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NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

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

LIMITED LIABILITY
COMPANY: DELAWARE

Global Newsline, L.L.C. 09/27/2002

RECEIVING PARTY DATA

|Name: ||Global Edge, Inc. |
|Street Address: ||263 Tresser Boulevard |
|City: ||Stamford |
|State/Country: |[CONNECTICUT |
[Postal Code: |06901-3236 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 1596360 PERSPECTIVE
Registration Number: 1596361 CLINICAL PERSPECTIVES

CORRESPONDENCE DATA

Fax Number: (973)639-6249
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 973-596-4500
Email: ipdocket@gibbonslaw.com
Correspondent Name: Gibbons P.C.
Address Line 1: One Gateway Center
Address Line 2: IP Docket Administrator
Address Line 4: Newark, NEW JERSEY 07102-5310
ATTORNEY DOCKET NUMBER: 104099-60591
NAME OF SUBMITTER: Arthur Briggs
Signature: fabriggs/
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PURCHASE AND ASSIGNMENT AGREEMENT
AND
BIL). OF SALE

THIS FURCHASE AND ASSIGNMENT AGREEMENT AND BILL OF
SALE (this “Agresment™ is made as of thex™)_th day of September, 2002, by md betwecn
GLOBAL NEWSLINE, LLC, a Delaware limited liability compatty (*Seller™) with an addrcss
of 75 Montgomery Street, Jersey City, New Jerscy G702, end GLOBAL EDGE, INC., a
Delaware cotporation with an address of 263 Tresser Boulevard, Stamford, Connecticut

{“Buyer™h
RECITALS:

WHEREAS, the S¢ller has been conducting busincse under the name “Global Mewslins"
(the *Name™);

WHEREAS, the Seller’s rights (0 use the Name are in full force and effect as of the date
hereot;

WHEREAS, the Buyer desires to purchase from the Seller and the Seller destres to scil
and trasfer to e Buyer, the Name and certain other trademarks, copyrights and othcr assets
used by the Seller in its businzss (the “Transacion™.

WHEREAS, ir coonection with the Transaction, each of Tom McCarren {“Meamen"),
Doug Snclson (“Snelson™) and Mary Lou Campanella {“Campaeella™) will entet into
employment agreements with the Buyer (the “Employment Agreemerts'); and

WHEREAS, it cannaction with the Transaction, Allan Avery (" Avery™) {hereinafter,
Avery, MoCarren, Snelson and Campanells may cach be referred (o as a “Principal™ and
collectively as the “Principals™) will enter into a Confidentiality, Non-Solicitation and Conflicks
of Interest Agreement with the Buyer (the “Confidentialiy Agpreement’”, and together with the
Employment Agreements, the “Prneipals’ Agreements").

NOW, TREREFORE, for the consideration scl forth below, and for other good and
valuable consideration, the receipt and sufficiency of which ate hereby acknowledged, the parties
hereto agree as follows:

ARTICLE]
P HASE OF ASSETS; N OF ILITI
1.1 Purchaje of Assets, Subject to the terms and conditions set forth i this

Agreemeant, and io consideration of the payment of the Purchase Price (as defined in Seetion 2.1
hersof), the Seller, by this Agresment, does hereby comvey, grant, bearzain, sell, transfer, set over,
agsign, release and deliver unto the Buyer, TO HAVE AND T HOLD, its successots and
assigns forever, all the right, title and intevest of Seller in and to the following assets of the
Seller, 21l of which are sometimes colizctively referred to in this Agreement as the “Purchased
Aascts™

4618505 w1l
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1.1.1 Fixed Asgets, The property, equipment, furniture, fixmres, supplies,
applimices, conpater hardware #nd software (subject to any restrictivng by the lieénsar an the
assignment thereof), fried assets and other tangibls personal property, whether owned by ar
leazed by the Scller prior to the Closing Date, that are Hsted, desoribed and otherwise referred to
om Schedule 11,7, which iz attached hereta and made & part hereof (cpllectively, the “Food
Azzets™),

1.1.2 Nane and Other ntangibles. All right, title snd intersst of the Seller in
and to the Name and all variations thereaf, the poodwill raiated therets ang all tradematis,
pervice marks, fictitions names, copyrights, patents, aod other propristary rights osed in or
relating to the Seller's basiness, 41l as more particularly listed on Schedule 1.1.2 (collectvely,
the “Intamgibles™).

1.1.3 Figsd Arget Leases, The Fixed Assets subject to [cases as more
particufariy described Schedule 1.1.3 heceto (the "Fixed Asset Leases™), copits of which have
been doliversd to Buyer.

1.1.4 Bocks pmd Records Al papees, computerized databases sod records
cwrently in the Seller's care, custady o control relating to-any or all of the ahove deseribed

Purchased Assets,

1.2 Agsels Purchosed Free of Lisne, All of the Purchared Asacts are hersby sofd,
ausigmed, ransfemred, canveyed and delivered to Buyer free and cleat of afl lisns, encombrances

or claims, except for liens securing the Fixed Asset Leases,

1.0 Excluded Assetg. It is expressly agreed and omdersiood that the Buyer is
parchasing from Seller and tha Sellex is selling i the Buyer the Purchazed Aszets only. Al
asscts not congtituting Prrchased Assets are specifizally excluded from the assets being
purchased by the Buyer under this Agreement and are collectively referred {0 as the "Excluded

Asgers”, including:

1.3.1. Cash All cash, bank balances, money m possession of beoks and other
depositories, inelading security deposits held by or for the accotunt of the Seller.

