOOA

LNNOODOYVY

LSL'€0T
89L°'¢01
£9L'¢€0T
9PL ' €0T
L¥L'€0T
P9L'€0T
6GL"'€0T
¥SL'E0T
YZL ' £0T
TIL €01
ZIL €0T
60L'€0T
S0L'E0T
ZzZL'€0T
T2L'€0T
0TIL €01
8CL'€0T
€ETL'€0T
6ZL'E0T
80L'€0T
9TL €01
0ZL'€0T
00L'€0T
LZL'E0T
Z0L'€0T
£0L°€0T

PIL €0T
¥0L'€0T
LTL'E0T
9¢L €01
669 €01
SZL'€0T
£69°€07T
ZL9'€0T
8L9'¢01
989 €01
069°¢€0T
9L9°€01
€L9°€0T
$69°¢0T

NOILDVYSNYYL

0€C09 sqqrIo Ior
L8ZE SUTT10) uoluag
ZPIP0T T12qdwe) ueg
g1¢? SuOT3OoNPoId O0J0TaL/aang
Lv806 sauxeqg UaTTd
¥Z108 AsTTeRg STIYD
ZLT66 saaAy aoydo3stayn
$6290T1 eIpny [ned
BOTLOT UewpIsm ANIep
20E9T S93BTIDOSSY 3 SOIPIA
0€09T Iauang, Auueq
LOTLOT uoquIoyl 9A218
S6T90T uosdwoy], 24935
0SLSL satyl Axooy
ETI8VO0T eruelieds aaa1ls
8T6CL Auydexbojoyd asjyeys aaeqg
bLTIB uox3soy driTud
68766 gexed T9CUDTW
60TLOT yseN STTIT™M
09666 ISUSON sTuuag
LE€S0T otpnils TTO3KW NOTY
YIOLE 989aUDIRN ueid
698%9 sxx9jeTe anbruTtwog
£ILO6 UDTTAOUERW 198UDINW
9186 ‘pa1 Auydeaboioyd jqoeW pIeysTy

S5E69 ]
‘oul 'Auydeabojouyg uewzsas] 19394

STZ8 xadwey abxosn
066L Aydeabojoyd Te90pL prARQ
Z8TH0T I{USH 2A91S
PSTSOT I3Uupaes a0y
v06€0T jdouyutag
L9Z90T abpog utasy
LZ00¢E STIIM 3918
8669T SUOTIONPOII SWeTTTTM AwmTp
£8669 23TUM ueqg
POTLOT IBUPTISM UTE) BUTISTIYD
Z990% uBrWIOILI, U3 T3H
¥POPT yaiTws xsaxeg uoy
€91LS Auydeabojoyg aibetrs aaeg
88LYE 20Ty pPal
LINHITO HWYN

swooul 9oeds py 449D -

00/T€/80 NIYI 66/10/21

T/ 9

A d IanNNdAdTA

00/0Z/€0
00/02/¢0
00/02/¢€0
00/02Z/%0
00/0zZ/¢0
po/0z/¢€0
00/0z/€0
00/02/€0
00/LT/€0
00/LT/€0
00/LT/€0
00/L1/€0
00/LT/€0
00/LT/€0
00/LT/€0
00/LT/E0
00/L1/€0
00/LT/€0
00/LT/E0
00/LT/€0
00/L1/€0
00/LT/€0
00/LT/€0
00/LT/€0
00/L1/€0

TRADEMARK

00/L1/€0
00/LT/€0
00/LT/€0
00/LT/€0
00/L1/€0
00/LT/€0
00/LT/€0
00/91/€0
00/91/€0
00/91/€0
00/91/¢€0
00/91/¢€0
00/91/¢€0
00/91/¢€0
00/91T/€0

dL¥a 250d

JLYd LIsS0dad

000-00TF :3UNODDY /9

aseqeleqg §911030311(
swa3sAS uoTIRWACIUI DVY

0831

002760 FRAME:

REEL



00°006°'€
g0°002'L
00°006°€
00°2¢€8's
00°002'L
00002’
00°00Z'L
00 goeg'Le
00°08%'9-
00°00%'9
00°00Z°L
00°08%’9
00°008'9
00°08¥%’'9
00°009°€
00°002’L
00°00%'9
00°002°'L
00°006°€
00°002°L
00°002'L
00°00%°9
007002 L
00708V ‘9
00°08%'9
00°009°¢
00°08¥%’'9
00°08%'9
00°08%'9
00°2¢€8'3
00°08%'9
00 00%’'S
00"0bZ'21
00°08% ‘9
00°80G6'S
00°08%°'9
00°00T'¢L
00°08%'9
00°00C'L
00°009'¢€1
00°002'L

0-8LSST T0qqo
0-¥LSST T0qqo
T-LLEST 104492
0-€%SST T0qqo
0-€LSST T0qdP
T-19¢€51 Toqgo
0-LLSST 10490
0-TLSST T10qqD
60€82001 099D
0-€SSST T0qQo
0-0LSST 10qdo
0-T9SST 10990
0-£95S5T 10992
0-LSS5T T0qqR
0-55SST 104992
0-Z555T 10992
0-59SST ToqQo
0-65SST T0qqo
0-6%5ST T0q9D
0-L9SST T0qgo
0-8G5ST T09Qo
0-895ST 10qqo
0-695ST 10Gd2
0-PSSST T0qao
0-Z9SST 10999
0-955ST 10992
0-TSSST 10992
0-99SST 10992
0-L¥SST 10990
0-9%SST 10qao
0-LESST 10992
0-€ESST T0qqo
0-ZESST 10992
0-TESST 10490
0-0EGST 10990
0-S¥SST 109D
0-%ESST 10qqo
0-82SST T0qdo
0-9€SST T099?
0-¥¥SST 10992
0-1%SST T09a>
OL-A1ddY dnoy¥o

£ obed 11:61:ST 00/60/¥0

wa3sAs oJul JwbupW Py SIWY

muwnuono®unnaeaannnogaoewownun®nono®naogaanunoononoyeyaaoneenannnoaonaw

2LE8C00I
B9£8CZO0I
¥9£82001
$9¢£8Z001
L9€82001
£9€82001
TL€8200I
29¢£82001
L9¢%000D
SpPeE8z001I
09¢8200I
29£82001
¥SE8T00I
6¥€£82001
LYE€82001I
¥Y¥eEQI00I
55¢8C001
1S€£82001
T¥€82001
LGEBZO0I
05€82001I
85S€8200I
65£82001
9vE8C001
£ESEBCO00I
8¥€8200I
£E¥eE82001
99¢82001I
SEEBTO0I
$£€82001
62€82001
§Zt82001
¥ZE82001
€£2E€8Z001I
ZZ2¢8¢001
£eegeool
9CEBCO0I
1CE8C00I
gce8c001I
8e£¢8C00I
TEEBCO0I

LNEWOD0A

6€8'€0T
S€8'€0T
0€8°'€0T
TE8 €01
¥€8’'€0t
628'€0T
8€8'¢0T
P6L €01
69L'€E0T
LLL'E0T
Z6L'€0T
¥8L €01
98L'€0T1
I8L'€0T
6LL"€0T
9LL'€0T
LBL'E0T
£82'¢0T1
€LL'E0T
68L°'€0T
Z8L'€0T
06L'€0T
16L°'€0T
BLL'E0T
GB8L'E0T
08L'EOT
SLL'E0T
88L'€0T
ZoL'got
I9L €01
9GL €0T
ZSLEQT
TGL €01
05L°€0T
6¥L'€0T
09L°€E0T
€SL°€0T
8%L E0T
SSL€0T
S9L°€0T
8SL'E0T

2098
6L0EL
8LLS
09818
PTTILOT
18208
YoL6T
8EZEOT
0SLSL
OTTLOT
8coLe
600L¢
88€99
TTITLOT
¢ES0L
58058
ZEEYS
1651V
6169
£295
¥s0s8
6£5¢
ZLeLe
1281
90vT
L9005
Z6L
Z28L
$9891
LOLPS
69LGL
LZ606
6CVPT
?8GL6
106¥6
BTEES
t9L6Y
6ELLE
cv06
oves
L60LOT

NOIIDYSNYIL JINIITO

ddewy 114949 00/2z/€0

Y319 33008 00/22/€0
oTpPN3s UeIINg 2YL - uexiang oTxH 00/2Z/€0
Buttysg uoy 00/22/€0
uosTad eultxiey 00/22/¢0
Tesog 1I390Yd 00/22/€0
ngaay ned 00/zz/50 X
Kousby oyl etdoan 00/12/€0 14
saTylL Aooy 00/1Z/€0 m
yeusny uyopr OO\HN\mo::
uutnd pd 00/12/€0 O
Aydeib030ud UBWISPRIN HIBW 00/1z/£0
zZonuap bnog oo/tZ/€0 14
apTaIgoW sor 00/t2/€0 (o
tdue s0p 00/t2/€0
SUYATIITID UOWIS 00/12/€0
go9TT3130D 3a228 00/12/€0
uewsSse(o YraN 00/1Z/€0
‘oul ‘juocwAen Axobsion 00/1Z/€0C
ziueld usy 00/1Z/€0
UuATd wip 00/1Z/€0
ay00) UTTOD 00/1z/€0
Audeabojoyd uaiod HoI1A 00/1zZ/€0
AstTausg plaed 00/12/€0
a19)0ed A2TH 00/1z/E0
Aydexbojoyg uewaxeeg bnog 00/12/€0
‘pur ‘Aydeafoioyd Ipulry wip 00/TT/€0
I93snaquIy Tned 00/12/€0
OTpN3IS I9TXOM USTO 00/02/€0
Aydexboijoyd xayieMm '3 seibnod 00/0Z/¢€0
Isneqin sswep [apueyd 00/0Z2/¢0
butuang s3ed 00/0Z/¢€0
SUOTIONPOId UBWISATIS Aep 00/0z/¢0
zINyoss uyor 00/02/¢€0
YOoBWeIYDs STIUD 00/0Z/¢0
XaN Auoyijuy 00/02/¢€0
Aydeaboioyd suesp ©SI] 00/02/¢€0
Aydeabojoyd tueojuel wij, 0o0/0g/¢€0
2x1073eT 31990y 00/0z/¢€0
‘ouyl ‘orpnags uerdey oxed 00/0zZ/€0
xadaey A20vY 00/02/€0

HWYN d1I¥d 1IS04ddd 31v¥a 20d

swooul soeds Py €9D - 000-00TF :3unoddy 1/9

00/1€/€0 NIyl 66/10/271
I NNODJDOY T/ D

A d

d0N3AYTY
asegejed SaI11030911(d
swai3sAg uoTIPWIOIUI DY

0832

002760 FRAME:

REEL



00 00%°S
00°08%°9
00°09L’S
00°002°L
00°08% ‘9
00°002°L
00°00Z’L
00°021’9
00°00Z°¢L
00°00Z'L
00°08%'9
00°008'9
00 09L'S
00°002°L
00°08%'9
00°002'L
00°002'L

00°G52'9
00" 021’9~
00°02T°9
00°G506'%P
00°G06'%
00°09L°S
00°0

00°09L°S
00°008°9
00°08%°9
00°006°€
00°009°€~
00°009°€
00°09L°S
00" 08%'9
00°09L'S
00°09L'S
00°008'9
00°008'9
00°08%'9
00°00%'9
00°00T 'L
00°008’9

0-TE9ST 10992
0-0£95T 10990
0-LT9ST T0qq2
0-009ST T0ag2
0-665ST 10992
0-Z09ST T0qqo
0-0T9ST T0qqo
0-5T95T 10992
0-%195T 10990
0-€T9ST 104990
0-€095T 10992
0-L09ST 10492
0-6095T 109q9o
0-219ST Toqqo
0-%096T 104990
0-9T19ST 10992
0-909ST T0qgo
Z-T09ST 109490

YT%8200I 10490
T-T09ST To0ago
10582001 10992
0-T095T 10990
0-06GST 10990
0-165ST 10992
0-68SST 10992
0-266ST Toaqgo
0-L655T T09Go
1-965ST 10990
z6€£82001 10990
0-965ST T0qqo
0-885ST 1T0qqo
0-8655T 10990
0-98SST 10992
0-b6GST T0q9°
0-6L55T 10990
0-085ST toqgo
0-185ST T0agqo
0-#85ST 10qqo
0-Z85ST T0gqo
0-SLSST 104990
0l-X1Tddy¥ dnodon

v 9obed TT1:6T:51 00/60/%0

wo3lsAs ojur JwbuW pY SINY

nowynuuunovnnonunoao®unnunaoan

wmowm®Wwn®u®w®n®nu®yununn®nnnonoeogaoeaonaoeaooa

0e£v8C00I
Ted8Z001
LI¥8Z00I
00¥82001I
66€82001I
20¥8C00I
60%82001
£ET¥8C001I
ZT¥82001I
TT¥82001
£0¥82001
90%¥8200TI
80v¥82001
0T¥8TOOI
y0¥8Z001
91¥%¥82001I
S0¥82001

81y8Z00I
6LEF0O00D
PI¥82001
8LEVOOOD
I0¥82001
98€82Z001
L8EBCTO0I
€8EBCO0I
88¢8C00I
S6€8Z2001
$6€£8200I
9LEY000D
26t82001
G8¢€8200I
96€£8¢C001
¥8€8C00I
06t82001I
9L€82001
LLEBTZOOI
8LEBZO0TI
08£8200I
6LEBZO0I
69€8200I

INIW0D0d

L NNODDODY

96 €01
596 ‘€01
8€6 '£0T
616 '€E0T
816 ‘€01
1Z6°'€0T
826 €01
ZE€6 €01
TE€6'€0T
0€6 '€E0T
226 €01
526 €01
LT6'E0T
626 '€0T
€26 €01
LE6'EODT
$26 '€0T

0¥6'€0T
6€6 €01
GE6'E0T
¥E6'€0T
0Z6 €01
088 '€0T
T88'E0T
LL8'E0T
Z88'€0T
Z68°€0T
T68'€E0T
688°'€0T
988 '€0T
6L8°E0T
€68°€01
BLB'E0T
¥88°€0T
198°€01
298‘€0T
£98°E0T
598 €01
$98° €01
9¢8'€0T

80198
BITLOT
26659
LTEST
ov16L
Z6€901
189LS
0SLP01
R AT A1
ZC¢YIT
69¢£98
99¢68
Se6v0l
2598
99¢c8
29906
Sh1EY

*our
LEEED
ceeed
ceee’d
ECEET
[ R RN 4
6£996
LTOEO0T
66LTL
STTLOT
9TTLOT
LE6S
LEE8
LEES
6611V
LTILOT
€0L6E
6LEBS
LTTTIT
8269
6v158
cvSov
oLzt

NOILOYSNYIL JINAITO

00/1€/€0 NIYl 66/10/CT
I ANTAITNY

T/ D

Ad

o3epoTd TTTHE
atydeabojoyg oaed

*oul ‘OTPNIAS I9BITYM SSOY

S93eTO0SSY ¥ UBATIINS yetwsxaf

puRIlsS WOL
SI9pNOS OTY

suowts dIyd

nawaiad baan

TYsnyod T2BUDTH

KaN AoueN

Axswobauol 131008
uolTOW TTTE PITM
Aydeaboaoyd utiny OIad
Ayguetoy ewried

mouIxey suTIxAYILD
ouesaIpul TSBUOTH

' fydeabojoyd ©o031H T9BUDTW
oTpnis uosaspuy Apuey
01IpN3}s uosaspuy Apuey
OTPN3S UOSIIPUY Apuey
oTpnis uosispuy Apuey
OTPNIS uosispuy Apuey

poom Aoxj
il

0zZ1d sbxoen
Asuool uowis
PIRUOQON USAD3S
queT pPTARQd

queT ptaed

que] pTaed
uojsuyor uocd
I873Ing AfIaquty
JIeUNIng wol
epang XO5TY
%:&H:z,wﬂCCwo
JIeH T3BUDTIKW
brsquaaxy TTIC
Keg AbBadg
Auydeaboioyg smoaxeg Apusm
©339IISTW UTIIBKW

swoouy 2oeds py d9dD -

go/0¢£/¢€0
00/0€/€0
00/LZ/E0Q
00/L2/€0
oo/Le/e0
00/LZ/€0
00/LZ/E0
oo:N\moK
OO\R\mowﬂn
OO\R\MOM
po/Lez/eol
0oo0/Lz/c00
00/02/50C
oo:N\mo_Dln
00/LZ/€0
00/LZ/E0

00/L2/t0
00/L2/€0
00/L2/€0
oo/Lz/€0
oo/Lz/€0
00/Lz/€0
oo/ve/€0
00/%2/€0
00/%Z/€0
00/v2/€0
00/%¥Z/€0
oo/ve/co
00/%Z/€0
00/%Z/€0
00/%2/€0
00/v2/€0
00/ve/€0
00/%2/€0
00/€2/€0
oo/eeg/e0
00/€T/€0
00/£Z/€0
p00/c2/€0
00/22/%0

3Lva Dod

dL¥d LIsoddd

000-00TH :3uUNOddY 1/9

aseqeleg S81103223I1T1d
swa3sAs UOTIPWIOIUI DY

0833

002760 FRAME

REEL



00 T6ev'6FT T TTIYIOL 000-001W

00° 0S¥ PIYIOL 66990
00°06% Z-2TFT0000
00 TPT'8%T'T $IYIOL 10992
00°'08%'9 0-9599ST
00°021'9 0-T99ST
00°08%'9 0-6%9ST
00°00%’S 0-099S81T
00°00Z'L 0-6595T
00°021'9 0-%59ST
00°008'9 0-€S9ST
00°002'L 0-4LS9GT
00" 006’'€ 0-9%95T
00°00C'L 0-8¥%9ST
00°'08%'9 0-¥¥9ST
00" 08%'9 0-TS9ST
00°01S’'€ 0-5595T
00°08%'9 0-€¥9GT
00°006'€E 0-299ST
00°00Z°L 0-859GT
00 08%'9 0-229ST
00°08%'9 0-%€9ST
00°002'L 0-££9sT
00°008'9 0-2€9sT
00" 000’9 0-%Z9ST
00°002'L 0-8B€9ST
00°08%'9 0-62GST
00°002°L 0-G€9ST
00°021'9 0-L2Z9ST
00°01S8'€ 0-LE9ST
00°0Z1'9 0-9Z9ST1
00°08%'9 0-0%9ST
00°0TIS’€E 0-G629ST
00'08%'9 0-8T9ST
LNNOWY 0L-X1ddv

§ 9bed TT:6T1:S51 00/60/%0

66990

dNoJd

wa3sAs ogul JWBUW PY SIWY

N Ly nonowowwwnLwnunu nwunnyunoonuuunanauaywenaon

ZLT8C00I1

S5¥8C001
09¥8C001I
Y¥¥82001I
65¥82001
85¥8200I
€5¥82001
25¥8200I
9S9¥8Z001I
EY¥8Z00I
0S¥8C00I
Z¥¥8CO00I
9%Y¥82001
¥YS¥8C00I
1%¥82001
19%8¢2001
LSv¥B8C001
6T$82001I
£EP8C00I
2eP8CO0I
6C¥82001
SZ¥8Z00I
LEVBZO00I
0Z¥82001
PEr8C001
8T%¥8C00T
9€¥8Z001I
LZ¥8200I
B8EYBCZO0I
9Z¥8C001I
cZ¥8eo0I

LNHWOD0A

LST'€0T

£00'%0T
800901
886 €01
L00'%0T
900'%0T1
T00'%0T
866 °'€0T
¥00 %01
L86'€0T
¥66 '€0T
986 '€0T
066 '€01
200'%0T
586 ‘€01
600'%0T1
S00'%0T
066 '€0T
L96 €01
996 €01
£96 €071
966 ‘€01
TLE6'EOT
156 ‘€01
896 '€0T
T96'¢0T
0L6€0T
196 ‘€01
TLE6'E0T
LS6'E0T
€96 '€0T

£oLe?