1.3.2  Agcounis Reeeivable. All of the Seller’s socounts receivable guistanding
on the Closing Date arfsing from e bona fide sales and deliveries of products, performance of
services or other transactions in the ordinary course of the Seller's business prier to the Closing
Date other thao the Completion Rilling Recetvables {as such term iz defined i Section 1.4.1
herenf).

1.3.3  Prspaid Expenses. Al transferable prepayments, contractual deposits,
claims and other prepaid expenses of'the Seller.

3 A6TI5ES v
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1.4 Agsgmption of Liabilites.

141 Cusome Commitments, Tt is expreasly agreed and undersiood that, as of
the Closng Drate, the Buyer shail assume and shall be responsibe for the dalivery, performance
of, and the payment of expenses associated with, thoes programs, products and/or sarvices to be
delivered or performed after the Closimg Date in connection with those profects and
cormmitments of the Seiler specifically identified om Schedyle 1.4 1{a} (the “Customer
Cofamitments™); provided, howsver, that the Buyer shall only be responsible for delivering and
pecforming programs, products sdfor services under the Customer Commitments op to A spits
amount not to exosed 3606,500.00 {as reflectsd #n Schedale 1.4,1). In the cvent that the Buyer is
obligatzd to deliver or perform programs, products andior services under the Cuatomer
Comrritments in exeess of $606,500,00, the Principals shall reimburse the Buyer for the
additional costs srvd expenses relating ko the dedivery or performance of such programs, products
andfor gervices under the Customes Cotmumitments relating 1o such addifional sabes in sxcesa ol
the $606,500.00 set forth on Schedule 1,41.4a). It is fether ngread and understood that by
assuming responsibility for the delivery, performancs and expenzes of, and relating to, those
Customner Commitments specifically identificd on Schednle 1.4.1(0) (the “Completion Billing
Customer Commitmenls™, the Buyer shall have the right to bill and collest $221,0§0 10 become
due under such Completion Billing Customer Commitmants for its benafil upen the full delivery
of products and completion of setvices relating to such Completlan Billing Customer
Commitments (the “Completion Billing Receivables™). Itis further apreed, acknowledged and
understood (hat, any cotnraitments of the Seller to deliver any programs, products or services that
are nol identifiad on Schedule 1,4.1{a) entored into by the Seller batwesn August 21, 2002 and
the Clositg Drate (the “Lindisclosed Commitmenuts™), shall be deemed to have been enterad into
by the Seller for the benefit of the Buyer. The Sefler agrees that it shiall not bill the purchaser of
sicch programs, products andfor séTvites of recognize amy revenuc relating thereto. It is further
expressly agreed and undomtond that the Buryer shall assume reaponsibility for the delivery and
performance of auch Undizclozed Commitments and thet the Buyer shall havs the right to bill
and collect paymmenis with respect to such Undisclased Commitments for its own benekil.

1.4.2 Fixed Asset Leases Ax of the Cloging Date, the Buyer shafl assume and
perform whez due those obligations of the Saller to be performed after the Closing under the
Fixad Asset Leaces,

143 Pxeloded Lighilities, It is expressly agreed and understocd that the
Buyer does nol azsume, agres te pay, perfionn, dischargs or mdemnify the Seller against, or
otherwiss have any responsttality for, any Jiabilities and obligations of the Scller, of any kind,
character or nature whatsosver, whether known or unknown, acerned, abankte, eontingent,
liguidated, and whether arising or to be performed prio t9, on or after the date hereod other than
{i} tizbilities relatirig to the Customer Commitments and Undizclosed Commitments, and {ii}
liabilities relating to the Fixed Agcet Leasgsas,

3 L2439 vl |
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ARTICLE I
EURCHASE FRICE

21  Putrchase Prce The purchase price for tie Purchased Assets being conveyed
hercly is Two Hundred Sixty Thousand (3260,000.00} Dollars (the “pirchese Prce”™).

2.2, of Pa of the Price, The Purchase Price is baing paid by
the Buyer o ar an behalf of the Seller il the following manner:

(a)  Tothe extent that the Seller has not satisfied, In full, all amoumts due and
owing Seller to Valicy National Bank {the “Bank”) on the Closing Ivate, the Seiler shal! direct
(he Buycr to renuit such en amount of the Purchese Price to Bank on the Sefler's hehalf to matisfy
afl such amounts due and cwing.

(b} Any portion of the Purchass Price not otherwise remitted by Buyer to the
Benk on behalf of the Selier shail be paid to the Selier via a cartified check or wire Iransfer to am
account designnted by the Seller imless direcizd piherwise by Sellet in writing..

ARTICLE [H
PRESKE IDNS W IES OF LLER

The Sallar and each of the Principals, jointly and scverally, represents anyl warranis to
Paryer that:

31  Ownemship of the Porghased Asseis, Bxcept as disclosed on Schedule 3.1, Seller
owhs and has free and mearketable titlo b (he Purchased Asseds frec and clear of all hens,
encumbrances, and clabms of any kind,

32 pAniZH] p Fi : ialification, Selleris s Fimited liability
company duly formed, validly existing and in good standing under the laws of the Stalz of
Drelaware aod that Seller has all requisite paver mnd authonity to carvy on its busitress us it is now
being conducted sad to own, |ease, and operels its properties where such properties and assels
are now owned, leased or operated, The Seller is duly qualified or licensed to do husiness a5 4
fareign livnited liability company in the Stabe of New Jarsey and in all other jurisgdictions whers
Hhe Exilure to 5o quatify will have & material adverse effect upon the Purchased Assets or the
fuyer's power and aathority to conduct business with the Purchased Asseis of to operais or own
the Furchased Assets as they are now owned, lsased or operated.

33 Authorzatiop, This Apreement constilutes a valid, lepal and binding sgreemen]
of ihe Seller, cnforceable aguinst the Sella in accordance wath its terms. The Seller has the
ahgolute and unrestricted fght, power, anthonity and eapacity io executs and deliver this
Agreement and 1o CATY out the transactions confemplated hereby. The execution and delivery of
this Agrecment has beent duly muthorized by the Seller and its members as réquired by law and
by the Limited Lisbility Company Agreement of the Selter and no further aci or procesding o0

4 - i) LRT ] |
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the part of the Selker or its members I3 nacessary to authorize the execution of this Agresnent or
the transactions or actions contemylabed heretry.

34  No Violgiiog, Except as provided in the Fixed Arset Leases, neither the
execuiion and delivery of this Agresment, nor the consummation of the iranzaction conternplated
hereby (i} will violate amy statute, law, rule, ragslation, order, wiit, injuncticn, of any court or
govermmetal zuthorily applicable to the Seller, {ii) will requite any authorization, consent,
approval, exemption, ot other action by, or filing with or natice to, any coutt, govettunental
awthority, or third person, or (i) will viclats, conflict with, or constitute 2 default (or an sveml
which, with notice or lapse of Hme, or both, would constitute 4 dafault) under, or will nesull in
the termization of, or aceelerate the perfarmance requircd bry, or result in or allow the'creation of
any lier, security terest, chargs or encurabrance upon any of the Purchased Asgeets, under any
term o provision of (A) the Certificate of Formativn or Limited Liability Agreement of the
Sefler or (B) eny material comtracl, commitment, undersmnding, araigement, agresment or
restriction of any kind or character to which the Seller is a party, ot by which the Seller or any of
the Purchased Aascts are bound.

35  Condition of Puzhased Assetg, All of the Purchesed Assets ave structhiraily
soum and are.in good opecaking condition and repair, ordinary wear and tear excepted, and e

auitable For (e purposes for which they are presently being used.

36  Compifance with Laws, The Seiler is, and ot all times has botn in sompliance
with ajl applicable federal, state or locel stabutes, laws, ordingnces, nrles and regulations
affeching the Purchased Azsets or the business of the Beller except for such nonearplisncs that
dues not have s material sdverss affect on the Purchased Assets or the buginess of the Setler,

37  Litigation. To the knowledges of the Seller or any of the Principals, there is ne,
informal or formal corplaint, suit, action, arbitration or legal, sdministrative or other
proceeding, or govemnmantal investigation, pending or hreatened spainst or affecting the Seller
e the Purchased Assets.

e anwl Copyrighte, Scheduie 3 8 containg a true and

18 depemes, Tradema Y
complete liss of all tradenames, tademarks, service marks, eopyrights, brand names sed in

connection with the business of the Setler. The Seller has the right and authority $o use such
radenames, trademarks, service marks and brisdnames in connection with the conduct of itz
husincgs and such use does not and will pot conflict with, infringe or viclate the rights of any
other person.

ARTICLETY
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Batyer represents and warrants 1o the Seller that:

4.1 ganjzation, 3 ming ¢ slification, The Buyer is a corporation duly
organized, validly existing end fn good standing ender the laws of the State of Delaware and that
Buyer has ell mguisile corporate power and awthority to ¢arry on its husinees 2z it is now being

B M1 L
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condpeted and to ow, lease, and operate its propertics whers such properties and assets are now
owned, leased or operated. The Buyer is duly qualified to ranzact business and is in good
standing in sach jurisdiction in which the failure to 3o qualify would have a material adverse
effact on ita busingsa or properties.

42  Chpitalization and Voting Rights.

{8)  The aothorized capital of the Campany consists, or will consist
immediatsly prior to the Closing, of:

(i)  Preferred Stock. Ten Miltivn (10,000,000} shares of Preferred
Stock {the “Prefemred Stock™) with a par value of $0.081 per share, of which Four Thousand Five
Hundred Forty (4,540) shares have beso degignated Series A Preferred Stock (the “Sertes 4
Preferred Stack™), ell of which arc jssued and cutstanding; of which Three Thousand Thirty-One
(2,031) shares have been designated Series B Preforred Stock (the “Scries B Proferred Stock™),
all of which are igsued o cutstanding; and of which Nime Miltioo (9,000,000) shares have been
desipned Serics € Preferved Stock, and 8,355,896 of which are issued and outstanding. Tha
rights, privileges and preferences of the Series A Preferred Stock, Sevies B Frefemed Stock and
Serica C Preferved Stock will be as staied in the Buyer's Ameanded and Reatated Certificate of
Encorporation in the form attached hereto g5 Exhibie A (the “Restated Certificata™).