YZTILOT
¥1009
SELVOT
¥9CT
6€£806
ELLOT
96690T
65tve
[4444°
TZTL0T
0ZTLOT
¥8¥0L
ov¥¥v96
CIPVOT
8TL1
06509
0SLSL
t067vT
vi8v8
VOOET
§9ST0T
8989¢C
8€806
vLS9C
00708
9v86
€608
ov9oL
0EY86
¥S8169

NOILOVYSNVYYL LNEITO

Aydeabojoyd sueap eSTT

WUNDOxX WES

Aydeabojoyd SwelITTIM 114
utels STIUD

TT3M0d PPOL

I9yIed Aien

TT9PUTW bnog

933UHDOW Sawep

*DUT ’3IS9MUINOS MOMIBW Tned
138bba1 3xeqIvY

j3suusdg 3 IYoSoIqUeT

2zZTWY TaARM

-our ‘Aydexboioyd solor ppol
soTydean Te3tbtg uool
11oqdue) TIS],

uewyoe(gd Axxeg

S23]PTDO0SSY UT23ISUIag " M2Ipuy
SaTUL L3200y

xaz3taxds Apuy

OTPNAS YaTtws ITD

1xododey uoxey

TUOI9TId OTIED

Audexbojoud TToUURd WTL
A213eQ UuuaTH

oIpnis BAMIN

JUOW TIo@ssny

J3016eW Axxeq

sauop xsouads

uTMpoon Apuy

uebeueTd sawer

autxlisg TAIIeq

00/€0/20

EMARK

oo/te/£00]
00/1£/£0%
oo\Hm\moT
00/1€/€0
00/T€/€0
00/1€/€0
00/1€/€0
00/1€/€0
00/1€/€0
00/T€/€0
00/1€/€0
00/1€/€0
00/T¢/€0
00/TE/EQ
00/1€/€0
D0/TE/€0
00/0€/€0
00/0€/€0
00/0€/€0
00/0€/€0
00/0€/¢€0
00/0€/€0
00/0€/€0
00/0€/%€0
00/0€E/€0
00/08/€0
00/0€/€0
00/0€/€0
00/0¢€/¢€0
00/0€/€0

3LV¥a LISOodud JL¥d o0d

R
002760 FRAME

swooul =20evds pPvY 9492 - 000-00I% :3UNODIDY 1/D

00/T€/€0 nIYl 66/7T0/TT
LNQODD2Y 1T/ 9

A d

Id0NdIAdA

aseqeieq S2TI030831d
swajlsAs uUOTIBWICIUI IVY

0834

REEL



TRADEMARK
REEL: 002760 FRAME: 0835



LINNOWY TYLIOL

[*6T:ST 00/60/%0
w218As oJul WHBUW PY SIWY

R R R Y Y I

x 00°006 AQq EDNVYTIVE 40 100 ST

ooqao, dnoxn &

i e R R R I R U VL S Vv

»xx Used porrddeun Y3aTtm ¥/Y¥Y TYIOL yrx

sa1es Tel10]
00° 006 swoour soeds py ggd

LNOOWY LNOAOCDOY HWYN

*xx 004995 : dnoan Ag Azewwuns xxx
00/TI€/€0 NaYl3 66/10/21T
LNIIODDOY T/ 9 X g FAN"TASFA

000-00T1T¥

xxx

LNOJDY 1/D

TRADEMARK

S9TES xxx

ssegeileg sSIaTa0I=2a1(J
MEmnm\Am UOTIRBWIOTUT DYY

0836

002760 FRAME:

REEL



INOOWY "IYLOL

[:6T°GT 00/60/%0
wa3sAs OJul JwbuW PY SIWY

PR S TS L T IS SRR ER SR E ST PR PSS S P EEEEE L R R

¥ 00 TPTI’'BF¥PT'T Agq AONVYTIVE 40 1IN0 ST .

Todqgo, dnoan «

AR REELRERER LR RN XL LE LR AR R RN EFR LR RNE AR EXA AN ERRARY AN RN R LY

sxy Usepd parrddeun U3itm dA/Y TYIOL *+=»

S91EeS T®3IOL
00°TI¥PI'8%T’'T swoouy soeds py 44D

INNOWY INNODDY HHWYN

#xx 109D : dnoxp Ag Axewunsg x«=s
00/TE/€0 NIYI 66/10/21
L NNDODDOJOVY T/ 9 X g HNnNAdAAAAF

000-00T1Y

INAODDOY T1/D

TRADEMARK

aseqelrg S9TI0303IXI1(
SWe3SAS UCTIBUWIOIUT DV

0837

002760 FRAME:

REEL



edui 2

3LACK BOOK MARKETING GROUP INC.
SCHEDULE OF REQUIRED CONSENT

All of the c~~'racts listed on Schedula 4.14 require consent for assignment.
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William Achtmeyer
Robert Bradford

Matthew Todd Collins

Richard Crosier
Neil Greene

David Hanssens
James Hsu
Kosmo Kalliarekos
Shamez Kanji
Shasank Kulkarni
Bruce McRae
Richard Packwood
Claudia Palmer
Brett Rome

John Rutherford
Jill Smith

Paula Throckmorton
David Shaffer
Robert Angell
Kelly Murphy

Tim Spur

TOTAL

Schedule 4.1

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF CAPITALIZATION

Shareholders as of March 31st, 2000

Total
Shares

54,954
2,890
395
6,695
395
1,580
395
8,275
395
790
395
395
385
1,580
54,953
593
395
139,915
1,050
2,520
1,050

280,005

The Company has authorized capital stock consisting of 500,000 shares of common stock.
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Schedule 4.3

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF RESTRICTIONS

See Schedule 3.2
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Schedule 4.4

BLACK BOOK MARKETING GROUP INC.
SCHEDULE OF FINANCIAL STATEMENTS

Unaudited Balance Sheet of seller as of December 31st, 1998 and December 31,
1999 and the related statements of operations for each of the two years then ended.

Uuaudited Balance Sheet of seller as of March 31,2000 and the related statement of
Operations for the three months then ended.
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THE BLACK BOOK Schedule 1l

BALANCE SHEET HiHHERS
DECEMBER 31ST 1998
($000)
ASSETS LIABILITIES
CURRENT ASSETS CURRBENT LIABILITIES
Cash 370 Accounts Payable 695
Accounts Receivable - Gross 927 Deferred Revenue 710
Accounts Receivable - Reserve (57)
Other Current Liabilities 197
Accounts Receivable - Net 869
Senior Debt - Short Term 250
Prepaid Expenses 4
Accrued Payrolls & Commissions 15
Total Current Assets 1,244
Taxes - Other 5
NON-CURRENT ASSETS
Total Current Liabilities 1,872
Furniture & Equipment - Gross 191
Accumulated Depreciation (155) NON-CURRENT LIABILITIES 0
Furniture & Equipment - Net 36 TOTAL LIABILITIES EMPLOYED 1,872
Intangible Assets:
Goodwill 801
Accumulated Amortization (15 yrs.) (260)
Goodwill, net of Amortization 541
Software Development Costs 183

Accumulated Amortization (3 yrs.) (183)

Software Development Costs-Net 0 EQUITIES
Start-up Costs 60 Capital Contribution 3
Accumulated Amortization (15 yrs.) (19) '
Additional Paid-in-Capital 1,197
Start-up Costs, net of Amortization 40
Retained Earnings / (Loss) (1,186)
Other Non-Current assets 24
TOTAL EQUITIES 14
Total Non-Current Assets 642
TOTAL LIABILITIES AND
TOTAL ASSETS EMPLOYED 1,885 EQUITIES EMPLOYED 1,885

TRADEMARK
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THE BLACK BOOK
INCOME STATEMENT

AS OF DECEMBER 31ST, 1998

Revenue

Variable Costs:
Cost of Goods
Commissions

Circulation
Total Variable Costs:

Contribution

Operating Expenses:
Production
Sales
Promotion
EDP Department
Circulation & Listings
Bad Debt
G & A - Administration
G & A - Fringes
G & A - Occupancy
Depreciation Expense

($000's)

Total Operating Expenses:

Other Incomes / (Expenses)

EBIT before Amortization
& Extraordinary ltems

Amortization Expense
EBIT before
Extraordinary ltems

Extraordinary items

EBIT

Interest Expense & Taxes:
Interest Expense
Taxes
Total Interest & Taxes

NET INCOME/(LOSS)

Schedule |
Year-To-Date

Budget Actual
3,806 3,891
952 969
359 410
178 178
1,489 1,556
2,317 2,335
265 293
617 476
190 179
75 82
220 232
63 64
661 667
161 170
201 199
20 20
2,472 2,382
50 67
(105) 20

(57) (57)

{163) (37)
0 0

(163) (37)

(63) (62)

(7) (11)

(70) (73)

- {233) (111)
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9:02 am Balance Sheet

As of: December 31, 1999
ASSETS

Current Assets:

CASH
CHASE MANHATTAN BANK
MELLON DEPOSITORY
PETTY CASH

TOTAL CASH

TRADE RECEIVABLE
A/R BUSINESS WORKS
A/R RAC
AMEX CLEARING
REFUND ACCOUNT

A/R RAC FINANCE CHARGES

ALLOWANCE FOR D/A
TOTAL TRADE RECEIVABLE
OTHER RECEIVABLE

EMPLOYEE ADVANCE

OTHER PREPAID EXPENSES

PREPAID COMMISSION

Other Receivable
TOTAL OTHER RECEIVABLE

TOTAL Current Assets

Fixed Assets:

FURNITURE & FIXTURES
Accum. Depn. - F & F

Computer Equiptment

Accum. Depn - Computer
Leasehold Improvement

Accum. Depn. - L/H Improvement

TOTAL Fixed Assets

Other Assets:

Security Deposit

Start Up Cost

Accum. Amort. - Start up cost
Goodwill

Accum. Amort. - Goodwill
S/ware Dev. Cost

Accum. Amort.- S/ware Dev Cost

TOTAL Other Assets

$268,607
65,601
475

139,446
653,396
59,823
455
(20,217)
(69,659)

5,000

990
2,998
5,546

$334,683

763,244

14,534

33,458
(33,458)

256,039
(155,303)

7,531
(1,755)

24,399
59,854
(23,443)
800.908
(313,689)
183,213
(183.213)

$1,112,461

106,512

548,029

TRADEMARK
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9:02 am Balance Sheet

As of: December 31, 1999

TOTAL ASSETS $1,767,002

TRADEMARK
REEL: 002760 FRAME: 0845



b ™A A A A hd W/ WA AN LI dd Adem 4 A Nt Netd d e b d

2:02 am

Current Liabilities:
Accounts Payable
Accrued expenses
Accrued Circulation
Accrued Int. Expense

OTHER LIABILITIES
DEFERRED REVENUE- BBI

TOTAL OTHER LIABILITIES
Garnish Payable

ACCRUED PAYROLL

401K - PAYABLE

SALES TAX PAYABLE
TOTAL Current Liabilities

Long-Term Liabilities:
SENIOR DEBT - SHORT TERM

TOTAL Long-Term Liabilities

TOTAL LIABILITIES

CAPITAL

ADDITIONAL PAID IN CAPITAL

RETAINED EARNINGS
Year-to-Date Earnings

TOTAL CAPITAL

TOTAL LIABILITIES & CAPITAL

Balance Sheet

As of: December 31, 1999

LIABILITIES

$465,074

$511,623
111,357
24,690
287,202

465,074
108
20,137
(416)
4,367

$1,424,142

500,000

CAPITAL

500,000

1,924,142

2,800
1,197,200
(1,186,345)

(170,795)

(157,140)

$1,767,002
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9:01 am Income Statement

1 Month Ended
December 31, 1999

12 Months Ended
December 31, 1999

GROSS REVENUE

AD SPACE - OTHER $0.00 0.0% ($235.00) -0.0%
AD SPACE - BBP 2,184,427.62 88.6% 2,184,427.62 56.5%
AD SPACE - BBI 0.00 0.0% 901,884.54 23 39
AD SPACE - AR100 0.00 0.0% 259,575.00 6.7%
BOOKLET REVENUE - BBP 7,200.00 0.3% 7,200.00 0.2%
BOOKLET REVENUE - BBI 0.00 0.0% 6,300.00 0.2%
PRODUCTION REVENUE - BBP 164,397.50 6.7% 164,397.50 43%
PRODUCTION REVENUE - BBI 0.00 0.0% 79,150.00 2.0%
PRODUCTION REVENUE - AR100 150.00 0.0% 50,710.00 1.3%
WEB PORTFOLIO INCOME-BBP 0.00 0.0% 11,360.00 0.3%
WEB PORTFOLIO INCOME - BBI 0.00 0.0% 920.00 0.0%
PAID LISTINGS 0.00 0.0% 152.54 0.0%
BOOK SALES 0.00 0.0% 69.50 0.0%
BOOK SALES - BBP 106,224.00 4.3% 137,879.94 3.6%
BOOK SALES - BBI 763.50 0.0% 20,290.00 0.5%
BOOK SALES - AR100 1,810.00 0.1% 17,841.50 0.5%
OTHER REVENUE 0.00 0.0% (2,054.53) -0.1%
OTHER REVENUE (30.99) -0.0% (30.99) -0.0%
OTHER REVENUE - BBI (123.42) -0.0% (564.49) -0.0%
Other revenue - AR100 (333.75) -0.0% (333.75) -0.0%
Sales Allowance - BBP 0.00 0.0% (51.36) -0.0%
Specialty Index 0.00 0.0% 20,800.00 0.5%
Port Folio Review 0.00 0.0% 270.00 0.0%
listings Income 0.00 0.0% 3,450.00 0.1%
TOTAL GROSS REVENUE 2,464,484.46 100.0% 3,863,408.02 100.0%
COST OF GOODS SOLD
Paper, Printing & Binding -BBP 106,729.29 4.3% 375,053.09 9.7%
Paper, Printing & Binding -BBI 0.00 0.0% 137,068.85 3.5%
Paper Printing & Binding -AR (2,204.74) -0.1% 53,656.32 1.4%
Other Cost Of Goods - BBp 0.00 0.0% 2,303.00 0.1%
Other cost of goods - AR100 (1,837.60) -0.1% 1,837.60 0.0%
Separation & Film - BBP 0.00 0.0% 96,760.00 2.5%
Separation & Film - BBI 0.00 0.0% 33,345.50 0.9%
Separation & Film - AR100 0.00 0.0% 46,474.97 1.2%
Reprints Expense - BBP 2,360.32 0.1% 59,412.32 1.5%
Reprints Expense - BBI 0.00 0.0% 38,168.62 1.0%
Reprints Expense - AR100 (1,300.00) -0.1% (2,600.00) -0.1%
Design Cost - BBP 0.00 0.0% 15,315.75 0.4%
Design Cost - BBI 0.00 0.0% 11.295.30 0.3%
Desién Cost - AR100 0.00 0.0% 5.680.00 0.1%
Freight & Custom 0.00 0.0% (2,899.28) -0.1%
Freight & Custom - BBP 405.00 0.0% 10.255.00 0.3%
Freight & Custom - BBI 0.00 0.0% 18,357.06 0.2%
Freight & Custom - AR100 (204.00) -0.0% 2.296.32 0.1%
Commissions 4,642.50 0.2% 6,413.30 0.2%
Commissions - BBP 187,134.00 7.6% 187,134.00 4.8%
TRADEMARK
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9:01 am Income Statement
1 Month Ended 12 Months Ended
December 31, 1999 December 31, 1999
Commisions - BBI 3,376.00 0.1% 190,988.00 4.9%
Commissions - AR100 0.00 0.0% 13,046.00 0.3%
Control Circulation - Custom 0.00 0.0% (83.00) -0.0%
Contr. Cir. Custom - BBP 6,113.83 0.2% 6,304.83 0.2%
Cont. Circ. Custom- BBI 0.00 0.0% 3,572.85 0.1%
Cont. Cir. Custom - AR100 0.00 0.0% 1,619.14 0.0%
Controlled Cir. - BBP 35,072.11 1.4% 35,072.11 0.9%
Cont. Cir. - BBI 0.00 0.0% 29,712.57 0.8%
Cont. Cir. - AR100 0.00 0.0% 5,415.50 0.1%
Cont. Cir. Corrugated - BBP 7,275.86 0.3% 7,275.86 0.2%
Cont. Cir. Corrugated- BBI 0.00 0.0% 10,226.55 0.3%
Contr. Cir. Corrugated - AR100 0.00 0.0% 3,600.50 0.1%
Cont. Cir. Shipping (378.00) -0.0% (1,250.70) -0.0%
Cont. Cir. Shipping - BBP 12,730.47 0.5% 12,901.14 0.3%
Cont. Circ. Shipping - BBI 605.01 0.0% 33,155.66 0.9%
Cont. Circ. Shipping - AR100 462.18 0.0% 10,811.54 0.3%
Cont. Circ. Trucking - BBP 5,983.96 0.2% 5,983.96 0.2%
Cont. Cir. Trucking - BBI 0.00 0.0% 1,900.00 0.0%
Cont. Cir. Trucking - AR100 0.00 0.0% 1,299.60 0.0%
CC Product Fulfillment BBP 13,566.04 0.6% 13,566.04 0.4%
CC Product Fulfillment BBI 1,265.43 0.1% 13,848.01 0.4%
CC Product Fulfillment AR100 682.61 0.0% 1,687.99 0.0%
TOTAL COST OF GOODS SOLD 382,480.27 15.5% 1,495,982.07 38.7%
*kkdr GROSS PROFIT 2,082,004.19 84.5% 2,367,425.95 61.3%