(it {ommen Stock. Twenty Million (20.000,000) sharss af commen
stoek ("Common Stock™) with a par value of $0.001 per share, of which 4,270 shares are ipsued
ard quistanding,

(i) The outstanding shares of Common Stock are, and when isswsd,
the shares of Common 3tock to be issred to the Principals under the Principals” Agreement will
be, all duly and validly antharized and issued, fully paid apd nonasecseable, and wore and will be
iraued in #ceordance with valid exemptions from the registration or qualification provisions of
the S=curities Actof 1933, as amended (the “Act™), and any relevant sle securites lzws and are
and will b will be free of restricions oo anafer other than restrictions on ftansfer wnder the
Recapitalization Agresments {as defined in Section 4.2(h) heraof) and under applicable state and
federal pecuzities lews,

(b)  Bxeept for (i) the conversion privileges of the Series A Proferred Stock,
Series B Preforred Stock, and Series C Prefeorsd Siock, {if) the rights provided in the Amended
and Restated Investors” Rights Agreement i substantially the foem attached hereto as Exhibit B,
and ihe Amended and Restated Voting Agresment in substantially the form artached hereto ag
Exhibat C (the “Voting Apreemant™), sach dated as of September 26, 2002 (collestively,
“Recapitatization Agresments”™), {iii) outstanding opdions to purchase shares of the Company's
Common Stock {ssued porsnant fo the 2000 Stook GptionStock [ssuznce Plan, and (iv)
gutstanding warrants to purchase shares of the Company®s Series C Preferred Stock, there are not
outstanding any options, warrants, Aghts (meluding conversion or preqnplive rights) or
dgreettenls For tha purchase or acquizition fom the Company of any shares of its capital srock.
Except for the Yuhng Agreement, the Company is not a party or snbject to any agreemmit of
understanding, and, 1o the besl of the Company s knowledge, there iz no agreement or
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wnderstanding, between any persons and/or entitics, which affects ar relaies to the veting or
giving of writtan consents with respect 10 amy sequrity o by a director of the Company.

43  Subsidigries. The Company docs nof presently own or contrad, directly ot
indirectly, any interest in any other corporation, associstion, or other business entity. The
Company is not 3 participant in any joint venture, parnership, or similar arrangement.

44  Awuthorgstion. This Agresment constitules a vahid, Iegal and binding agresment
of the Buyer, enforeesble against the Buyer in accordance with its terms, The Buysr has the
abgolute and unrestricted tight, power, authority snd capacity o execute i deliver thig
Agreement and to carry out the ransactions contemplatsd bereby. The execution and delivery ol
this Agresnient has been duly authorized by all cotporate action of the Buyer as requirsd by law
and wo ﬂﬂwﬂnrpmmﬂhgmmmﬂﬂmumwhnwmmmﬂ gxecution
of this Agreement or the transactions or actions ponteroplated heceby.

45  ppViolaton, Neither the execuion and dalivery of this Agreement, not the
copsummation of the mansaction contemplated heréby (i) will violabe any statute, lavw, rule,
reguiation, erder, writ, injunction, of any court o governmental autharity applicable b the
Buycr, (i) will requirc any authorization, cotisent, approval, exemrpion, or other action by, o
filing with or notice to, eny cowt, sovernmental authority, or third person, of {¥it) will violate,
conflict with, or constitube & defaclt (or en event which, with wotice or lapse of time, of both,
would constituts B dafault) under, or will result in the termination of, or ascelerate the
performance required by, o resalt in or altow the creation of any lien, security interssl, charge or
snenmbrance upon any of Buyer's asiets, under any berm or provieion of (4] the Cantificate of
Incorpovation of By-Laws of (he Buyer or (B} any material contract, gommitmeit,
undetstanding, arrangeiment, agresment of restriction of oy kind or aharacter to which the Buyer
is & party, or by which the Selier or any of the Purchased Asgets are bound.

4.6  Goyomunenigl Conseetg. Mo consemd, approvel, order or authotization of, of
registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authrity on the part of the Canrpany is required in connection with the
comsummation of the ransactions contemplated by this Agresment, except for such filings in
conmaction with the iseuancs of eharce of Common Stock under e Principals' Apreements as
are required pursuant to spplicabls federal-and state securities laws and blue gy laws, which
filings will be effected within the required slatulory periods.

47  Compiiance with Lawy, The Buyeris, and at all 1inies hes been in compliance
with 2l applicable federal, state or locs] statutes, lawe, orlinanoess, rules end reguistions
affecting the business of the Buyer except for suoh noncompliznce that doos not have a meterial
adverse affect on the business of the Buyer.

47  Litiggticm. There is ne action, suil, procesding or investigation pending or
curtently threatencd against the Company that guestions the validity of this Agreemcat or the
Ascillary Agrecments, of the right of the Company to enlet inta such agresments, of 1O
comeummale the Iransactions conteroplated harchy or thershy, or that might result, either
individualty or in the agEragats, in any materiz] adverie changes in the asgets, condition, affhire
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of prospeeis af the Company, Snancially or otherwiag, Or any change in the current equity
ownership of the Campany. The foregoing inchudes, without himitaticn, actions, suits,
progeedings or investigations pending or threatened invalving the prior ernployment of any of
the Company™s employses, their nse in camection with the-Company’s business of any
informatian or techmiques allegsdly propristary bo any of their farmey employers, or their
obligations under any agreements with pricr smplayers. The Company iz not a parly of subject
to the provisions of eny order, wiit, injunctior, jixdgroent or desree of any court or poverament
agency ar instrumentzlity, There iz no action, suit, proceeding or investigation by the Company
currently pending or that the Company intends to initials.