TRADEMARK
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9:01am Income Statement
1 Month Ended 12 Months Ended
December 31, 1999 December 31, 1999
Sales T&E Trvi BBP 454.81 0.0% 791.63 0.0%
T&E travel -CH 694.25 0.0% 8,650.41 0.2%
T&E TRVL JASON B. 26.00 0.0% 337.70 0.0%
T&E Travel -MM 410.16 0.0% 2,888.76 0.1%
T&E Travel DW 0.00 0.0% 10,262.73 0.3%
T&E Travel - JB 938.60 0.0% 2,625.73 0.1%
T&E Travel - EA 0.00 0.0% 2,793.73 0.1%
T&E Travel - VF 0.00 0.0% 233.02 0.0%
T&E TRAVEL P.OMALLEY 0.00 0.0% 2,343.33 0.1%
T&E Trvl N.McE 232.50 0.0% 1,044.82 0.0%
T&E TRVL - L.C. 1,038.36 0.0% 1,754.46 0.0%
Sales Lodging 0.00 0.0% 6,420.97 0.2%
Sales T&E Lodging - BBI 0.00 0.0% (129.00) -0.0%
T&E Lodging - CH 0.00 0.0% 1,162.05 0.0%
T&E Lodging - MM 0.00 0.0% 2,088.43 0.1%
T&E lodging - DW 0.00 0.0% 3,657.02 0.1%
T&E Lodging -Jean B 575.90 0.0% 575.90 0.0%
T&E Lodging - EA 0.00 0.0% 1,958.75 0.1%
T&E LODGING P.OMALLEY 0.00 0.0% 1,454.62 0.0%
T&E Lodging- N.McE 0.00 0.0% 1,683.15 0.0%
T&E LODGING - L.C. 601.12 0.0% 1,926.84 0.0%
Sales Business meal 0.00 0.0% 3,222.81 0.1%
Sales T&E Bus.Meals - BBP 337.95 0.0% 589.46 0.0%
Sales T&E Bus Meals- BBI 372.77 0.0% 395.31 0.0%
T&E Business Meal - CH 0.00 0.0% 3,165.26 0.1%
T&E Business Meals Jason Brenn 111.00 0.0% 178.51 0.0%
T&E Business Meal - MM 431.52 0.0% 2,513.51 0.1%
T&E Business Meal - DW 0.00 0.0% 1,450.54 0.0%
T&E Business Meal - JB 523.18 0.0% 2,945.56 0.1%
T&E Business Meal - EA 0.00 0.0% 693.35 0.0%
T&E Business Meal - VF 0.00 0.0% 135.29 0.0%
T&E BUS MEALS P.O'MALLEY 0.00 0.0% 38.85 0.0%
T&E Bus. Meals - N.\McE 0.00 0.0% 270.40 0.0%
T&E BUS. MEALS - L.C. 397.29 0.0% 748.83 0.0%
Sales Empl. Meal 0.00 0.0% 802.63 0.0%
T&E Employee Meal - CH 0.00 0.0% 1,321.66 0.0%
T&E Employee Meals Jason Brenn 0.00 0.0% 42.09 0.0%
T&E Employee Meal - MM 0.00 0.0% 305.08 0.0%
T&E Employee Meal - DW 0.00 0.0% 836.95 0.0%
T&E Employee Meal - JB 149.24 0.0% - 788.04 0.0%
T&E Employee Meal - EA 0.00 0.0% 451.32 0.0%
T&E Employee Meal - VF 0.00 0.0% 114,96 0.0%
T&E EMP MEAL P.OMALLEY 0.00 0.0% 96.09 0.0%
T&E Employee Meals - N.McE 0.00 0.0% 37.55 0.0%
T&E EMPLOYEE MEALS - L.C. 158.89 0.0% 217.57 0.0%
Sales T&E - Other 0.00 0.0% 108.45 0.0%
Sales T&E Other - BBI 0.00 0.0% 34.47 0.0%
T&E Other Jason Brenner 0.00 0.0% 24.00 0.0%
T&E Other - MM 0.00 0.0% 72.40 0.0%
T&E Other - DW 0.00 0.0% 740.29 0.0%

TRADEMARK
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9:01 am income Statement

1 Month Ended
December 31, 1999

12 Months Ended
December 31, 1999

T&E Other 1B 7.00 0.0% 118.17 0.0%
T&E Other - EA 0.00 0.0% 91.42 0.0%
T&E OTHER P.O'MALLEY 0.00 0.0% 15.75 0.0%
T&E Other - N.McE 0.00 0.0% 104.45 0.0%
T&E OTHER - L.C. 146.95 0.0% 299.07 0.0%
Sales Telephone 92.61 0.0% 5,483.92 0.1%
Sales Telephone - CH 205.53 0.0% 801.54 0.0%
Sales telephone M. Mazzola 0.00 0.0% 1,308.69 0.0%
Sales Telephone - DW 63.97 0.0% 3,251.97 0.1%
Sales Telephone - JB 255.20 0.0% 4.751.82 0.1%
Sales Telephone - EA 0.00 0.0% 2,642.63 0.1%
Sales Tel - N.McE 213.17 0.0% 442.65 0.0%
Sales Telephone - L.C. 82.74 0.0% 1,081.61 0.0%
Sales Postage 896.40 0.0% 9,387.11 0.2%
Sales Supplies 1,576.42 0.1% 7,312.98 0.2%
Sales equipt. rentals 119.36 0.0% 889.03 0.0%
Dues & Subscription 90.00 0.0% 3,461.76 0.1%
Seminars & conferences 275.00 0.0% 1,775.00 0.0%
Reference & Research 0.00 0.0% 31.00 0.0%
Sales Misc 0.00 0.0% 963.44 0.0%
Promotion Salaries (.00 0.0% 33,623.14 0.9%
P/R Fees 247.32 0.0% 20,337.32 0.5%
Prom. T&E - travel 0.00 0.0% 3,305.03 0.1%
Promo T&E - Travel - CH 0.00 0.0% 215.50 0.0%
Promo.T&E Travel T.Marcy 0.00 0.0% 32.00 0.0%
T&E Travel - LM 0.00 0.0% 263.00 0.0%
T&E Lodging - LM 0.00 0.0% 876.53 0.0%
Promo T&E - Bus. Meal - CH 105.74 0.0% 388.59 0.0%
Promo Bus. Meal T.Marcy 0.00 0.0% 114,40 0.0%
T&E Business meal - LM 0.00 0.0% 280.91 0.0%
PROMO EMP MEAL C.H. 0.00 0.0% 40.00 0.0%
T&E Employee meal - LM 10.00 0.0% 221.23 0.0%
Promotion Telephone 0.00 0.0% 115.87 0.0%
Promotion Postage 204.35 0.0% 4,709.36 0.1%
Postage - AR100 0.00 0.0% 294 .43 0.0%
Promotion Supplies 514.32 0.0% 4,477.67 0.1%
Prom.dues & subscription 48.00 0.0% 5438.00 0.0%
Prom. Seminars & Conference 0.00 0.0% 9,931.67 0.3%
Media rate Kit 8.65 0.0% 8.65 0.0%
Media Rate Kit - BBP 2,612.30 0.1% 2,612.30 0.1%
Media Rate Kit - BBI 800.00 0.0% 4,004.27 0.1%
Media Rate Kit- AR100 5,148.62 0.2% 5,148.62 0.1%
Advertising 0.00 0.0% 1,600.25 0.0%
Advertising - BBP 0.00 0.0% 11,048.00 0.3%
Advertising - BBI 0.00 0.0% 943.53 0.0%
News Letter 0.00 0.0% 6,132.18 0.2%
Direct Mail 0.00 0.0% 1,454.86 0.0%
DIRECT MAIL BBP 0.00 0.0% 1,733.09 0.0%
Direct Mail - BBI 0.00 0.0% 2,132.78 0.1%
Direct Mail - AR100 0.00 0.0% 2,721.00 0.1%
TRADEMARK
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3:01 am

Mail Lists

Award Events

Award Events - AR100
Annual Party

Trade Organization

Trade Organization - BBP
Trade Organization - BBI
User Promotion
Promotion Miscellaneous

Supplemental Promotion
Supplimental Promo- Research
Suppl. Promo. -ADV- Adv. fees
Suppl. Promo.-ADV - ads
Suppl. Promo. ADV -Other Promo
Suppl. Promo - ADV-Direct Mail
Suppl. Promo - Web Exp.
Suppl. Promo- OTHR- T&E
Suppl. Promo- OTHR- Events
Suppl. Promo.- OTHR- trade Org
Suppl. Promo.- OTHR- Misc.
Bad Debt Expense
Circ./ Listing Salaries
Circulation Freelance
Circ. T&E - travel
Circ. T&E Trvl P.Cassidy
T&E Travel - PS
Circulation - Lodging
Circ. Lodging P.Cassidy
Circ. Bus. Meal P. Cassidy
Cir. Empl. meal
Circ. Empl. Meal P.Cassidy
Cir. T&E - Other
Circ. T&E Other P.Cassidy
Circulation Postage
Circulation Supplies
Dues & Membership
Reference & Research
Reference & Research - BBP
Reference & Reserach - BBI
Reference & Research - AR100
Storage charges
Storage Charges - AR100
Fulfillment Charges
Fulfillment Charges - BBP
FulFillment Charges - BBI
Fulfillment Charges - AR100
List Rental

TOTAL List Rental - AR100

Income Statement

1 Month Ended
December 31, 1999

0.00
0.00
24.35
0.00
0.00
0.00
0.00
0.00
0.00

54.30
6,380.00
28,876.62
0.00
6,474.32
18,646.29
0.00

0.00
5,000.00
3,999.98
53,467.72
10,982.47
201.98
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
293.31
0.00

0.00
462.10
0.00

0.00

0.00

0.00

0.00
2,568.35
0.00

0.00

0.00

0.00

137,407.44

0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%

0.0%
0.3%
1.2%
0.0%
0.3%
0.8%
0.0%
0.0%
0.2%
0.2%
2.2%
0.4%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.1%
0.0%
0.0%
0.0%
0.0%

5.6%

AT I/

12 Months Ended
December 31, 1999

14.00
300.00
11,585.51
6,880.06
2,338.70
7,500.00
4,111.28
9,127.49
711.85

32,119.30
4,140.00
28,876.62
4,353.64
6,474.32
42,796.29
402.68
3,000.00
5,000.00
4,504.56
53,467.72
98,544.97
10,917.23
412.17
1,841.98
128.00
21501
1,110.69
65.18
80.33
23977
4.03

4.29
843.14
1,045.42
1,195.00
926.90
968.89
968.89
216.21
388.00
250.16
18,103.93
4,744.22
4,744.22
934.72
8.50

334,036.98

TRADEMARK

0.0%
0.0%
0.3%
0.2%
0.1%
0.2%
0.1%
0.2%
0.0%

0.8%
0.1%
0.7%
0.1%
0.2%
1.1%
0.0%
0.1%
0.1%
0.1%
1.4%
2.6%
0.3%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.5%
0.1%
0.1%
0.0%
0.0%

3.0%
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Listing Update

Listing Update - BBI
Update F&E forms
UPDATE F&E FORMS BBP
UPDATE F&E FORMS BBI
UPDATE F&E FORMS AR100
Shipping Cost

Shipping Cost - BBP
Shipping Cost - BBI
Shipping Cost - AR100
Circulation Miscellaneous
Listing Freelance

Listing Freelance - BBP
Listing Freelance - BBI
G&A Salaries

G&A Freelance

G&A T&E - travel

G&A T&E Travel - CH
T&E Travel - LB

G&A T&E - Business Meal
G&A T&E Bus Meal C.H.
T&E Business meal - LB
G&A T&E - Empl Meal
G&A Empl. meals - LB
G & A Telephone

G&A TELEPHONE BBP
G&A TELEPHONE BBI
G&A - Postage

G&A Postage - NY
G&A Postage - SF

G&A POSTAGE - IL
G&A - Office Supplies
G&A Equipt. Rental

Dues & Subscription
Seminars & Conferences
Reference & Research
General Insurance
Consulting Fees

Repairs & Maintenance
Gifts

Office Food & Beverages
Company Activities
Software Exp.

Payroil Processing Fees
Employment Fees

Legal Expenses

Bank Charges

Parthenon Business Meal
Professional Fees

Income Statement

1 Month Ended

December 31, 1999

0.00
0.00
1,538.24
0.00
0.00
0.00
91.45
0.00
0.00
0.00
0.00
2,980.75
0.00
0.00
30,108.46
0.00
34.00
0.00
0.00
0.00
0.00
0.00
33.00
0.00
5,157.88
57.78
333.72
60.30
215.60
40.00
0.00
1,360.14
1,255.96
277.80
590.00
0.00
118.00
1,039.00
654.95
240.00
353.89
1,117.05
0.00
429.40
120.00
11,903.32
3,887.27
130.00
6,000.00

0.0%
0.0%
0.1%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.1%
0.0%
0.0%
1.2%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.2%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.1%
0.1%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.5%
0.2%
0.0%

0.2%

N LN Wi

12 Months Ended
December 31, 1999

766.44
16,313.15
14,134.27

1,111.00
1,111.00
248.74
3,453.20
2,623.02
1,637.00
544.20
2,337.52
20,788.70
342.60
375.00
360,246.55
721.00
93.00
14.00
44.00
400.00
2,254.34
170.62
33.00

444 .49
49,418.70

516.67

756.55
17,663.75

1,796.11
453.63
26.00
15,752.00
14,451.00
1,657.44

590.00

159.73
16,746.54
41,903.20
16,855.59

669.66

3,680.33
6,669.87
48.70
3,045.53
32,167.55
51,162.97
63,952.32
371.75
6,000.00

TRADEMARK

0.0%
0.4%
0.4%
0.0%
0.0%
0.0%
0.1%
0.1%
0.0%
0.0%
0.1%
0.5%
0.0%
0.0%
9.3%
0.0%
0.0%
0.0%
0.0%
0.0%
0.1%
0.0%
0.0%
0.0%
1.3%
0.0%
0.0%
0.5%
0.0%
0.0%
0.0%
0.4%
0.4%
0.0%
0.0%
0.0%
0.4%
1.1%
0.4%
0.0%
0.1%
0.2%
0.0%
0.1%
0.8%
1.3%
1.7%

0.0%
0.2%

L 70
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9:01 am Income Statement
1 Month Ended 12 Months Ended
December 31, 1999 December 31, 1999
Depreciation 3,995.70 0.2% 38,561.75 1.0%
Amortization 4,782.01 0.2% 57,384.12 1.5%
Miscellaneous Exp. 52.52 0.0% 5,322.48 0.2%
FICA - Employer 7,936.98 0.3% 81,243.37 2.1%
SUl/FUI 1,471.65 0.1% 19,762.36 0.5%
Group Health Insurance 7,429.03 0.3% 63,234.21 1.6%
401k EXpenses 0.00 0.0% 7,845.00 02%
Education & Training 0.00 0.0% 9,699.00 03%
Rent - New York 0.00 0.0% 145,205.83 3.8%
Utilities 2,856.69 0.1% 27,261.84 0.7%
Office Cleaning 877.18 0.0% 10,734.57 0.3%
Rent - San Francisco 990.00 0.0% 9,540.00 0.2%
Registration fees 0.00 0.0% 320.00 0.0%
TOTAL EXPENSES 345,324.10 14.0% 2,516,361.66 65.1%
*#sxk* QOPERATING PROFIT 1,736,680.09 70.5% (148,935.71) -3.9%

Other Income & Expenses

Interest Expense (10,416.67) -0.4% (90,327.50) -2.3%
Coillection Fee income 0.00 0.0% 21,493.07 0.6%
Interest Income 1,463.87 0.1% 16,716.26 0.4%
Finance Charge Collections 1,429.01 0.1% 18,540.20 0.5%
Miscellaneous Income 8.08 0.0% 19,303.99 0.5%
TOTAL Other Income & Expenses (7,515.71) -0.3% (14,273.98) -0.4%
**xikx PROFIT BEFORE TAXES 1,729,164.38 70.2% (163,209.69) -4.2%

Provisions for Taxes

Taxes 2,560.00 0.1% 7,585.52 0.2%
TOTAL Provisions for Taxes 2.560.00 0.1% 7,585.52 0.2%
**x*xx*x NET PROFIT $1,726,604.38 70.1% ($170,795.21) -4.4%

TRADEMARK
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9:01 am Income Statement

1 Month Ended
December 31, 1999

12 Months Ended
December 31, 1999

EXPENSES
Production Salaries 21,344.64 0.9% 124,634.54 3.2%
Production Freelance 0.00 0.0% 4,807.00 0.1%
Prodn Freelance - BBP 0.00 0.0% 16,380.00 0.4%
Prodn Freelance - BBI 0.00 0.0% 24,726.00 0.6%
Prodn T&E - Travel 0.00 0.0% 3,436.94 0.1%
Prodn T&E - travel-bbp 0.00 0.0% 2,028.22 0.1%
Prodn T&E - trav. - BBI 0.00 0.0% 584.93 0.0%
prodn. T&E - Travel - AR 0.00 0.0% 395.82 0.0%
Prodn T&E - Travel TR 0.00 0.0% 5,615.22 0.1%
Prodn Lodging - BBP 0.00 0.0% 3,618.10 0.1%
Prodn. Lodging - BBI 0.00 0.0% 3,125.30 0.1%
Prodn. Lodging - AR100 0.00 0.0% 524.22 0.0%
Production Bus. Meal 0.00 0.0% 65.30 0.0%
Prodn. Bus meal - BBP 0.00 0.0% 280.49 0.0%
Production employee meals -BBP 0.00 0.0% 544.41 0.0%
PROD EMPL MEALS BBI 0.00 0.0% 304.75 0.0%
T&E EMPLOYEE MEALS-AR100 0.00 0.0% 41.61 0.0%
Production T&E Other BBP 0.00 0.0% 523.65 0.0%
PROD OTHER T&E BBI 0.00 0.0% 177.30 0.0%
T&E OTHER-AR100 0.00 0.0% 31.73 0.0%
Production telephone 0.00 0.0% 201.56 0.0%
Production Postage 0.00 0.0% 6,322.45 02%
Prodn Postage - BBP 0.00 0.0% 4,591.79 0.1%
Prodn Postage - BBI 1,275.50 0.1% 4,850.08 0.1%
Prodn Postage - AR100 384.15 0.0% 703.67 0.0%
Production Supplies 0.00 0.0% 3,293.46 0.1%
Ad Claims expense 22,400.00 0.9% 22,600.00 0.6%
Ad claims - BBP 0.00 0.0% 4,400.00 0.1%
Ad Claims - BBI 0.00 0.0% 1,900.00 0.0%
Adclaims - AR100 0.00 0.0% 1,100.00 0.0%
Multi-media Salaries 4,807.70 02% 37,153.96 1.0%
Muiti Media travel 0.00 0.0% 38.00 0.0%
T&E TRVL C.H. 0.00 0.0% 6.00 0.0%
T&E Travel - AN 73.60 0.0% 645.10 0.0%
Multi Media Bus. Meal 0.00 0.0% 396.50 0.0%
T&E Empl. Meals - AN 4435 0.0% 60.05 0.0%
Multi Media Other T&E 116.03 0.0% 142.15 0.0%
Multi Media Postage 134.80 0.0% 564.25 0.0%
Multi Media Supplies 0.00 0.0% 777.43 0.0%
Dues & Subcription 0.00 0.0% 186.95 0.0%
Computer Maintenance 1,320.00 0.1% 19,552.41 0.5%
Web Expenses 400.00 0.0% 38,619.07 1.0%
Web Email & Marketing 878.35 0.0% 2,104.11 0.1%
Web Hosting 0.00 0.0% 985.00 0.0%
Gallery Images 471.00 0.0% 471.00 0.0%
Software expenses 0.00 0.0% 320.00 0.0%
Miscellaneous 0.00 00(/70 534.85 0.0%
Sales Salaries 32,555.28 1.3% 291,413.28 7.5%
Sales T&FE - travel 0.00 0.0% 10,195.71 0.3%
TRADEMARK
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Mar 31, 2000

BLACK BOOK MARKETING GROUP Page

- 1:44 pm~ Balance Sheet

March 31, 2000

ASSETS
Current Assets:
CASH
CHASE MANHATTAN BANK $421,134.78
MELLON DEPOSITORY 127,687.10
PETTY CASH 475.00
TOTAL CASH $549,296.88
TRADE RECEIVABLE
A/R BUSINESS WORKS 48,043.13
A/R RAC 1,113,261.52
AMEX CLEARING 112,581.25
REFUND ACCOUNT (844.96)
A/R RAC FINANCE CHARGES (22,585.27)
ALLOWANCE FOR D/A (62,765.74)
TOTAL TRADE RECEIVABLE 1,187,689.93
OTHER RECEIVABLE
EMPLOYEE ADVANCE 2,000.00
OTHER PREPAID EXPENSES 17,472.26
PREPAID COMMISSION 66,671.00
TOTAL OTHER RECEIVABLE 86,143.26
TOTAL Current Assets $1,823,130.07
Fixed Assets:
FURNITURE & FIXTURES 33,457.83
Accum. Depn. - F & F (33,457.83)
Computer Equiptment 258,023.90
Accum. Depn - Computer (169,931.69)
Leasehold Improvement 7,530.69
Accum. Depn. - L/H Improvement (1,943.48)
TOTAL Fixed Assets 93,679.42
Other Assets:
Security Deposit 23,463.04
Start Up Cost 59,853.93
Accum. Amort. - Start up cost (24,440.23)
Goodwill 800,907.85
Accum. Amort. - Goodwill (327,037.16)
S/ware Dev. Cost 183,213.00
Accum. Amort.- S/ware Dev Cost (183,213.00)
TOTAL Other Assets 532,747.43
TRADEMARK
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1:44 pm’ Balance Sheet

March 31, 2000
TOTAL ASSETS $2,449,556.92

TRADEMARK
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BLACK BOOK MARKETING GROUP

1:44 pm Balance Sheet

Current Liabilities:

March 31, 2000

LIABILITIES

REEL: 002760 FRAME: 0857

Accounts Payable $269,109.33

Accrued expenses 21,238.52

Accrued Int. Expense 318,452.38

OTHER LIABILITIES
DEFFERRED REVENUE - BBP $1,148,141.00
DEFERRED REVENUE- BBI 718,329.00
DEFERRED REVENUE - AR100 165,900.00

TOTAL OTHER LIABILITIES 2,032,370.00

P/R CLLEARING ACCOUNT (39.00)

FU1/SUT WITHHELD 9531

401K - PAYABLE 8,725.81

SALES TAX PAYABLE 4,144 .38

TOTAL Current Liabilities $2,654,096.73

Long-Term Liabilities:

SENIOR DEBT - SHORT TERM 500,000.00

TOTAL Long-Term Liabilities 500,000.00
TOTAL LIABILITIES 3,154,096.73

CAPITAL

CAPITAL 2,800.00

ADDITIONAL PAID IN CAPITAL 1,197,199.95

RETAINED EARNINGS (1,357,140.32)

Year-to-Date Earnings (547,399.44)

TOTAL CAPITAL (704,539.81)
TOTAL LIABILITIES & CAPITAL $2,449,556.92

TRADEMARK



Mar 31, 2000 BLACK BOOK MARKETING GROUP Fage

1:47 pm Income Statement
1 Month Ended 3 Months Ended
March 31, 2000 March 31, 2000
GROSS REVENUE
AD SPACE - BBP $0 0.0% $1,350 10.6%
BOOK SALES 0 0.0% 440 3.5%
BOOK SALES - BBP 7,033 96.8% 9,347 73.4%
BOOK SALES - BBI 513 7.1% 1,245 9.8%
BOOK SALES - AR100 466 6.4% 2,121 16.7%
OTHER REVENUE (31l6) -4.3% (1,209) 9.5%
OTHER REVENUE (346) -4.8% (492) -3.9%
OTHER REVENUE - BBI (52) -0.7% (57) -0.4%
Other revenue - AR100 31 -0.4% 12 0.1%
Sales Allowance 0 0.0% 29) -0.2%
TOTAL GROSS REVENUE 7,267 100.0% 12,727 100.0%

COST OF GOODS SOLD

Reprints Expense - BBP 0 0.0% 3,962 31.1%
Design Cost - BBI 0 0.0% 2,500 19.6%
Freight & Custom - BBP 0 0.0% 1,672 13.1%
Controlled Circulation 0 0.0% 8 0.1%
Controlled Cir. - BBP 70 1.0% 70 0.6%
Cont. Cir. - AR100 2,160 29.7% 2,160 17.0%
Cont. Cir. Shipping 1,230 16.9% 2,916 22.9%
Cont. Cir. Shipping - BBP 2,864 39.4% 8,724 68.5%
Cont. Circ. Shipping - BBI 1,893 26.0% 1,960 15.4%
Cont. Circ. Shipping - AR100 52 0.7% 65 0.5%
CC Product Fuifillment BBP 1,058 14.6% 2,397 18.8%
CC Product Fulfillment BBI 181 2.5% 64 0.5%
CC Product Fulfillment AR100 58 0.8% 3D -0.2%
TOTAL COST OF GOODS SOLD 9,567 131.6% 26,469 208.0%
*xkx¥% GROSS PROFIT (2,300) -31.6% (13,742) -108.0%
TRADEMARK
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Miar 31, 2000 BLACK BOOK MARKETING GROUP Fage -

1:47 pm Income Statement
1 Month Ended 3 Months Ended
March 31, 2000 March 31, 2000
EXPENSES
Production Salaries 11,619 159.9% 32,923 258.7%
Prodn T&E - travel-bbp 530 7.3% 530 42%
Production Postage 34 0.5% 90 0.7%
Prodn Postage - BBP 78 1.1% 2,552 20.0%
Prodn Postage - BBI 145 2.0% 203 1.6%
Prodn Postage - AR100 84 1.2% 163 1.3%
Production Supplies 379 52% 429 34%
Ad claims - BBP 2,165 29.8% 2,165 17.0%
Multi-media Salaries 4,423 60.9% 12,500 98.2%
T&E Travel - AN 75 1.0% 75 0.6%
Multi Media Bus. Meal 0 0.0% 67 0.5%
T&E Empl. Meals - AN 29 0.4% 29 0.2%
Multi Media Other T&E 99 1.4% 99 0.8%
Multi Media Postage 63 0.9% 174 1.4%
Multi Media Supplies 34 0.5% 34 0.3%
Seminars 399 5.5% 399 3.1%
Computer Maintenance 758 10.4% 1,398 11.0%
Web Expenses 375 5.2% 496 3.9%
Web Hosting 385 5.3% 2,960 23.3%
Gallery Images 738 10.2% 1,019 8.0%
Software expenses 0 0.0% 396 3.1%
Sales Salaries 26,105 359.2% 80,798 634.9%
Sales T&E - travel 0 0.0% 454 3.6%
Sales T&E Trvi BBP 479 6.6% 479 3.8%
Sales T&E Travel-BBI 479 6.6% 479 3.8%
T&E travel -CH 459 6.3% 927 7.3%
T&E TRVL JASON B. 51 0.7% 172 1.4%
T&E Travel -MM 66 0.9% 201 1.6%
T&E Travel DW 616 8.5% 616 4.8%
T&E Travel - JB 965 13.3% 1,845 14.5%
T&E Trvi N.McE 726 10.0% 2,833 22.3%
T&E TRVL - L.C. 332 4.6% 332 6.5%
T&E Lodging - CH 600 8.3% 242 1.9%
T&E lodging - DW o11 - 12.5% 911 72%
T&E Lodging -Jean B 827 11.4% 1,009 7.9%
T&E Lodging- N.McE 515 7.1% 1,806 142%
T&E LODGING - L.C. 439 6.0% 439 3.5%
Sales Business meal 0 0.0% 1,337 10.5%
Sales T&E Bus.Meals - BBP 345 4.7% 497 3.9%
Sales T&E Bus Meals- BBI 71 1.0% 195 1.5%
T&E Business Meal - CH 0 0.0% 347 2.7%
T&E Business Meals Jason Brenn 0 0.0% 123 1.0%
T&E Business Meal - MM 237 3.3% 421 3.3%
T&E Business Meal - DW 7 0.1% 7 0.1%
T&E Business Meal - IB 741 10.2% 992 7.8%
T&E Bus. Meals - N.McE 115 1.6% 411 3.2%
T&E BUS. MEALS - L.C. 120 1.6% 182 1.4%
Sales Empl Meal - bbi 0 0.0% 36 0.3%

TRADEMARK
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1:47 pm

T&E Employee Meal - CH
T&E Employee Meal - DW
T&E Employee Meal - JB

T&E Employee Meals - NMcE
T&E EMPLOYEE MEALS - L.C.

Sales T&E - Other

T&E Other - MM

T&E Other - DW

T&E Other JB

T&E Other - N.\McE

T&E OTHER - L.C.

Sales Telephone

Sales Telephone - CH
Sales Telephone - DW
Sales Telephone - JB
Sales Tel - N.McE

Sales Telephone - L.C.
Sales Postage

Sales Supplies

Sales equipt. rentals

Dues & Subscription
Sales Misc

P/R Fees

Promo T&E - Travel - CH
Promo.T&E Travel T.Marcy
Promo T&E - Bus. Meal - CH
Promotion Postage
Postage - AR100

Media rate Kit
Advertising

Advertising - BBP

Direct Mail

DIRECT MAIL BBP
Direct Mail - BBI

Direct Mail - AR100
Annual Party

Trade Organization - BBP
Trade Organization - BBI
Promotion Miscellaneous

Supplemental Promotion

Supplimental Promo- Research

Supplemental Promotions

Suppl. Promo. -ADV- Adv. fees

Suppl. Promo - Web Exp.

Suppl. Promo.- OTHR- Misc.

Circ./ Listing Salaries
Circulation Freelance
Circ. T&E - travel
Circulation Postage

1 Month Ended
March 31, 2000

30
94
118
77
97
0

0
45
35
76
14
347
0
2,389
638
376
323
467
100

—
\D =
o0 O

SIS
o OO N SO OO

N
—
0 Q
~ O

B

367

909
115
75

4,749
500
6,380
575

7,034
513

141

0.4%
1.3%
1.6%
1.1%
1.3%
0.0%
0.0%
0.6%
0.5%
1.1%
0.2%
4.8%
0.0%
32.9%
8.8%
5.2%
4.4%
6.4%
1.4%
1.6%
2.7%
0.0%
0.0%
0.0%
0.0%
0.6%
0.4%
0.0%
0.0%
0.0%
198.2%
2.7%
5.1%
0.0%
0.0%
0.0%
12.5%
1.6%
1.0%

65.3%
6.9%
87.8%
7.9%
0.0%
96.8%
7.1%
0.0%
1.9%

BLACK BOOK MARKETING GROUP

Income Statement

3 Months Ended
March 31, 2000

30

94
124
246
133
59

20

45

35
279
16
1,307
321
3,291
2,035
835
914
1,635
2,905
119
597
160
753
94

27

216
74
700

35
14,400
197
1,062
910
863
27,258
3,409
115
250

4,749
500
19,140
575
1,500
27,576
4,313
33

309

TRADEMARK

0.2%
0.7%
1.0%
1.9%
1.0%
0.5%
0.2%
0.4%
0.3%
2.2%
0.1%
10.3%
2.5%
25.9%
16.0%
6.6%
72%
12.8%
22.8%
0.9%
4.7%
1.3%
5.9%
0.7%
0.2%
0.3%
1.7%
0.6%
5.5%
0.3%
113.1%
1.6%
8.3%
7.1%
6.8%
214.2%
26.8%
0.9%
2.0%

37.3%
3.9%
150.4%
4.5%
11.8%
216.7%
33.9%
0.3%
2.4%
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1:47 pm

Circulation Supplies
Reference & Research

TOTAL List Rental - AR100

Update F&E forms
Shipping Cost

Listing Freelance

G&A Salaries

G&A T&E - travel

G&A T&E Travel- LW
G&A T&E Bus Meal C.H.
G&A T&E Bus Meals L W.
G & A Telephone

G&A TELEPHONE BBP
G&A TELEPHONE BBI
G&A - Postage

G&A Postage - NY
G&A Postage - SF
G&A - Office Supplies
G&A Equipt. Rental
Dues & Subscription
Seminars & Conferences
General Insurance
Consulting Fees

Repairs & Maintenance
Office Food & Beverages
Payroll Processing Fees
Bank Charges

Parthenon - Travel
Professional Fees
Depreciation
Amortization
Miscellaneous Exp.
FICA - Employer
SUI/FUI

Group Health Insurance
401k EXpenses

Rent - New York
Utilities

Office Cleaning

Rent - San Francisco
Registration fees

TOTAL EXPENSES

#xxxrx OPERATING PROFIT

Income Statement

1 Month Ended
March 31, 2000

0
0

19,890

(135)
3,577
28,224
91

71
21
4,120

1,008
198
241
769

1,119
334

1,364
6,762
764
463

4,672

810
1,003
6,052
4,782
1,103
6,725
1,450

(797)

877
990

0
175,849

(178,149)

0.0%
0.0%

273.7%

0.0%
-1.9%
49.2%
388.4%
1.3%
0.0%
1.0%
0.3%
56.7%
0.0%
0.0%
13.9%
2.7%
3.3%
10.6%
15.4%
4.6%
0.0%
18.8%
93.1%
10.5%
6.4%
0.0%
64.3%
11.1%
13.8%
83.3%
65.8%
15.2%
92.5%
20.0%
-11.0%
0.0%
0.0%
0.0%
12.1%
13.6%
0.0%

2419.8%

-2451.4%

BLACK BOOK MARKETING GROUP

3 Months Ended
March 31, 2000

298
239

59,231

2,147
(135)
2,981
79,514
57
108
71
129
10,310
399
248
2,120
1,642
394
2,974
3,358
444
238
4,760
6,762
2,367
1,268
1,016
12,128
810
3,503
14,817
14,346
1,725
20,468
10,373
12,650
250
5,446
4,086
2,429
2,970
34

511,335

(525,077)

TRADEMARK

2.3%
1.9%

465.4%

16.9%
-1.1%
23.4%
624.8%
0.4%
0.8%
0.6%
1.0%
81.0%
3.1%
2.0%
16.7%
12.9%
3.1%
23.4%
26.4%
3.5%
1.9%
37.4%
53.1%
18.6%
10.0%
8.0%
95.3%
6.4%
27.5%
116.4%
112.7%
13.6%
160.8%
81.5%
99.4%
2.0%
42.8%
32.1%
19.1%
23.3%
0.3%

4017.8%

-4125.8%
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1:47 pm

Other Income & Expenses
Interest Expense
Interest Income
Finance Charge Collections
Miscellaneous Income

TOTAL Other Income & Expenses
**xx+* PROFIT BEFORE TAXES
Provisions for Taxes

Taxes

TOTAL Provisions for Taxes

*##+%* NET PROFIT

Income Statement

1 Month Ended
March 31, 2000

(10,417)
2,000
1,886

973
(5,558)

(183,707)

425

425

($184,132)

-143.3%
27.5%
25.9%
13.4%

-76.5%

-2527.9%

5.8%

5.8%

-2533.7%

REEL: 002760 FRAME: 0862

BLACK BOOK MARKETING GROUP

3 Months Ended

March 31, 2000
(31,250) -245.5%
3,618 28.4%
4,762 37.4%
973 7.6%
(21,897) -172.1%
(546,974) -4297.9%
425 3.3%
425 3.3%
($547,399) -4301.2%

TRADEMARK
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Schedule 4.5

BLACK BOOK MARKETING GROUP INC.
DEVELOPMENT SCHEDULE

The proposed budget for the year 2000 includes an estimated page count for Black Book
Hlustration of 430.We expect this product will not meet its targeted goal by the final
deadline of April 28.