48  Financial Information. To the Buyer's Knowladge, the Buyer’s unaudited
Rinancial statements (balancs sheet and statoment of operations) for the fiscel year ended
Tecember 31, 2001 and for the six month period ended Tune 30, 2002 delivered to the Seller
prior to the Closing is scourate and complete and fairly present the Buyer's financial condition
and the results of ils eperations at the date thereof and for the pariads then ended, For purposts
of this Ssetion 4.5 and Section 4.9, the Buyer shall be deemed to have *Knowledge” of a
particular or other matter if any individual wha is serving as an officer of the Buyer is actually
aware of such fact or other matter,

49  FyllDisclosure. Tothe Buyer's Knowledge, none of the representations or
warrantics rade by the Buyer in this Agteement , containg sy unirue stetement of a material
fact, or omils soty materiel fact the omission of which would maks the statements made
misleading in light of the circomsiances under which they arc ipade. To the Buyar’s Knowledge,
there is oo fact that materially adversely affscts, or in the futire may materially adversely affect,
the business of the Buyer that has not been set forth herein or herstofore communicated to the
Seller. The Buyor haa provided the Seller and the Principals with all of the information that the
%allor gnd the Principais have requeated for deciding whether to enter il this Agreement,
inctuding, without limitation: (i) the Buyer's Amended and Hestated Centificate of lncorporahion
and Bylaws, {i7} transaction documents sxecuizd in connection with the Buyer’s issuanes of the
Series B Preferred Stock, (iii) certain iransaction documents to be sxecuted in connection with
the Buyer’s issuanee of the Serics C Préferred Stock in exchange for the cancsflation of certain
outplsnding indebtedness, {iv) cortain ransaction documents to be executed with Comeérica Bank
— Califarmia in comection with 6 certein Loan and Seonity Agresmont and (v) a centain
iemorandumn fo the stockholders of the Buyer regavding the recapitalization of the Buyer's
canitat sock, including tbe exhibits referrad therein and the agreements o be executed porszant
thereto,

51  Chapge of Name, The Setler hereby covenants and agrea that it will take all
reguisite steps to-change its name to onc that is not similar to the Mame, and all variztions
thereof, within ten {10} days afler the Closing Diate.
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52  Paymopt of Reyt Expenses, The Buyer harsby coveuents and agrees thei, fora
period begiming on the Closing Date and snding on the date (hat the Seller hae reiocatzd iote
alternative office space, the Puyee will, on a maonthly basis, make cash payments to the Selley in
an amount saual to the monthly rent doe under that certain lease dated November 1, 1995, as
amended effective January 10, 2000, by and between the S, as Tenant and 75 Momtgomery
Associates, L.L.C., a5 Landlord, relating 1o office space located at 75 Mootgomery Street, Jersey
City, New Jeraey (the “Lease™), which cash payments shall be used by the Seller to pay the
monihly rent due under the Lease; provided, bowewer, that in no event shall the Buyer be
obligated 1o make, with respect to sny ponth, any such payrments to the Selier in exeess of Three
Thousand Five Handred ($3,500.00) Dollars. The Buyer, the Saller and the Principals bereby
agrze that, upon the relocation of the Seller to such altamative office, the Huyer will make cash
payments to the Seller on a monthly basis in an aweunt equal to ity (50%) percent of the #xcess
of monthly renit due under the Lease over any retl teceived by the Seller from its smbtenants, if
any, proyided, bowever, that in wo event shall the Buyer be obligated to make, with respect to
amy month, any such payments to the Selier in exeass of One Thovsand Seven Hondred Fifty
($1,750.00) Dotlars. Seller shall use such payments to pay any smemis due under the Lense.
The Buyer hereby agrees that it wili relmburse the Selier for all reasonable broker's foes incurred
by the Seller irl obtaiming-a third pany tenant. The Buyer and the Seller herchy sxpressiy
scknowlcdgs and agres that the Buyer is not asauming the Lease or 2oy of the Sellar's liabilitics
or obligations thersunder, The Buyer and the Seller hereby capressly acknowladge and agree
thal agreement of the parties set forth in this Section 5.2 shall not ba deemed to create 2
landlord/tenant relationskip between the Buyer and the Seller or the Buyer and the Landlord
The Sefler and the Principals, jointly and severalty, becebry covenant and agres that they will
indemnify the Buyer and hold the Buyer barmiess fror and against any loss, Niability dmnage or
axpense relating to, reselting from or arizing out of the Lease.

53  Pavment of Payroll Taxcs Paysble. The Selicr and the Principals hereby covenant
and agrea that, at or prior bo the Closing, it and thoy shall take, o ghall cause to be talen, all
actions noeessary lo pay or otherwisa satisfy the Sellers liabilities outstanding oz the Closing
Diate refeting to, resulting from or arising out of the Seller’s obligations for payroll tares.
{“Payrull Taxes Payable").

54  Employes Benefjt Flag Coptributions. The Seller and the Principals berchy
covenant and agree that, at or prior to the Clesing, it and they shall take, or shall cause to be

taken, all actions necessary to pay of otherwise satisfy the Beller’s liabilities outstanding on the
Closing Date relating to, resulting from or arisiog cul of Seller’s chligations for payments or
conlributions under the Seller's employec benefit plans (“Employee Banefit Flan
Centributicms™)-

55  Winding Up and Dirsphution of Selley, The Seller and the Principals hereby
covenar and ggree that the Seller and the Principals shall take all necessary action o dissolve

the Seller and to wind up the affafes of the Selfer in accordance with the Delaware Limufed
Liability Company Act, including without limitation the winding up of the Seller's affaira,
distributing the Seller's assels pursuant to Soctione 18-803 and 18-804 of the Delaware Limited
Liabillty Company Act and the Seliers Limited Linbility Company Agreement. The Principals
further covenant and agres that, upon the completion of the dissclutiom of the Sclier and the
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winding up of its affairs, the Principals will canse the Selier to fila 2 Certificate af Cancetiation
with e Delaware Secretary of State, The Principals firther covenant and agree to uss their best
&ffurts during the dissotuticn snd winding up of the affaire of the Seller to preserve and riaintain
for the benefit of the Buyer the Saller's corent relationships snd goodwill with customers,
supplicrs, vendors and others having business reletionships with the Selkr.

5.6 al ; ale

5.6.1 Sales Tax, The Seller, the Principals and the Buyer hereby scknowledge
and agres that they intend the trangactions conternplated hereby to be treated la the brogdest
pxtent possible as either an exempt casual or isolated sale {or similar exempt amspction),
Notwithstanding the foregoing, however, ths Scller or the Principais shall pay all sales, use,
excise, gross receipts snd transfer texes, iF any, arising out of the transfer of the Purchesed
Assets The Seller or the Principals shall pay all or any state, local or federnl incoms taxes
arising From the transfer of the Purchased Assets or related to any period prior to the Closing
Date.

562 Bulk Sale Notification end Esopgw, The Seller ackmowledges that it is
mware of the obligations imposed on the Buyer under New Jersey law to provide ten (10} days
written natice to the Bulk $ales Section of the New fersey Division of Taxation {the “Division of
Taxatio™) of the conlemplated sale and the Buyer's complismes therewith, The Jeller
ackmowledges that the Buyor has recsived a letier of direction from the Division of Taxation in
reply o its notification instructing the Buyer to hold Five Thonsand (53,000.00) Dwollars of the
vurchase Price in eacrow for purposes of satisfying contingent tax Tabiliriez of tha Seller.
‘Therefore, the Selier hereby agrecs and understands that the sum of Five Thousamd (35,000.00)
shall be held ia escrow {the “Escrow Funds"} by Gibbons, Del Deo, Dolam, Griffimger and
Verchione, P.C. (the “Escrow Agent™) unt! such time a4 tha Bscrow Agent shall receive a
written notice (a “Notice™ cxceuted by an authorized officer or member of each of the Buyer
and Sellar, instructing the Bserow Agent to dishurss all or a portion of the Bstvow Funds to the
Divigion of Taxation 85 determined by and io sccardanca with a notice from the Division of
Taxation. The Buyer agrees that, upon reeeipt by the Bayer of a fax clestance letter irom the
Division of Taxation certifying as to the satisfaction of the Seller's unpaid tax liabilities, the
Buyer shall execute a Notics {to be countersigned by the Seller) insiructing the Escrow Agent fo
disburze the remaining Baorow Funds te the Seller.

ARTICLE Vi
CLOSING

6.1 Closing, The closing of the purchass and sale of the Purchased Assets by the
Seller to the Buyer (the “Cloging™) shall take place upont and on the date of the sicecution of this
Agreoment, which shall ba on or before September 27, 2002, {the “Closing Date™}. All

mgs (o take place o the Closing Date shal] bo deesmned (o lzke place simultaneously and
no delivery shall be desmed tp have been made until all such procesdings bave been completed.
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6.2  Closing Deliveries.

6.2.0 Paymeot of Puychase Prics, At the Cioging, the Buyer shall pay the
Purchase Price in sccordatwes with Section 2.2 hereof.

6.22 Pincipals' Apreamepty, At the Closing, simufianeously with the
exooution of this Agreement and as a comdition precedant to the Buyer's obligations hereunder,
wach of the Pringipals shal! exacute such panty’s respective Principals’ Agreement in the form
mutually agresd to by the parties.

6.2.3. Releages of Encumbiances, At the Closing, the Seller shall deliver UDC-3
\mination stabements. or other evidence saiafictory to the Huyer of the relcage of all liens,

claims, or encumbrances on the Purchased Assets, including, but not limitsd to the lien held by
the Bank.

6.2.4. Payment of Payroll Taxcs Payable. At the Clozing, and a8 a condition
pratedent to the Buysr’s obligations hereunder, the Selter shall provide the Buyer with evidence

satisfaciory to-the Buyer that all Payroll Taxes Payable have been paid or otherwise satisfied.

g, At the Closing, and as

a gonditien to thr; Bu}"ers Qbhgﬂnnns hummdar thc S-:llm' ghall provide the Buysr with
evidence satisfactory to the Buyer that a7l Bmplayes Benefit Plan Comtributions have been paid

ot otherwise satisfiad,

63  Paggazs of Tifle ot Cloging, Upan the sxecution of this Agréement at the Closing,
tithe o the Purchazed Assety shiall pass o the Buyer.

6.4. Further Assurances  The Seller and ¢ach of the Principals hereby covenant that,
from time ta tme afitar the sxccution and delivery of this Agreement, at the Buyer's quest and
without further coneidezation, the Seller andfor the Principals shall do, execute, scknowledge and
deliver, or will cause o be done, execuiad, acknowledged and deliverzd, all such firther ats,
deeds, comveyances, transfers, asgignments, powers of attorney and amurances 45 veasonsbly
mzy be required more effectively o convey, ransfer to and vest In the Buyer, and to put the
Buyar in possessiom af, any of the Purchased Argets. [fany person or entity claims to have fegal
rights to the Purchased Assets, the Saller and the Principals, jointly end severally, witl defend,
indemnify and hold the Buyer hurmless against such claim. The Seller hersby warrants,
covenants and agroes that it shalf take all steps reazonsbly nocesuary 10 pul the Buyet, its
successors apd assigns in actual peaceful posscysion and operating control of the Furchased
Amiets,