All other revenue projections are on target at this time.

TRADEMARK
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SCHEDULE 4.8

1. Customer contracts ( All customer contracts are assigned to Buyer)

Forms (sample attached )

Black Book Photography Contract
Black Book Illustration Contract
AR100 Award Show Book Contract
Black Book Web Contract

aoop

Customer Contracts in excess of $10,000.00

Name Amount
Illustration

American Artists $44,000
David Goldman Agency $12,000
HK Portfolio $28,600
Lingren & Smith $60,000
Donna Rosen Artists’ Rep $13,680
Shannon Associates $19,200
Photography

Ellen Barnes $12,240
Carol Kaplan $13,600
Mel Lindstrom $12,240
Craig Orsini $12,000
Jay Silverman Production $12,240
Utopia The Agency $27,200

2. Real Estate ( assigned to Buyer )

a. Lease dated November 2, 1994 between Seller and Lafayette Astor Associates
b. Sublease, dated March 17, 1998, between Seller and The Parlor ( office space in San
Francisco)

3. Independent Contractor ( Assigned to Buyer )

a. Agreement dated August 12, 1998, between Seller and Alison Curry
b. Agreement dated October 1, 1997, between Seller and ARJ. Industries ( Adrian

Johnson )
c. Agreement dated November 16, 1998 between Seller and Peg O’ Malley

TRADEMARK
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SCHEDULE 4.8

Agreement dated February 19, 2000, between Seller and Debra Weiss
Agreement dated January 26, 1999, between Seller and Wendy Weinberg d/b/a
Wendesign

4. Employee Offer Letters (assigned to Buyer )

S e A0 o

5. Other

To Jason Brenner dated April 28, 1999

To Patricia Cassidy dated May 7, 1999

To Lenore Cymes dated August 18, 1999

To Christina Holbrook dated January 12, 1999
To Tosca Marcy dated August 1, 1997

To Michael Mazzola dated October 1, 1997

To Nancy McEntegart dated August 16, 1999
To Leighton Watson dated November 4, 1998

Manufacturing Agreement between Seller and Aronoldo Mondadori Editore, S. P. A.
( assigned to Buyer).

Public relations agreement between Seller and Rubenstein Public Relations ,including
termination letter ( assigned to Buyer ).

Advertising agreement between Seller and Decibel, including change of agreement
letter. ( assigned to Buyer ).

Management Incentive Agreement, dated March 2, 2000, between Seller and
Christina Holbrook ( not assigned ).

Letter Agreement, dated February 23, 1999, between Laura Branchini and seller ( not
assigned ).

Shareholder loan in the amount of $ 500, 000.00 ( not assigned ).

TRADEMARK
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REGISTERED TRADEMARKS

The Black Book

AR100 Award Show
Black Book lllustration
Black Book Photography

Creative Black Book
Creative Illustration Book
Black Book Stock CD

COPYRIGHTS
Black Book Photography Editions
2000
1999
1998
1997
1996

Black Book lllustration Editions
2000
1999
1998
1997
1996

AR100 Award Show Book
2000
1999
1998
1997
1996

DOMAIN NAMES

BlackBook.com

Schedule 4.9

BLACKBOOK MARKETING GROUP
SCHEDULE OF PROPRIETARY RIGHTS

Serial #

75-263,921

Reg. # Date

2,150,722 04/14/1998

application pending (see correspondence attached)
application pending (see correspondence attached)
application pending (see correspondence attached)

1827 298,323 04/20/1978
420,979 964,721 07/24/1973
75-263,913 2,149,288 04/07/1998
Serial # Date
TX 5-058-580 02/16/2000
Copyright notice in book
TX 4-634-362 03/09/1998
TX 4-634-363 03/09/1998
VA - 868-769 11/21/1997
TX5 - 058-581 02/16/2000
Copyright notice in book -
TX4 -682-982 02/11/1998
TX4 - 482-750 05/13/1997
TX4 - 629-950 03/09/1998
Copyright notice in book
TX5 - 058-580 02/16/2000
Copyright notice in book
TX4 - 629 -951 02/11/1998
TX4 - 629 -952 02/11/1998
Date
04/23/1985
TRADEMARK
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PETER A. HORNBOSTEL
DUNCAN H. CAMERON
LARRY W. THOMAS
WILLIAM KITCHELL INCE
HOWARD L. VICKERY
FREDERICK SIMPICH
ALEXANDER W. SIERCK
DENNIS UAMES, JR.
MICHELE C. SHERMAN
DEAN HOLBROQK®

JIM TOM HAYNES

STEPHEN A. SIMON®*

Ms. Laura Branchini
10 Astor Place, 6th Floor
New York, NY 10003

Dear Laura:

CAMERON & HORNBOSTEL LLP

818 CONNECTICUT AVENUE, N.W.
WASHINGTON, D.C. 20006-2702

(202) 293-4690
FAX. (202) 293-1877
camhorn@ix.netcom.com

February 9, 1999

Re:  Black Book Photography
Black Book Illustration
Black Book AR100 Award Show

NEW YORK OFFICE:
230 PARK AVENUE
NEW YORK, N.Y. 10169
(212) €82-a4902

FAX: (212) 697-0946

OF COUNSEL:

BERTRAND J. DELANNEY®
RICHARD C. KATZ®*
GEOFFREY H. WARD®

®NOT ADMITTED IND.C.

We have filed the trademark applications for Black Book Photography, Black Book
Illustration and Black Book AR100 Award Show. We should receive from the examining

attorney in the U.S. Trademark Office his or her comments on the applications in about six

months.

/

I will keep you informed.

Best regards,

MUVA S V2
uncan H. Cameron

P

TRADEMARK
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03/08/00 09:48 FAX 1212 697 0948 CAMERON & HORNBOSTEL

@oo01

CAMERON, HORNBOSTEL & HOLBROOK LLPY
230 Park Avenue, Suite 2215
New York, New York 10169
Tel (212) 682-4902; Fax (212) 697-0946
E-Mail: dh230prk@aol.com

FAX TRANSMISSION SHEET

This commuiication is intended only for the use of the named addressee and may contain information that is privileged,

confidential and exempt from disclosure under applicable law. If the reader of this commurication is not the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify us immediately and return the ariginal
communication 10 us at the above address by mail.

~ Date: March 9, 2000
o From: Dean Holbrook '
To: Ms. Christina Holbraok

Fax No.: 539-9801

Total pgs.
(incl, cov.): 2

Re: Trademark Applications
Dear Chris:

Therxe follows a copy of Duncan Cameron's telefax to me regarding the statns of the
Black Book trademark applications.

Sincerely,

o

et = e s TRADEMARK
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03/08/00

@3-88-088

09:48 FAX 1212 697 0946  CAMERON & HORNBOSTEL @oo2
17:19 CAMERON & HORNBOSTEL 2822931877 » 12126970946-45864 NO. 292
CAMERON & HORNBOSTEL LLP
818 Commecticnt Avenie, N.'W.,, 7th, Floor, Washington, DC 20006
Telephame: (202) 293-4600; FPax: (202) 293-1877
dcameron@cameron-horobostel. com
FAX TRANSMISSION SHEET
We are seading 1 Pape(s) including cover sheet to fax mamber: 212-697-05946
THE INFORMATION CONTAINED IN TRIS FACSIMLE MEECACE TS ATTORNEY-CLIENY FRIVILECED AND CONPTOENTIAL INFURMATION INTENDED ONLY FOR
TAR USE OF THE INDIVIDUAL OR ENTITY NAMED BELOW. IF YOU HAYE RECIIVED 1113 COMMONICATION 1 ERROR, FLEASE NOTTFY US DY TELEPRONR
(COLLECT) MMEDIATELY TQ ARRANGE POR 7THE RETURN OF THE DOCTUMENTS TO US, THANK YOU POR YOUR COOPFRATION,
March 8, 2000
To: Dean Holbrook
From: Dunﬁb&nmn
Re; Black Book Trademark Application
Dear Dean:

You will recall that we filed three trademark applications on behalf of Black Book Marketing
Group. They are Black Book Tlustrations, Black Book Phatography and Black Book AR 100 Award
Show in February 1999. The US Trademark examiner has approved these applications with minor
amendments. T expect that she will by the end of this week refer these applications for publication in the °
Qfficial Gazette, 2 US Government publication. This will allow any member of the general public who
believes the marks infringe 2 mark of theirs to file an opposition. If no opposition is filed, [ anticipate that
the US Trademark Office will issue certificates of trademark registration before the end of the year.

TRADEMARK
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Schedule 4.10

BLACKBOOK MARKETING GROUP
SCHEDULE OF LICENSES

Other than sales and use tax permits, no licenses are held by the Company

Federal ID 04-3218485

TRADEMARK
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Schedule 4.11

BLACKBOOK MARKETING GROUP
LITIGATION SCHEDULE

Black Book Marketing Group, Inc. v Hearst Business
Media Corporation

involved a dispute regarding the use of the domain name"blackbook.com".The matter was
settled without trial and BBMG retains the rights to use the domain name "blackbook.com”.
Hearst will use the domain name "blackbook.net"(settlement agreement attached).

Black Book Marketing Group, Inc. v Mozgo Media

Involves a dispute over an invoice from Mozgo Media for $9,630.00(see correspondence
attached).

Correspondence from counsel :
a Memo, dated March 10, 1997, from Mailman & Gigante.
b Memo, dated September 23, 1999, from Cameron, Hornbostel & Holbrook LLP to
Christina Holbrook.
¢ Letter, dated March 22,2000, from Cameron, Hornbostel & Holbrook LLP to Christina Holbrook.
d Letter, dated April 6,2000, from Cameron, Hornbostel & Holbrook LLP to Tate Donnelly Lid.

TRADEMARK
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98 CIV. 6672 (AKH)

HEARST BUSINESS MEDIA CORP.
Defendant.

i L L sTE
UNITED STATES DISTRICT COURT i | \@

:  SOUTHERN DISTRICT OF NEW YORK e AN A ma i1

4 bty MR & e IL"EI

Ny 1 ‘4 N L-v-

3 BLACK BOOK MARKETING GROUP, INC., | v e

Plaintiff, POU e

STIPULATIONAND

ORDER OF DISMISSAL

~against-

IT IS HEREBY STIPULATED AND AGREED by and between the respective
attorneys for the plaintiff and the defendant that plaintiff's Summons & Complaint, dated
September 21, 1998, and served on the attorneys for the above named defendant plh'snant to
an Acknowledgment of Receipt of Summons and Complaint and Waiver of Service, dated
September 24, 1998, be and hereby is dismissed with prejudice.

L e

. r‘f"*

% It is also hereby stipulated and agreed that, pursnant to the withdrawal of plamnffs
4 Summons & Complaint, the Consent Motion to Deposit Domain Name Declaration i into the
“+  Registry of the Court, dated November 3, 1998, and 50 ordered by the Court, be and hersby
+' is vacated and that control over the domain name registration of BLACKBOOK.COM be
returned to Network Solutions, Inc.

It is further stipulated and agreed that Black Book Marketing Group, Inc. shall have
the exclusive right to use BLACKBOOK.COM as its domain name as more fully set forth
in a Settlement Agreement, dated October 29, 1999, and attached hereto as an Exh1b1f, whmh
1s incorporated by reference herein.

TADOCS\CLIENT\BLACK AKHEARST\STIF ND9
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Dated: New York, New York Respectfully submitted,
November 30, 1999

Cameron, Hombostel & Harris, Beach & Wilcox, LLP
Holbrook LLP : '
e Dean Holbrook [DH 5861]
i B Attomneys for Plaintiff ark J. Speciner [MS 4103]
g3 230 Park Avenue Attorneys for Defendant
-y New York, New York 10169 530 Fifth Avenne
Y. & Telephone: (212) 682-4902 New Yoark, New York 10036
sl Telephone: (212) 637-0100
fas
B

| SO ORDERED: ot lwo, ba Lors K

i

g

e

i‘;?? J r / T,

( 4, 0720

1; United States District Judge -

W ﬁ it
R It is ORDERED that counscl ta wham thls 5 A1
a4 ) Order is scot is respoasible for faxing a capy to T

E all counsel and retaining verification of such in .

oE the case fle. Do mot fax such verification to

; Chambers. .

o ) T
z ~i
A

TADOCSCLIENTBLACKBRAHEARST\S TR N99
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SETTLEMENT AGREEMENT

i Agreement made as of October?], 1999 by and between Black Book Marketing Group, Inc.
B (“Black Book™), a New York corporation with its principal place of business at 10 Astor Place,
#k New York, New York 10003, Hearst Business Media Corporation (“Hearst Media™), a Delaware
.+ #2 corporation with its principal place of business, at 959 Eighth Avenue, New York, New York
4 10019, and The Hearst Corporation ("Hearst"), a Delaware corporation with its principal place of
g% business at 959 Eighth Avenue, New York, New York 10019.

WHEREAS, the Black Book operates and maintains its web site entitled "The Black Book"
2§ under the domain name “blackbook.com" for the: purposes of introducing and promoting the
photographe:s and illustrators whose works appear in its publications;

WHEREAS, Hearst Media operctes and maintains its web site entitled *National Auto
¢i, Research, Black Book” under the domain name "blackbook.net" for purposes of presenting to its
o3 subscribers the latest wholesale prices for automobiles. Hearst Media is also the owner of the

-~ = following domain names, herein called “Hearst Domain Names™:

- s ‘

.J‘s"’:-‘-

blackbookguides.com

blackbook.net

blackbookusa.com

blackbookonline.com o dae

blackbookus.com -

blackboolxpress.com

blackbookxpress.net

blackbookonline.net

nationalautoresearch.com

0. nationalautoresearch.net -

1. blackbookcanada.com ‘

B [3: 5o

WHEREAS, the Black Book and Hearst Media desire to settle their dispute relating to
. Black Book's domain name;

mEeRNONAWN -

NOW, THEREFORE, in consideration of the above and other valuable conszderahon, the
parues hereto hereby agree as follows:

o 1. Hearst Media and Hearst acknowledge that Black Book is the owner of the stylized

trademark “The Black Book™ (Reg. No. 2,150,722) and corporate logo and that
Black Book has the exclusive right to use the domain name “blackbook.com” for
its web site and the stylized trademark "The Black Book" and corporate logo in the
body of its web site, and in the conduct of its business, Hearst and Hearst Media
agree to indemnify and hold Black Book harmless from any claim by a-claimant

e

TVDOCS:CLIENTSLAC KBIQAGRMNT~2.WPD 1

~ TRADEMARK
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related in any way to Hearst Media and Hearst, its officers, directors, agents and
employees of its parent, subsidiary and affiliated companies (inciuding without
limitation its successors and assigns, its officers, agents and: employees),
individually and collectively, which contests Black Book's ownership or validity of
the stylized trademark “The Black Book” and corporate logo and Black Book's
exclusive right to use the domain name “blackbook.com” for its web site,

2.  Black Book acknowledges that Hearst Media is the owner of the *Hearst Domain
Names” (as defined in the whereas paragraph), and that Hearst Media has the
exclusive right to use the “Hearst Domain Names” in connection with various
websites. Black Book agrees to indemnify and hold Hearst Media harmless from
any claim by a claimant related in any way to Black Book, which contests Hearst
Media’s ownership and exclusive right to use the “Hearst Domain Names” for its
websites,

3.  -Hearst Media will withdraw its attempt to cancel Black Book's domain name,

“blackbook.com” on the Internet and will file any papers required by Network
| Solutions, Inc., the company responsiblc for registering domain names, or any
company succeedm, to this business, In order to assure Black BooL continued right
to use its domain name “blackbook.com” for its web site.
4, In consideration for Hearst Media and Hearst's commitment to Black Book in
e paragraphs (1) and (3) of this Agreement, Black Book agrees to discontinue its
action for a Declaratory Judgment in the Federal District Court, Southem District
of New York, (docket number 98 Civ. 6672 (AKXH)). The parties also agres to the
exchange of Mutual Releases in the form attached as Exhibit A.

5. Any breach, or failure to comply with any provision of this Agreement will cause
serious and substantial damage and irreparable harm to Black Book. IfHearst
Media, Hearst or any of its parent, subsidiary or affiliated companies, ofﬁcers
directors, agents or employees should in any way breach, or fail to comply with any
of the terms of this Agreement, Black Book shall be entitled to an injunction
restraining earst Media, Hearst or any of its parent, subsidiary or affiliated
companies, officers, directors, agents and employees from any such breach or

. failure. The costs of seeking such remedies are to include reasonable attorney's fees.

E Black Book shall, in addition to the remedies herein provided, be entitled to avail

& itself of all such other remedies as may now or hereafter exist at law or in equity for

compensation, and for the specific enforcement of the covenants contained herein.

e
iy

Carss
Sy

6. This Agreement may be executed in several counterparts, each of which shall be
deemed an original but all of which counterparts collectively shall constm:te one
instrument representing the Agreement between the parties.

TADCCSWCLIENTBLACKERAGRMNT=2WPD 2
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iR

7. This Agreement shall be binding upon and shall inure to the benefit of the parties,
their legal representatives, successors and assigns.