6.5  Powerof Adomay, The Seller hercby appoints the Buyer, ils sucsasory atd
assigne, as the Seller's true and lawiul attorney, with full pewer af substitution, in the Seller's
natne bl on behalf and for the beochit of the Beyer, its suscessors and aesipns, 10 demand and
receive any and &l of the Purchaged Asgety, end to give receipts and releases for and in regpect
of the same and any pan theveof, and from time fo fime to institute and prosecute in the Selier’s
name of otherwise, for the benefit of the Buyer, ite succoasors and zsaignd, any and all
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procesdings at law, in equity or otherwise, which the Buyet, its sucocssors of 2ssigns may deem
propet for the collection or reduction to possession of ey of the Purchased Asgets or iy the
cotlaction and emforcement of any cluim or fght of sy kind herchy anld, comveyed, ransferred
and assignad, or intended 56 to be, wod to do 2l #els relating to [he Purchased Assete which the
Buysr, its successors or assghd shall deem desirable. The Seller hereby declares that the
foregoing powers ar¢ coupled with an interest and are and shall be imevocabie by Seller or by s
dizsohution or in any manner o for any reason whatiogyer.

ap] Ohbliggtions. This Agrecment reflects the

5.6  Assignment of Contracts, Rights

Seller' & intent to assign all of the Purchessd Asiets to the Buyer on the Closmg Date heroaf.
However, if a assignment thereaf, without the conseot of 2 third party theveda or the sxpiraton
of A motice peviod 1o a third party thereto, would constitute a braach or defoult thereof, cavas or
permit the acceleration or temmination thereaf or i sy way meaterially and adversaly affect the
rights of the Buyer or the Beller theceunder or the right of the Buyer bo 1se the any of fhe
Purchased Asuels in the marmer and on the texms preseatly erijaysd by the Scllex, the parties
shall arrange an equitable assignment by the Seller to the Buyer of all of the Selter's right, ttls
and inteccat in and to, and obligations under, such Purchased Assets, [fa thivd-party consent is
nol obtained or nolice period expited with respect to any such Purchizsed Asseis as of the Closing
Dale hersaf (i) the Seller shall cooperate with the Buyer in any reaponable arrangemmet designed
vo provide the Bityer the benefita under any stch Puarchased Assels, including, withont limftation,
compliance by the Seilor on the Buyer's behalf with amy such Purchased Amscts and enforcement
five- the bencfit of the Buyer af eny and all rights of the Seller ageinst a third-pérty thereto arising
aut of the breach or cancellation by such third-party o otherwise, and (ii) the Buyer shatl
cooperate with the Seller in eny reasonabls arrangsment desipned to protect the Seller against tha
obligations owed by it under such Purchased Assets. The Selier and the Buyer covensit
procead promptly to complete and satisfy any such third-party actions ag s0om as pousible after
Hhte Closing Date. Upon # third-party consent being obtained or sufficient notice having expired
with respect to any such Purchased Assets, the Seller shall essipn to the Buyer and the Boyer
shall ssqene Fom the Seller, in cach case effective a4 of the Closing Drate hereof, by
supplemsaial instrument of conveyence if requested by the Seller or the Buyer, all of the Seller's
night, thle and interest in and to, and obligations under, such Purchazed Assels, without further
payment of consideration, and the arangemenits entered into between the Selier and the Buyer
pursuant to (he foregoing sentance with reggect to such Purchaged Ascote shall terminate.as to

such Purchazed Assals.

ARTICLE ¥1I
INDEMNIFICATION

7.3 [pdemnification by fhe Seller. The Seller and esch of the Principals, jointly and
severally, covonent and agree that they will defeod, indernify and hold harmless Buyer, and
esch of Buyer's sharsholders, officers, directats, employess (permanent or eontract), agenis,
successors and assigns (Buyor and sueh persons, collectively, "Buyer's lodemnificd Fersons™),
and shall relraarse Buyer's Indemnified Persons, for, from and against eny Loss imposad on or
incurred by Boyer's Indemnifiad Parsons, ditwcty or indirectly, reinting to, resufiing from or
arismg out of: {a} any misrepreseniation or breach of warranty in any respect, whether or not
Buyer's Indemnified Persons relied thereon or had Imowledge therect, or any breach or
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ponfulfillment of any covenant, agreement or other obligation of Seller or the Principals under
thig Agreement, (b) except for lisbilities under the Fixad Assel Leases arising afier the Closing
Diale and Liabilitics relating bo, resulting frot or arising sutof the Customer Comrmitiments and
Undisclosed Commitmsnts sfter the Closing Date, any and all liabilikes, dabts, ¢laims and
obligations of the Seller arising from the comduct, ownership or operation of the Sellers business
or the Purchased Assets through the Closing Date, ingheding without limitation liabilitics relating
10 Payrall Taxes Payable, Employee Benefit Plan Contributions, trads payablies and oflwr
payables, (¢} claims by third partiee 1o bave Iegal rights to the Purchased Asscts, and (d) the
diesalution and windmg op of the affairs of the Scller. This indernnification obligation shall
include the obligation to make advances of resonable sxpenses in advemes of any final
dispasition of amy action, claim of procesding. For purposes of this Agreement, “Loss™ shall
mean any [osa, damage or expense (including, without [mitation, reasonable attomeys” fees and
costs) entitled to indemnification hermdsr.