8. This Agreement constitutes the entire agreement between the parties relating to the
matters set forth herein and supersedes all prior agreements, whether written or oral,
and all other communications between the parties relating to the subject matter of
this Agreement. No change or modification of this Agreement will bind the parties
unless it is in writing signed by their respective authorized representatives.

Hearst Business Media Corporation

rooo

- m{ Name: Jocfie \/ léil\g ‘il.::if.':‘a,'.
;; ‘ Title: Secre"fery .
;

! The Hearst Corporation i e

¥ Name:\/Jodie \«/ \ding
. Tide:  Vice Presi den® :é)hcl Secﬂf'?r"\/

(73]

TADOCSCLIENTBLACK HRAGHMNT-2.WPD
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EXHIBIT A
MUTUAL RELEASE
1. The parties, their principals, agents, attorneys, predecessors,

sUCcessors an‘é assigns hereby release ezch other from any and all claims of
Iiability and for damages which arose from any act, event, occurrence or
trensaction which occurred In connection with the THE BLACK BOOK trademark
and 'blagkbook.cum" and "blackbook.net” dolmain names prior to 1':ha slgning of

this Agreement. The term “release” with respect 1o a party means and includas:

(i) each of the shareholders, directors, officers, employees, agents and zttorneys;

1

TR

{i} each of the predecessors, successors, &ssigns, subsidiaries, affiliate‘s, and
gs parents, direct 2nd indirect {and ezch of their shareholders, directors, officers,
employees, egents and attorneys); and any other persons or other legal or

business entities to the extent they are aciing by, through, or in connection with

any of the entities set forth in (i} and (ii).

3 Z. Each pariy shall bear its own cos!s and altarneys’ fees with respsct to this
bt action.
IN WITNESS WHEREOF, this Mutual Releass has besn executed as of the day
and yesr written in the Settlement Agreement to which this Mutuz! Release is aitached.
Black Book Marketing Group, Inc.

T

By

N St ToG BT
et

Title:

P GATIN PP VT READS T GENBLACK UIT M ATTRAL-RLE
nENiLil e

VIRITLT BR-BAATR

Y0915 HIYIQ SIHATR-TEIL
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[

. Hearst Business Media Corporation
.. By: X )
Name: Jodie 4/ l{ﬂng
“Title:  SecreVaF Y
The Hearst Corporation
' By: ¥ ;‘U&L (AJ[LULU;
' N Name: Jodil \W/ King j
- - Title: Vica PresidenT o Secm'bry
) IS LA
i
i
2
.
;Qm h '—!’h’ pS
i
- N SAATOOL LTS ML AR T.CINGLACK LITUSUTUAL RIS 2 ;
TICAILU s .
|
l
% ;
Shi-1 £1d 7171 < y820¥LUT- YEIUM HOY3E SIUIVH-¥0JS - mEmIzil BR-31-s2¢
TRADEMARK
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DRAFT
March 10, 2000

Ms. Anna West

Mr. Miklés Philips

MOZGO Media

751 Page Sureet

San Francisco, CA 94117-2433

i VIATELFFAX

Re: The Black Book
1 Dear Ms. West and Mr. Philips:

We have reviewed your 34 page March 7 telefax to our client, The Black Book,
regarding your invoice dated Jarnmary 24, 2000,

With respect to page two of your telefax (copy follows) entiled "blackbook.com:
Facelift V.2 - Galleries and Search, Breakdown of Costs for Work Performed Out-of-Scope
of Original Brief," please send us a description of the services by date performed on the
matters you listed, 1.¢.:

. Testing

Programmer - 70 hours @ $125. hour
Producer - 4 hours @ $80. hour

- Graphics Manipulation
Producer - 8 hours @ $80. hour

Co-ordinator - 48 hours @ $50. hour
Graphics Assistant - 26 hours @ $45. hoar

In regard to your hourly rates, we understand from our client that your company was
paid on a bid basis, and not on an hourly basis.

If you would like to discuss the matter, please contact the undersigned.

Sincerely,

Matthew J. Martin
Enc.

TADOCNCLIENTBLACKEXKIMOZGO M09
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CAMERON, HORNBOSTEL & HOLBROOK LLP
230 Park Avenue, Suite 2215
New York, New York 10169
Telephone: (212)-682-1418; Telefax: (212) 697-0946
E-Mail: dh230pdi@aoclcom

FAX TRANSMISSION SHEET

This communication is intended only for the use of the named addressee and may contain information that is privileged,
confidential and exempc from disclosure under applicable law. If the reader of this communication is not the intended
recipient, you are hereby notifled that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify us immediately and return the original
commumication 1o us at the above address by mail.

Date: March 10, 2000
' From: Dean Holbrook
To: Christina Holbrook

Alex Nevins

Fax No: §39-9801

Total pgs.
(incl. cov)) 2

Re: MOZGO Media

Dear Chris and Alex:
‘We have received Alex's March 9 E-mail.
There follows a proposed telefax to MOZGO.

Please call us.

Sincerely,

P

Dean Holbrook

TRADEMARK
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Christina Holbrook

From: Alexandra Nevins

Sent: Thursday, March 9, 2000 7:39 PM

To: Christina Holbrook

Cc: Leighton Watson; 'dh230prk@aol.com’; 'mthwmartin@aol.com’
Subject: Mozgo Claims on overages for Black Bock Facelift 2

Chris:

Alan and | went through all the e-mails from Mozgo that were faxed on March 7. | also went
through all my correspondence and very messy phone diary. There is nothing that
substantiates extra charges or approvals there of. Nor does it show hours, extra fees, change
of rates, and top price billings or anything that should have thrown Mozgo's estimate out of wack.

| have left the marked copy on your desk.

| realize that until the end of phase 2 there were no overages on any of Mozgo's bills. This
includes facelift 1 and other site design maintenance requests. Black Book was billed for the
exact dollar amount of what Mozgomedia estimated for all of the jobs. Mozgomedia fulfilled all
work requirements proposed on their estimates. When | asked for something that was not on
the estimate; | would acknowledge it was not part of the estimate, then we would agree on a
price. Black Book was then billed separately or the charges for the extra work, which we
requested, was broken out in Mozgomedia's bills.

Therefore, we have no prior history with overages. Only additional requests (separate from the
estimates) which were billed separately.

Also, going through the correspondence and phone records there is no indication from MOZGO
that we were going over the estimate for facelift 2, except for the e-mail dated 12/14/89 called
"some #'s". However it is very vague and | believe it was for additional charges of $1,500, which
| would accept.

There is no correspondence on my part acknowledging any overages for facelift 2. However, |
do acknowledge that if | asked for anything that is not in the estimate | will not expect
Mozgomedia to absorb the cost within the estimate given to Black Book.

We paid Mozgo by a bid basis and not by a per hour basis, nor did we ever agree to
compensate MOZGO on an hourly basis.

There are e-mails complaining of extra work because of TAG's (Our hosting service) inability to
execute the code properily. (Mozgo had already worked with TAG and knew what to expect. | also
believe that MOZGO blew the situation out of context) | verbally agreed to compensate
Mozgomedia $750 for their extra efforts and stress. Mozgomedia had budgeted 5,000 for

Page 1
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working with Tag (2-4 weeks). Mozgo did not work longer with TAG then originally estimated.
Tag did the programming. Mozgo gave programming notes and cleaned up what they felt they
could. The total time Mozgo could have spent is 20 to 30 hours. Their current rate of $125 is
above the rate schedule they gave Black Book . $5,000 divided by $125 (keeping consistent
with their rate claims) equals 40 hours. Mozgo's fax of March 7 ciaimed they did an additional
70 hours of programming work bringing up the total of 110 hours. There was not enough
programming (at the top rate) done with Facelift 2 to justify those hours uniess Mozgo was
either very slow or inefficient. Nor did | ever verbally agree to programming overages of $9,070.
| verbally agreed to $750 and requested it in writing, which | received 12/14/389 in an e-mail
called "some #'s"

Mozgo gave us an estimate of 3,000 images to be compressed and renamed for $15,000.
Scanning for 1,000 images was bid at $4,000. Black Book had nc images to be scanned for
photography and therefore was not performed. Mozgo resigned before the requirements for
Facelift 2 were fulfilled, which was the scanning and compression of the iilustration images.
Mozgo completed only 946 images of the 3,000 (by 1/25/00)

. Therefore overages for additional images were not approved.

Mozgo complained they were not being paid for image trafficking and had not put a line item for
that in their bid. They proposed $750 for additional images. | never verbally approved. | tried to
modify charge as additional image management fees to pacify Mozgo.

As for Mozgo's bill sent on January 25.

e The original estimate for the splash page was $2,200. $750 of overages were added to the
splash page without approval, nor did we ask for anything that was out of keeping of how we
normally did business with Mozgo.

e Overages from previous phase included extra images from V2. (which | will cail image
management and will not contest.)

« Mozgo charges Blackbook with an additional images charge of $680 for 96 images. (The
above overages also include extra images)

« What confuses me is what are all the extra images charges for when we have not gone
over the estimated amount of images (3,000).

« Another confusion is- Originally Mozgo was billing us $ 5 dollars per compressed image,
in the January 25 invoice they raised their per image compression price to $12.08, and in
their fax of March 7 Mozgo had raised their cost to $24.53 per compressed image.

« The lllustration header is part of the facelift 2 requirements and therefore had already had
been paid for in the bills for Facelift 2.

| feel that MOZGO has been more than adequately compensated for their work on
blackbook.com. 1 feel that MOZGO is trumping up charges to compensate for over charging
Black Book.

At this moment | feel that Mozgo has gotten out of control and is harassing and extorting Black
Book.

Page 2
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Alex

PS | will send the rate sheet to Dean and Matt on Monday

ALEX ANDRA NEVINS
MULTIMEDIA MANAGER
B LACK B O O K

10 ASTORPLACE, 6THFL.

NEWYORK, NEWYORK
1 0 0 0

212 .539 .985
212 .539 .980
anevins@blackbook.com

3
2V
1 F

Page 3
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From MOZGOmedia % 413-328-5829 Tue, Mar 7. 2000 TAUEM Page i orl.

weavimozgomedia.com

51 Page Street

San Francisco, CA 94117-2433
Yox. 415.431.2308
Fax. 413.828.5829

FAX TRANSMITTAL COVER SHEET

To: Chrstina Holbrook Tueaday, March 7, 200
7:10 PA
Page 1 of 3.

Dear Ci:u’ist'ma,

™" ~ase find following selections from my email trail illustrating the ongoing mayhem between
- _)ZGOmedia, TAG Online and Black Book while trying to get the Search and Gallery Facelift done in
time to meet your deadline.

All the way along, Alex was very much part of this situation and always gave a verbal approval. She had :
clear understanding of the scope beyond the original brief, and that Black Book would be invoiced for the

additional work we performed.

We expect to receive payment on our outstanding invoice for $9,330, dated January 24nd, by 5pm Friday
March 10th, otherwise we will have no choice but to proceed with legal action.

Sincerely,

Anna West

TRADEMARK
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rom MOZGOmedia @ 413-828-5829 Tue, Mar 7, 2000 7:10 PM Page 2 of =

MOZGO=—

blackbook.com : Facelift V.2 — Galleries and Search
Breakdown of Costs for Work Performed Out-of-Scope of Original Brief

Services Performed

* Technical Management
* Programming

Testing

Project Management
Resource Management
Content Audit
Graphics Manipulation

Summarv of Costs

* Technical Management
* Programming

» Testing
Programmer — 70 hours @ $125/hour $ 8,750
Producer — 4 hours @ $80/hour $ 320
Sub-Total $ 9,070
* Project Management
* Resource Management
« Content Audit
* Graphics Manipulation
Producer — 8 hours @ $80/hour $ 640
Co-ordinator — 48 hours @ $50/ hour $ 2,400
Graphics Assistant — 26 hours @ 545/ hour $1,170
‘Sub-Total $ 4210
TOTAL: $13,280

TRADEMARK
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BLACK BQOK PHOTOGRAPHY + BLACK BOOX ILLUSTRATICN - BLACK BOOK ARICO « 3LACK BOOK CD STOCK THE

BLACK

January 27, 2000 BOOK

Anna West

Mozgo Media

751 Page Street, #4

San Francisco, CA 94117-2433

Dear Anna,
Enclosed please find a copy of

1) your cost estimate for Facelift V.2

2) your current invoice to us, #00124

3) aletter from you to Alex , referring to your estimate V.2 and documenting
how additional costs would be handled by you

Referring to your estimate for Facelift V.2, there is a $4,000 cost associated with
scanning which in fact you did not perform for Black Book. There is also a $15,000 cost
associated with compressing/re-sizing/re-naming 2,000 images — ultimately you
performed this work on the photo images only, or less than half the quoted images.
Therefor, Black Book is responsible for no more than half this cost, or $7,500.

According to this estimate Black Book is due a credit of $11,500. We have approved the
costs quoted to us on your invoice #000124. Including the CD this comes to $9,630. The
credit due to us covers this fee and leaves us with an outstanding credit due to us of
$1,870.

Per your memo of 8/12/99, any additional costs to this estimate would be proposed by
you with a CHANGE NOTICE and would require our clearance. We did not receive any
such CHANGE NOTICES from you nor did we approve-any additional charges beyond
the $1,500 on the current invoice.

We are expecting receipt of the final CD of images and source materials. Please contact
Alan to let him know when to expect this.

If you have any questions regarding this letter, please contact myself or our Controller,
Leighton Watson.

it pllpaol—

hnstina Holbrook
President

CC: Leighton Watson, Controller
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‘rom MCZGOmedia % 413-828-5829 Tue, Jan 25, 2000 2:23 PM Page 2 of 2

751 Page Srreer, #4

San Francisco, CA 94117-2433
Yox. 415.431.23%90

Fax. 413.828.5829

web site: www.mozgomedia.com
email: main@mozgomedia.com

e |
The Black Book

10 Astor Place, 6ch Fir.

New York, NY 10003

I
Purchase Order#: Invoice#: 000124 Job#:. MOZ0001

""""-"J

L~
Splash and Homepage: $2,950W
Overages from previous phase: $1,500 v
Additional images [12/27/99 thru' 1/13/00]: $680 LT,
Tilustration header: sa00\1
Updates: $3,800 L1

Please Note that this invoice does NOT include the $300 fee for the CD of images
and source materials. We will submitt this upon its delivery.

MOZGOmedia Co. EIN#: 13-3929611

DATE: January 24. 2000

Thank You for your prompt payment.
Please make checks pavable to Mozgomedia and mail ro address above.

TRADEMARK
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biackboaok.com — Cost Estimate

Faceiift V.2 — Galleries and Search

After telephone discussions with Alex, the following is a rough estimated cost

based on preliminary and incompiete information.

Creative Manaeement and Consultation Fee

« Technical design

» Logistical storyboarding
= Resource management

= Content audit

= Discovery

Production & Design

= Re-design interface
= Production
= Testing

Technical Manzoement

= Integration to data-base

~ Working with Tag (2 — 4 weeks)

Imaee Preparation

= Scanning (based on approx. 1,000 images)
- Compression, re-size & re-name
~ (based on approx. 1,000 images x3)

X Z-

Sub-Total:

$ 5,000 t/CONaPQJrQ/

$ 3,500 v CowpPlatd

s 5000/ compretd_

$ 4,000 (T’B@ N1
- DIVE

HHLE Cor PLETT

7, S20
e =neie

519,000

TOTAL: £52.290 —
- D«Zhdaa CP=TH

— 7,22 cr=DlUT

721 Pasge Streest

Wensite: Avww.mozgomegis.com

San Francisco CA

Q471 7-24Z3
a

cmadig . com

Sx8hi

emaii: main'emaoz
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MAILMAN & GIGANTE

1740 Broadway [9&/ (0& /«ﬁ

New York, New York 10019

(212) 956-1010
FAX: (212) 956-2223
75061.3624 @ Compuserve.com

FACSIMILE TRANSMISSION

TO: Laura Branchini & Mary Prevosti  FAX NO.: 539-5815

FROM: Alex Gigante DATE: March 10, 1997

TOTAL NUMBER OF PAGES (INCLUDING COVER SHEET): 4

MESSAGE:

IF YOU DO NOT RECEIVE ALL THE PAGES, PLEASE CALL BACK IMMEDIATELY
(212) 956-1010

THE ENCLOSED MATERIALS ARE INTENDED ONLY FOR THE USE OF THE ADDRESSEE AND MAY CONTAIN
INFORMATION THAT IS PRIVILEGED, CONFIDENTIAL AND EXEMPY FROM DISCLOSURE. If the reader of this
comumunication is not the addressee or an employee or agent responsible for delivering the materials to the addressee, ynu are
hereby notified that any disserninadon, distribution or copying of this communication is strictly profitbited. If you have received
this communication in error, pleave notify us immediately by telephone and rerurn the original materials to us by mail.

Thank you. oL TRADEMARK
REEL: 002760 FRAME: 0889



U=t 12255 FROM MAILMANSGIGANTE 21

2 955 2223
MEMORANDUM
TO: Laura Branchini and Mary Prevosti
FROM: . Alex Gigante
DATE: March 10, 1997
RE: Trademarks

In preparing the trademark applications for several Black Book publications. it has become
apparent to me that BBMG does not have consistent usage of its trademarks. This could be a
problem if anyone artempts to challenge BBMG’s marks, or raises the inconsistencies in defense to
a BBMG trademark infringement claim. I will outline the problems in this memo, and suggest

procedures to be followed uniformly in the future.

Registration and the ® Svmbol

As previously mentioned, Photography identifies itse? as “Blac?: Racl Phacsoo = o
states that it 1s a BBMQ trademark “registered in the U.S. Patent and Trademark Office.” Tlustration
does not use the ® symbol, but states that “*The Black Book’ and '‘Black Book lllustration’ are
trademarks of Black Book Marketing Group, Inc. which 1s [sic: ‘are’] registered in the U.S. Patent
and Trademark Office.” AR100 states correctly (i.¢., without mentioning registration) that ““The
Black Book™ and ‘Black Book AR100 Award Show’ are trademarks of The Black Book Marketing
Group, Inc.,” but on the same page incorrectly identifies the mark as “The Black Book ARI100

Award®.” CD Stock says nothing about trademarks.

TRADEMARK
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All of these names -- The Black Book. Black Book Photography, Black Book INJustration.

Black Book AR 100 Award Show. Black Book CD Stock — are BBMG trademarks. Under U.S. law,

a company acquires a mark by use, not registration. Thus, it is not improper to identify these names
as trademarks of BBMG, as is done in AR100.

However, until BBMG receives a registration for a mark., it is inproper -- and in fact illegal

-- to identifv the mark as “registered,” whether by words or with the ® symbol. Although it is not

necessary to register a trademark to own it, registration confers certain advantages under the

trademark statute (the Lanham Act). That is why we are registering several names now. Hopefully,

BBMG will have received registrations for the names in time for next year’s editions, but if not, it

cannot identify a mark as “registered” or with the ® symbol.

Consistent Use of the Marks

Tlustration’s cover has “The Black Book” with drawing and separately the word
“Tllustration,” but nowhere uses the mark “Black Book lustration.” as appears on the title page. The
mark being registered is “Black Book [ustration,” which should aprear on the crvar “Von cannot
use a common word like “illustration” as a mark. Only joining it with “Black Book™ gives it a
trademnark status that hopefully will pass muster with the Trademark Office.) You can continue to
use “The Black Book™ with drawing as a logo, on the cover or eisewhere. but you should also use
“Black Book [lustration™ as a distinct mark.

Neither Photography nor Portfolio uses “Black Book Photography™ anywhere although. as
noted above, they make reference to that mark in the (incorrect) trademark notice. The mark is

“Black Book Photography™: it should appear as a distinct mark on the cover and title page. Also.

——
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1 think that you should distinguish Portfolio as a separate publication. e.g.. “Black Book Photography
-- Portfolio [or Portfolio Edition].”

CD Stock should say “The Black Book™ and “Black Book CD Stock™ are trademarks of
Black Book Marketing Group, Inc. If one or both receive registration before the next edition. vou

then can then identify the mark as “registered” and affix the ® symbol.

Proper Corporate Identity

Black Book Marketing Group, Inc. is the corporate entity that publishes the books and owns
the rademarks. However, all the books identify the publisher as ““The Black Book,” which is simply

a name that identifies a group of products. I recommend that in the future the corporate entity

—_—

BBMG be identified as the entity responsible for publishing and distributing the books, and which

owns the marks.
v
Finally, all the books place the ISBN with the trademark notice. I suspect that at some time
in the past somebody thought that the ISBN was a trademark registration number. However, as you

know, ISBNs are assigned by the book industry under a vl ome m sorm=r Thyse e - cdbin = ep A

with trademarks. I suggest listing the ISBNs separately, as is done on other books.

1
("))
i
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Cameron Hornboste!l & Holbrook LLP -
230 Park Avenue
New York, New York 10169

MEMORANDUM

Privileged and Confidential

To: Christina Holbrook
The Black Book
From: Dean Holbrook
Howard Vickery .
Date: September 23, 1999
Re: Evaluation of a Potential Infringement I awsuit Against Black Book Magazine

This memorandum evaluates potential claims that the Black Book Marketing Group Inc.
("BBMG") could assert against Black Book Magazine ("Magazine") and its publishers for trademark
infringement, unfair competition, and dilution, and the likelihood that BBMG could enjoin the
Magazine from further use of the name "Black Book" and/or recover damages.

Summarv and Conclusions

After a careful review of the facts and the case law, our view is that BBMG’s chances of
prevailing on an infringement action against the Magazine or obtaining an injunction barring the
Magazine from making use of the name Black Book or Little Black Book are not encouraging.
The "Black Book" mark is weak, and the likelihood of confusion is not great in that the two
companies are marketing different products to sophisticated consumers. Moreover, a court may
deny injunctive relief on the grounds that BBMG has delayed too long in filing a lawsuit to
protect its rights. BBMG’s chances of success would be greatly enhanced if it could somehow
show that the Magazine adopted the names Black Book and Black Book Creative Group in bad

faith.

Since both publications feature photography and fashion, there is a possibility that the
content of the publications might converge in the furure. The Magazine pubiishes articles on
photographers with samples of their works. but it has a broader focus and does not serve as a
directory. If the Magazine were to change its format or its Web site to encroach upon Black
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Book’s 'domain as a directory of photographers and illustrators, then BBMG would have a
stronger case for injunctive relief.

Wholly apart from the merits of the case, it is possible that the threat of an expensive
lawsuit might persuade the Magazine to include a disclaimer in the Magazine or on its Web site.
Settlement discussions might also lead to a practical business solution to the dispute (e.g., a
purchase).” We have no idea of the Magazine’s financial condition, and whether it could afford a
legal battle.

Backeground

BBMG was issued a trademark for the name Black Book with a distinctive logo on April
14, 1998. The mark is registered on the principal register in class 9 for CD-roms and class 16 for
books, "namely annual directories of photographers and illustrators distributed to the advertising
industry and company art directors." The registration states that first use of the mark was in
September 1995. BBMG has trademark applications pending for "Black Book AR100 Award
Show," "Black Book Illustration." and "Black Book Photography.” In March 1998, the U.S.
Patent and Trademark Office rejected prior attempts to register these marks because of
inconsistent use of the claimed marks.

BBMG also holds the registered trademark "Creative Black Book" (Registration No.
964,721) which was entered on the principal register on July 26, 1973 and renewed on July 24,
1993. The date of first use was October 15, 1971. The photography source book was published
under the title "The Creative Black Book" until 1995. BBMG has made no use of the mark
"Creative Black Book" since 1995, when the word "Creative” was dropped from the title of the
photography source book.

BBMG filed a certificate of assumed name in New York for the name "The Black Book"
on July 13, 1995. This fact alone is of little relevance in an infringement action where the key
issue is actual use of a mark to identify the source of goods or services.

The Magazine has not registered its name or logo with the U.S. Patent and Trademark

For ease of reference, the Black Book Photography and the Black Book
[lustration are referred to collectively as the “Black Book.”

- If Black Book were interested in purchasing the Magazine. it would be advisable
to trv a blind approach through a broker rather than initiating a lawsuit. A lawsuit
is apt to trigger a hostile reaction. thereby. making negotiations more difficult.
Moreover. a lawsuit would emphasize the value of the “Black Book™ name and
would give the Magazine negotiating leverage. which it otherwise would not have
if the Magazine were in financial straits.

-~
<
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Office, aithough it claims to have a trademark for "Black Book Publishing 1998." The premier
issue of the Magazine appeared in the Fall 1996 under the title "NY Black Book." The name was
later shortened to "Black Book." The name "Black Book" is also featured on the Magazine’s Web
site. The Magazine is associated in some way with Black Book Magazine, Inc., the Black Book
Publishing Corp., BB Creative & Advertising Design, and Black Book Creative Group. None of
these corporations is a New York corporation or qualified to do business in New York. Evan L.
Schindler is the publisher, creative director and editor of the Magazine. He is also listed on the
Magazine’s masthead as one of the creative directors for the Black Book Creative Group and BB
Creative & Advertising Design.

The Magazine publishes an insert under the title "Black Book" "listings" and "Little Black
Book." The Little Black Book is a guide to "funky. eclectic, popular, classic restaurants, bars and
clubs” in major cities in the United States and abroad. The Little Black Book has a Web site with
similar listings.

Analvsis

In order to prevail in an infringement action, the plaintiff must establish that its mark is
entitled to protection and that the defendant’s use of its own mark is likely to cause confusion
with plaintiff’s mark in the mind of the public. Assuming the mark is found to be worthy of
protection, the courts have developed a multifaceted test to determine the likelihood of confusion
which are discussed in detail below.

[. The "Black Book" Mark Is Entitled to Some Degree of Protection

The "Black Book" logo was registered within the past five years, and, therefore, is not
automatically deemed to be a "strong" mark worthy of protection.

In general, names of publications can be entitled to protection. The case law categorizes
marks as generic, descriptive, suggestive, and arbitrary or fanciful. The degree of protection
afforded the mark depends on which category of mark is involved. Generic marks are afforded no
protection while arbitrary or fanciful marks are accorded the highest degree of protection. In
between these extremes are descriptive and suggestive marks which may be afforded protection

depending on the circumstances.

The "Black Book" name could be regarded as either descriptive or suggestive. On the one
hand., the mark "Black Book" could be considered descriptive because it implies a directory of
names. The "Black Book Photography" and the "Black Book Illustration" are sourcebooks for
photographers and illustrators respectively with contact numbers and addresses. On the other
hand. the "Black Book" could be considered suggestive because the name does not convey or
describe the content of the publication. From the bare name itself. the public has no way of
knowing that the Black Book is concerned with photography and illustration. Likewise. the logo
offers no clue as to the subject matter of the publication. The distinction benween descriptive and

-
Py
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suggestion is important because the plaintiff must prove that a descriptive mark has "secondary
meaning," that is, that the public regards products with the name "Black Book" and logo as
emanating from a certain source. On balance, the "Black Book™ would probably be considered a
suggestive mark entitled to some degree, but not the highest degree, of trademark protection. To
counteract the lack of a strong showing of protectability, BBMG would have to make out a strong
case for confusion.’

II1. Likelithood of Confusion

Once the plaintiff has established that its mark is entitled to protection, it must prove that
there is a likelihood that an appreciable number of reasonable consumers would be misied. or
simply confused, as to the source of the goods in question. To determine the likelihood of
confusion, the federal courts in the Second Circuit apply a multi-factor test compiled by Judge
Friendly in Polaroid Corporation v. Polarad Electronics Corp., 297 F.2d 492 (2d Cir. 1961).
The factors are strength of the mark, the degree of similarity between the two-marks, the
proximity of the products, the likelihood that the prior owner will bridge the gap, actual
confusion, the defendant’s good will in adopting the mark. the quality of the defendant’s product,
and the sophistication of the buyers. Whether the plaintiff has acted promptly to protect its rights
is an important equitable factor in determining whether injunctive and monetary relief should be
granted. These factors are discussed below.

A. Strength of the Mark

The strength of the mark refers to the marks’ "tendency to identify the goods sold under
the mark as emanating from a particular, although possibly anonymous, source.” As indicia of the
strength of a mark as a title for a publication, the courts look to such factors as the size of
circulation, the breath of its geographical scope, and evidence tending to show that the mark "is
associated in the public’s mind with the magazine or with its publisher.”

The BBMG’s mark consists of the name "Black Book" used in conjunction with a stvlized
logo of a black book. BBMG’s claim to rights in the words "Black Book" alone is tenuous. Time
Inc. v. Petersen Publishing Co., 976 F. Supp. 263 (S.D.N.Y. 1997)(holder of mark ‘Teen with
logo had extremely weak claim to generic word "teen"” apart from its particular stylized
presentation).

The Black Book name has a strong identity in a niche market consisting of the creative
community, but is virtually unknown to the general public purchasing magazines at the

BBMG cannot claim an exclusive right to the word “listings™ because it is a
generic or descriptive term. The dictionary defines “listing” as “an entry in a list.
as in a directory” or ““a list.” Moreover. the Little Black Book uses the term
“tistings™ for restaurants. ciubs and bars. not photographers or illustrators.

4

TRADEMARK
REEL: 002760 FRAME: 0896



newsstand. On the positive side, Black Book has been published since 1970 using variations of
the phrase "Black Book" and is known in the trade as the "Black Book." On the negative side,
Black Book has a limited circulation. The Black Book is distributed once a year to some 22,000
carefully-screened art directors, advertising agencies, and in-house advertising executives.

BBMG’s claim to a strong mark is weakened by extensive third party use.
Trustees of Columbia University v. Columbia/HCA Healthcare Corp., 964 F. Supp. 733
(S.D.N.Y. 1997)("Columbia" trademark was diluted by extensive third party use). There are
numerous other trademark registrations incorporating the words "The Black Book" or variations
thereof, for use as a title of publications: for example, "The Black Book" as a title for a
publication featuring a calendar of city events in Houston, Texas; "the black book" for use with a
"personal reference volume in the form of an address and date book"; "Black Book" for
automobile price lists; "The Black Book the Quarterly Martial Arts Suppliers Guide and Master’s
Desk Reference”; "The Industrial Black Book™" and stylized mark, "The Official Blackbook," a
booklet for buyers and sellers of collectors’ items, "Little Black Book™” for computer software and
user manuals used as address books and telephone directories, and so forth.

In sum, BBMG would have difficulty establishing the strength of its mark outside the
narrow field of photographers, illustrators, advertising executives, and art directors. Horn's Inc.
v. Sanofi Beaute, Inc., 963 F.Supp. 318, 322 (S.D.N.Y. 1997)(plaintiff’s mark "may have been a
strong marKk to its purchasing public, professionals in the fashion industry, but it had little or no
strength in the perfume industry, obviating any likelihood of confusion based on recognition in
the marketplace"). While there may be some overlap in readership, the Magazine appears to be
directed toward a broader public consisting of persons interested in celebrities, the club scene, and
avant-guard fashions.

B. Similaritv of the Marks

Both publications use the name "Black Book," but the presentation is entirely different.
The Black Book uses a distinctive logo and also has the words "Black Book Photography" or
"Black Book Illustration" on the spine. As the names suggest, the Black Book is a hard cover
book, and the Magazine is a glossy magazine. The typeface used for the title "Black Book" on the
Magazine is stylized with the letters blurred. possibly to achieve the look of a manual typewriter.
The type face used by the Magazine for its name differs from issue to issue, but 1s readily
distinguishable from the block lettering of the Black Book’s name. The Magazine does not
imitate the Black Book logo. The cover of the Magazine features a colorful photograph and the
titles of the articles in the issue. The Black Book’s cover is subdued.

While the two products are easily distinguishable, the likelihood ot confusion as to the
source of the publications may be enhanced by the similarity of the publishers” names. The Black
Book is published by BBMG which uses the assumed name "The Black Book." It is unciear who
publishes the Magazine. The masthead of the Magazine and the Little Black Book make
reference to the Black Book Magazine, Inc.. the Black Book Pubiishing Corp.. and the Black

5
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Book Creative Group, without indicating what these entities do.

C. Proximity of the Marks

The proximity factor refers to the competitive distance between the products. The Black
Book (photography and illustration) are hard copy books that are published once a year. Most of
the Black Books are distributed free of charge to a select list of art and advertising directors.
There are no newsstand or subscription sales. BBMG’s paying customers are the photographers
and illustrators who pay to showcase their works in the directory. Significantly, the Black Book
has no articles, commentary or other written content.

In contrast, the Magazine is a magazine which is published four times a year and sold on
the newsstands and by subscription. The Magazine reports on fashion, trends, clubs, restaurants
and upscale urban life generally. Its tone is gossipy and informal. The Magazine features glossy
advertisements for luxury products. The target market for the Magazine is the fashion-conscious,
urban set. The Magazine includes articles on photographers, actors, designers, and other creative
people. The Magazine does not publish its circulation, but it appears to be distributed in New
York and a handful of other major cities.* The Little Black Book features listings in New York,
Los Angeles, Chicago, and San Francisco.

While there is some overlap in subject matter (e.g., high fashion photographs and stylie),
the focus, presentation and editorial content of the two publications is entirely different. Black
Book is primarily a vehicle to sell the services of photographers and illustrators. It is not sold to
the general public. The Magazine has a different agenda and customer base. While the Magazine
may feature the works of a particular photographer from time to time, it does not serve as a
directory for photographers or illustrators and does not seil space to them. It is unlikely that
BBMG’s core customers (photographers and illustrators) would advertise in the Magazine rather
than the Black Book because there is no guarantee that the Magazine will reach potential
purchasers of their services (e.g., art directors and advertising directors). In contrast. the Black
Book is targeted directly to potential consumers and as a hard cover directory is likely to be kept
indefinitely for reference purposes.

Concern has been expressed that the Magazine may converge with Black Book by
displaying the works of photographers on its Web site. At the moment the Magazine’s Web site
has limited content, and does not provide a showcase for photographers. The page devoted to the
Black Book Creative Group merely gives a stylized version of the name without any substantive
content. If the Magazine were to change its format to resemble that of the Black Book more
closely, the convergence would bolster BBMG’s chances of proving infringement and/or

If BBMG were to decide to proceed with a lawsuit. it would be usetul in preparing
the compiaint to obtain what information is publically available concerning the
circulation of the Magazine and the demographics of its readers.

6
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obtaining injunctive relief.
Since the Black Book is not sold publicly, there is little chance that an unwary consumer

would purchase the Magazine thinking that it was a source book for photographers. In short,
while there may be an overlap of readers, the two publications do not compete head to head.

D. Brideging the Gap

BBMG does not have concrete plans to publish a magazine focused on photographers,
design. or fashion. It would be an entirely different undertaking. Speculative plans are not
enough. Horn's, Inc. v. Sanofi Beaute, Inc., 963 F. Supp. 318 (S.D.N.Y. 1997)(Here and There
magazine lacked concrete plans to market a fragrance under its mark).

E. Actual Confusion

Apparently, some photographers have contacted the Magazine for specifications in the
mistaken belief that they were communicating with the Black Book. The relevant legal issue is
not that consumers are confused, but that they make purchasing decisions under a mistaken
impression. Given the different audiences and focus of the two publications, it would be
difficult to prove actual confusion.

BBMG could attempt to demonstrate actual confusion by commissioning a survey to
determine whether its core constituency of photographers and illustrators might confuse the
Magazine with the Black Book. It seems unlikely, however, that photographers and illustrators
would mistake the two publications, although some photographers and iilustrators might choose
to advertise in one rather than the other if the option were available. Likewise, advertisers are
presumed to be sophisticated consumers. A survey of the general public or persons who purchase
magazines at newsstands would probably conclude that there was little likelihood that the two
publications would be confused one with the other given their different appearance and subject
matter. A survey most likely would also conclude that both publications have low levels of name
recognition.

F. Good Faith

The good faith of the defendant in adopting a conflicting mark or lack thereof is an
important factor in infringement cases. In most cases, the courts seem willing to accept the
defendant’s explanation that there was an innocent reason for the adoption of the alleged
infringing mark. The fact that the defendant is aware of a senior mark or has sought legal advice
prior to selecting a mark does not constitute proof ot a predatory intent or bad faith.

Black Book has no evidence that the publishers of the Magazine deliberately sought to
infringe on the "Black Book" mark or reputation. Eugenia Bone. an acquamtance ot Ms.

Holbrook. was one of the founding editors of the Magazine. and. undoubtedly. was aware of the

7
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existence of the Black Book. She is no longer with the Magazine. If Ms. Bone were prepared to
testify that the publishers of the Magazine chose the name "Black Book" to take advantage of the
Black Book’s reputation in the design and advertising community, BBMG would have a much
stronger case. The fact that the publishers of the Magazine also have a company known as the
"Black Book Creative Group," which closely resembies the mark "Creative Black Book." suggests
that there may have been some deliberate plagiarizing at work rather than an accidental overlap.
The Magazine listed its legal counsel in its first issue. It seems probable that the Magazine
consulted with legal counsel before adopting the name "NY Black Book" and before shortening
its name.

In all events. the issue of good faith would be explored in discovery, but at the moment
Black Book has no concrete evidence of bad faith.

G. Qualitv of the Magazine

The respective quality of the products bearing similar marks is a factor that is taken into
account, but the weight given to this factor is often ambiguous. Some cases say that the risk of
confusion is greater when the products are of similar quality, and, conversely, that the risk of
confusion is less when there is a distinct disparity of quality in the products. This factor,
however, does not appear to be weighted heavily in the overail calculus of determining the
likelihood of confusion.

The Magazine on the whole is of a high quality featuring sophisticated art work,
advertisements, and photography. Thus. the similarity in quality wouid provide some support to

the Black Book’s contention that there is a likelihood of confusion.

H. Sophistication

The relevant consumers for the Black Book are photographers, iilustrators, art directors.
creative directors, and advertising executives. Photographers and illustrators, who spend
substantial amounts to advertise their work in the Black Book, are considered sophisticated
consumers who are not making a spur of the moment purchase. It is highly unlikely that they
would confuse the Magazine with the Black Book as a directory or sourcebook for the creative
industry. Similarly, the art directors, creative directors, and advertising executives who use the
Black Book as directories of photographers and illustrators. can be presumed to be knowledgeable
consumers who would readily comprehend the difference in function between the Magazine and
the Black Book. Moreover, since the Black Book 1s distributed free of charge to a selected
clientele, there is no possibility that the art directors would purchase the Magazine thinking it was

the Black Book.

I [aches and other Equitabie Factors

A senior user must act promptly to protect its rights so that the junior user does not suffer

(9}
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undue injury as a result of delay, particularly when the mark is being used on a noncompetitive
product. It is much less costly to change a name at the outset rather than after the user has
invested substantial amounts in promoting a mark. In the seminal Polaroid case, the Second
Circuit held that a senior user was not entitled to enjoin the use of a similar mark where the senior
user had delayed some eleven years in filing swit. In Citibank N.A. v. Citverust, 756 F.2d 273 (2d
Cir. 1985) the plaintiff was refused a preliminary injunction because it had waited a mere ten
weeks prior to filing suit. The fact that Citibank delayed in filing suit suggested to the Court that
the plaintiff would not suffer irreparable harm if the defendant were permitted to continue to use
the mark in question. Similarly, in /nc. Publishing Corp. v. Manhartan Magazine, Inc., 616 F.
Supp. 370 (S.D.N.Y. 1985) the Court cited the passage of time between the plaintiff’s learning of
the defendant’s intention to use the title "Manhattan Inc." in April 1984 and the filing of the
lawsuit in July 1984, as a reason for denying plaintiff’s application for injunctive relief.

We do not know exactly when BBMG became aware of the Magazine. The premier issue
of the Magazine was in the fall 1996 under the name NY Black Book. Assuming BBMG has
known about the Magazine for a year or more, the Magazine could make a strong argument that it
has been prejudiced by BBMG’s delay in asserting its rights. BBMG would have to argue that the
Magazine was guilty of creeping encroachment. If the Magazine were to change its format in
future issues to compete with Black Book as a sourcebook or directory for photographers and
illustrators, BBMG would be able to avoid the laches argument by filing promptly for injunctive
relief.

1. Dilution Under Section 1125(c) of the Lanham Act

§1125(c) of the Lanham Act protects owners of "famous" marks (e.g., Coca Cola) from
dilution of the distinctive quality of their marks. The determination whether a mark is famous
and distinctive for dilution purposes is similar to the analysis of the strength of the mark for
infringement purposes. Since the "Black Book™ mark is not a strong mark for the reasons
discussed previously, it is unlikely to qualify as a "famous mark" for purposes of §1125(c) of the
Lanham Act.

Iv. Cases Involving Conflicting Names of Publications

There have been numerous instances where the Courts have deait with similar names in
the publishing fietld. For the most part, the plaintiffs have not enjoyed success. A summary of the
leading Second Circuit and Southern District of New York cases is appended hereto.

V. Unfair Competition and Dilution Under State Law

Black Book would have to establish proof of actual confusion to recover damages under
the state law claims of trademark infringement and unfair competition. For the reasons set torth
above. Black Book would have difficulty proving a likelihood of confusion.

o
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New York provides a remedy where a defendant is seeking to exploit a distinctive
trademark or name or where the plaintiff’s name or mark is likely to be diluted by the defendant’s
use. Unlike the infringement statute, New York’s anti-dilution statute, Gen. Bus. Law §360-1,
does not require proof of competition between the products or confusion. As the Second Circuit
noted in Sally Gee, Inc. v. Myra Hogan, Inc., 699 F.2d 621 (1983):

The evil which the Legislature sought to remedy was not public confusion caused by
similar products or services sold by competitors, but a cancer-like growth of dissimilar
products or services which feeds upon the business reputation of an established distinctive
trademark or name... The interest protected by §368-d [now §360-1} is not simply
commercial goodwill, but the selling power that a distinctive mark or name with favorable
associations has engendered for a product in the mind of the consuming public. (quoting
Allied Maintenance Corp. v. Allied Mechanical Trades, [nc., 42 N.Y.2d 538 (1977).

To make out a case of dilution under N.Y. Gen. Bus. Law §360-1, the plaintiff must satisfy
two elements: (1) ownership of a distinctive mark, and (2) a likelihood of dilution. There is some
debate in the case law whether predatory intent must also be shown. Dilution can take the form of
tarnishing or blurring. Blurring occurs when the defendant’s use of a mark similar to plaintiff’s
trademark erodes the trademark’s ability to serve as a unique identifier for the plaintiff’s product.
The New York anti-dilution statute, however, only extends to "extremely strong marks." Sally
Gee, supra at 625.

Here. the Black Book is not an extremely strong mark. The advertisers, creative directors,
photographers, and illustrators are sophisticated consumers who are unlikely to be confused as to
the difference between the Black Book and the Magazine. The Magazine is a polished product
that is unlikely to tamnish the Black Book mark. Black Book has no evidence that the Magazine
and its publishers deliberately chose the names "Black Book" and "Black Book Creative Group”
to exploit the Black Book’s goodwill.

Finally, BBMG could sue the Magazine under General Business Law §133 for use of a
corporate name with intent to deceive or mislead the public. The statute does not require a
showing that any person has in fact been mislead or deceived. The plaintiff, however. must
establish by clear and convincing evidence that the defendant intended to deceive or mislead the
public. Intent can be shown by circumstantial evidence. Unfortunately, BBMG has no evidence
that the publishers of the Magazine intentionaily copied its name to deceive the general public.
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Appendix

Infrincement Cases Involving Conflicting Names of Publications

In the leading case of C.L.A.S.S. Promotions, Inc. v. D.S. Magazines, Inc., 753 F.2d 14
(1985), the Second Circuit held that the publisher of "CLASS" magazine was not entitled to
damages or to enjoin the defendant’s use of the magazine title "Right On! Presents Class.”" Both
magazines were directed toward black readers, but the plaintiff’s magazine was distributed
throughout New York City. In contrast, the defendant’s publication targeted black teenagers and
was sold in every major city in the United States. The size. lavout, design. logotype and
presentation of the marks were different. The editorial content of Class magazine emphasized
third world and West Indian Culture while the defendant’s magazine was directed to the concemns
of black teenagers.

The publisher of "Inc." magazine, a business periodicai, brought suit to enjoin the
publication of "Manhattan, Inc" on the grounds of trademark infringement. Inc. Publishing Corp.
v. Manhartan Magazine, Inc., 616 F. Supp. 370 (S.D.N.Y. 1985). Both magazines reported on
business subjects. The District Court found that the "Inc" mark was relatively strong because Inc.
magazine had been in circulation for six years with nationwide distribution. Nevertheless, the
inclusion of the word "Manhattan" before "Inc.” substantially reduced the potential for confusion.
Moreover, while both magazines were business publications, there was a significant difference in
the editorial content. Inc. focused on small or mid-sized companies, while Manhattan Inc.
featured articles on businesses of any size in New York. Like the Magazine, Manhattan Inc. was
directed towards "celebrity-conscious, people-oriented, name-dropping, social and professional
(as well as business-identified) movers and shakers.” The Court found that the relevant
consumers were advertisers, readers by subscription, and newsstand purchasers. Advertisers were
highly unlikely to place an ad in one magazine believing it to be the other. The plaintiff failed to
present any evidence that subscribers or newsstand purchasers purchased one magazine by
mistake rather than the other. The court discounted other anecdotal evidence of confusion,
including testimony that an Inc. advertising salesman received a number of calls from "media
buvers" asking for Manhattan Inc.’s rates. and a survey purporting to demonstrate consumer
confusion.

In Gruner & Jahr USA Publishing v. Meredith Corp., 991 F.2d 1072 (2d Cir. 1993) the
Second Circuit held that the publisher of "Parents" magazine did not have a valid claim of
trademark infringement against the defendant publisher of "Parent’s Digest." The Court found
that the "Parents” mark was a descriptive mark because it told the consumer about the nature of
the product. but that the mark was entitled to protection because it had been registered for more
than five vears even without a showing of "secondary meaning." Nevertheless. the mark was not
a strong mark because the word "parents” was generic or descriptive. The plaintiff was not
entitled to take the word "parents" out of circulation. Comparing the logos of the two magazines.
the Court concluded that they were dissimilar. Unlike the present case. the two pubiications were
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S
direct competitors, but they differed in that Parents was a monthly publication while Parent’s
Digest was published quarterly and contained reprints of articles previously in print elsewhere.
Both magazines were high quality publications devoted to child-raising and targeted to a
specialized class of consumers. While newsstand magazine buyers are generally regarded as
impulse buyers, the record indicated that the buyers and advertisers of these parenting magazines
were reasonably sophisticated consumers. On balance, the Second Circuit affirmed the District
Courts’ ruling that Parent’s Digest was not likely to cause an appreciable number of ordinary
prudent purchasers to be confused as required for a successful infringement claim.

In Parenting Unlimited Inc. v. Columbia Pictures Television, Inc., 743 F. Supp. 221
(5.D.N.Y. 1990), the District Court dismissed a complaint brought by the holders of the federally
registered trademark "Baby Talk" for a nationally circulated magazine against defendants seeking
to use the name "Baby Talk" for a television sitcom. The Court noted that Baby Talk magazine
was not sold on newsstands or by subscription, but instead was distributed to potential readers at
no cost by diaper services, obstetricians, pediatricians, childbirth education classes and hospitals.
Baby Talk magazine presented serious articles on infant health issues. The advertisers who
purchased space in the magazine were presumed not to be impuise buyers and unlikely to be
confused as to the publication in which they placed their advertisements.

The Court in Tap Publications, Inc. v. Chinese Yellow Pages (New York) Inc., 925 F.
Supp. 212 (5.D.N.Y. 1996), held that a publisher of a Chinese language telephone directory in
New York had infringed on a registered mark by using a title consisting of four Chinese
characters. The Chinese characters were the registered trademark of another Chinese language
telephone directory. The products were substantially similar and would be sold to the same set of
consumers. In contrast to the Black Book mark, both the plaintiff and the defendant in Tap
Publications contended that the mark was strong.

Finally, in Time Inc. v. Petersen Publishing Co., 976 F. Supp. 263 (S.D.N.Y. 1997), the
Court refused to grant a preliminary injunction to the publisher of ‘Teen magazine enjoining the
publication of a magazine under the name "Teen People." Both magazines were directed to
teenagers and were directly competitive. The logos, however. were dissimilar, and the Teen
People magazine logo stated that it was from the editors of Peopie. The court further found that
the "“Teen” mark apart from its stylized presentation was extremelv weak. These factors
outweighed the court’s findings that the potential buyers of the magazine were not sophisticated
and that the magazines were similar in quality.

]
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CAMERON, HORNBOSTEL & HOLBROOK LLP
230 PARK AVENUE

SUITE 2215
NEW YORK. NEW YORK 0169

(212] 682-4902 - FAX (212) 697-0946
AFFILIAT INGTON OFFICE:
ED WASH CE E-MAIL: cameronny@aol.com OEAN nOLBROOK
818 CONNECTICUT AVENUE. N.W. 2121 682-1418

SUITE 700 E-MaiL: dh230prk@aol.com
WASHINGTON. D.C. 20006

March 22, 2000

Attm: Mr. David Berman
Chief Financial Officer
BrandEra.com, Inc.

Gentlemen:

We are attorneys for The Black Book, Inc. (the "Company"). We are writing to
you concerning claims against the Company and other matters of which we have
knowledge as of the date hereof.

The only matter of pending or threatened litigation, claims or assessments we are
aware of against the Company, is a disputed invoice from MOZGO Media, San
Francisco, California, dated January 24, 2000. for $9,630.

We are not aware of any other possible claims and assessments that are probable
of assertion against the Company.

Sincerely,

G Fitof

CAMERON, HORNBOSTEL & HOLBROOK LLP

CADOCS\CLIENT\BLACKBK\LTR2DB.M22.DOC
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Alexandra Nevins
The Black Book

10 Astor Place, 6™ Ficor
New York, NY 10003

8/12/99

Dear Alex,

This letter is to confirm go-ahead on what we are calling “FaceLift v.2”. [ have
enclosed our original COST nSTINIATE which is figured at a base cost-of $32,500 and
includes redisigning and managing the integration to the site of the Galleries and Search
pages, incdluding Portfolios. As discussed over the phone, I have not factored in anv
contigency to cover unforseen ‘needs’. I feel that we should be quite comfortabiy
covered at this price, but would like to reserve the right to issue a producnon CHANGE
NOTICE if it looks like we are stretching things too far. I would only do this upon your
clearance.

I have also enclosed our first invoice for $10,800. As discussed, our payment
schedule will be: one-third at start: one-third mid-October: one-third upon deiivery.

We are looking forward to moving ahead with PHASE 2!

Sincerely,

, o
L) e P
Anna West

Producer

Enclosures (2)

751 Page Sireet San Francisco <. a1 7-24
LWEDSITE: WWW.MOZa0omegia. com 2mail: Main'gimoz
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% 06/00 15:40 FAX 1212 697 0948 CAMERON & HORNBOSTEL @ov2/002
R i
: /9 CAMERON. HORNBOSTEL & HOLBROOK LLP
, Z30 PARK AVENUE
o SUITE 22185
b NEW YORK., NEW YORK 0169
= £ X - (212! G8R-4902 - FAX (212) 687 -0948 (
| grpyen v ormee e i csmrenrydach cam oes nocoon
‘;;_ RO %-MAL: hIWprk@solcom
2 e Ton. o.C. zoecoe %a i
!L #3: Sent by Federal Express ,
i é 11 Tate Donnelly Limited i
13 i1 Veer Savarkar Marg ‘
.-+ 144 Prabhadevi .
g 18 Mumbai - 400 025 AR

SR We are counsel to Black Book Marketing Group, Inc.. For over 30 years, our client
3 : 1 has published annually and distributed throughout the world source books far photographers

- and illustrators. In 1999 our client distributed several hundred of its source bocks in India.

CiAri

5}

@E ¢

P 194 Our client is owner of all rights, title and interest in and to the Black Book trademark 3

Nl Recently our client received a copy of your brochure “The Better Photography Black
57 15 Book 2000". Our client feels that the brochure misleads the public into believing that your
i business is part of our client’s business.

; Tn light of the above, our client wishes to formally dispute your use of the name Black
Book and asks that you immediately cease use thereof.

a Please promptly let us know your decision on this matter. We have been mstructed
L ‘ ' by our client to retain counsel in India if we are unable to resolve the matter directly with.

Vi you.

.
L . L
Do Sincerely,
o Dean Holbrook e

C:WMy Docnoents\BlackBook .4-6-00.wpd
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SALARIES

Schedule 4.13

BLACKBOOK MARKETING GROUP
EMPLOYEE BENEFITS SCHEDULE

The Schedule attached lists the base salary of all employees

COMMISSIONS

Marketing Consultants & Independent sales contractors are paid commissions as follow:

ARJ Industries

Alison Curry

Debra Weiss

Michael Mazzola

Jason Brenner

Jean Burnstine

Lenore Cymes

Nancy McEntegart

PENSION

25 % of collected sales, payable 1 month after collection ending
November 30th of the sales year.

25 % of collected sales, payable 1 month after collection ending
November 30th of the sales year.

30% of collected sales payable 1 month after collection.AR100
commission ends November 30th of the sales year,Photography
commissions ends 3 months after the sales year. A $50,000.00
draw is paid on a bi-weekly basis against commissions.

Varies between 2% and 20% based on levels of sales. 5 %
on AR100 sales.

15 % of all collected sales after satisfying base salaries of $40,000.00.
5 % on AR100 sales after satisfying base.

15 % of all collected sales after satisfying base salaries of $40,000.00.
5 % on AR100 sales after satisfying base.

15 % of all collected sales after satisfying base salaries of $40,000.00.
5 % on AR100 sales after satisfying base.

15 % of all coliected sales after satisfying base salaries of $45,000.00.
5 % on AR100 sales after satisfying base.

The Company maintains a 401k plan which assets are managed by Merrill Lynch.
A copy of the plan document is attached.

DENTAL AND OTHER

see employee hand book attached.
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