72  Indempification by the Puyer. The Buyer covenants and agrees that it will
defend, indemmify and hald harmless Seller, and ench of Beller's member, officers, ditectors,
employees (permantat or contract), agents, SUCCCERE and ag5igne (Seller and such persons,
collectively, *Sellar's Indempifisd Persons™), and shall eimburss Secller's Indemnified Parsons,
for, from and against any Loss imposed on of incurred by Seller’s Indemnified Peraons, directly
ar indirectiy, refating to, resuiting from or arising cul of any mismeprasantaticn or breach.of
warranky in any Tespect, whether or not Seller’s Indemntfied Pevsons relied therson or hed
knowledga thereof, or any breach or ponfulfilment of @y covenans, agreenent or other
obligation of Buyer under this Agreement.

7.3 Buver's Right of Sat-Off, Upon fioal Jersrmination by & court of ¢ompetent
jurisdiztion tha! the Buyer shall be cnlitled to indenanvification thetefor undes this Article VIL, the
Buyer may set off Ihe amount of any Losses againgt amounts otherwise payable under the
Principels’ Agresments. The exercise of such right of set-off by the Buyer shall not constitute a
breach of auch Principals’ Agreements, Maither the cxercise of nor the failure to exercize such
Hight of set-off shall constinite an clection of remedies nor limit the Buyer in any manner in e
enforcement of any othet remedics (iat may be availahlia 1 il

74  Notics and Defense of Third Party Claigs. 1f any action, claim or proceeding
ghall be hrought or asserted tinder this Artiele V11 against an indemnnified party or any sUCCESEnT
thereto ¢the *“Indemnificd Person™) orotherwise in respect of which indemnity may be sought
under this Articls Y11 from an indemnifying person or any successor theretd {the *Tndemnifying
Person™), the [ndetmified Person shall giva prompt written notice of such action or claim to the-
Indemaifying Pecson who shall sssume the cost of defense thereaf, except that any defay or
failure to go nokify the Indenmifying Person chall retieve the Indemmifymg Person of its
obligationa hersundar ouly to the extent, if at all, that it is prejudiced by reason of such delay or
feilure. The Indemmified Person, even if not named in any procesding, shall have the dght to
coniro] the selactom of commsel and contro] the defense of tho matter. In addition, the
Indermmiified Person shall have the dght to eoaplay separate counszel in any of the foregoimg
actions, claims or proceedings, but the feeg and expenses of such counsel shall be at the cpense
of the: Indemmified Person unless both the Indamnified Person and the Indemnifying Person are
named a3 parties and the [ndemnified Persow shall in gowd futh determine that representation by
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the same counse! is ingppropriate, in which cage the fees and expenses of the Indemnified
Person's counsel shall be at the expense of the Indemnifying Persco. Thiz indemnification
abligaion shal! include the cbligation 1o malke advances of such fees and cxpenses in advance of
any final disposition of any actieat, ¢laim or procseding. In the event that the indemnifying
Parson, within ten days after notiee of any such action o claim, fails to assume the defenge
ihereof, the Tndemnifisd Person shell have the right to undertake the defense, compromize or
settiement of such action, claim or proceeding for the account of the Indemnifying Ferson.
Anything in this Arficle VI to the contrary natwithstanding, the Indamnifying Person shail not,
withaut the Tndemnified Person’s prior writien consent, settle or compromise any sction or claim
o proceeding or consant to entry of any judgment with rospéct Lo any such action ov clsm that
requires solely the payment of roney demagas by the inderanifying Feesom and that includes as
an unconditional berm thereaf the release by the claintany or the plaintif of the Indemnified
Person from all liability in respect of such action, claim of proceeding. Az a condition to
asgerting any rights under this Article VLI each Buyer's Indemnified Person must appoint Buyer,
and cach Seliers’ Indemuifisd Person must appoint Sefler, as its soke agent for all matters relating
to any claim hereundet,

15 prvival of Representations and
covenants and obligations in this Agreement witl nerviva for a period of two (2) years following
the Closing. The rights te indemmification or cther remedy based on sach representations,
warranties, covenants and abligations will not be affected by any investigetion condocted with
to or any knowledge asqnired at any time, whesher bafore or afier e execution and
delivery of this Apresment, with respect to the acctracy or inaccuracy of or complisnce with,
any such reprcsentation, warranty, covenant or obligation.

76  Threshold Amount, Notwithstanding any provision of this Agreement lo the
contrary, Seller snd Principals shall have no Liability 10 Buyer and Buyer shall have no lisbility
1o Seller for indemnification pursuant to this Articls VIF unless the claim for indemniEcation
ahall sxcead Twelve Thousand Five Hundred (512, 500,00} Doilars.

7.7 ERamedies, In case apy one of more of the covenants andfor agreements set forth
in this Agreerent shall have been breached by any party hereto, the party or parties entitled to
the benefit of such covenants or agreements may procesd 10 protect and enforce their rights
either by suit in equity anfor astion al law, meluding, but not iimited to, en aclicn for dampwes as
a result of any such bicach andfor an action for specific performance of any such covenant or
agreement conlained n this Agreement. The rights, powets and remedies of the parties under
this Agreement ave cumulative and not exclugive of any other right, power or remedy which such
parties may have under any other agreement or Jaw, N single or partial assertion or exerciss of
any right, powet of remedy of a party hereunder shall preclude any other or further ascertion or
exercise thersof,
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ARTICLE VIl
MISCELLANEQUS

8.1  Asigmgent. This Agreement shall be binding upor, {paura fo thee bepafit of, and
be enforcegble by the parties hereto and thei respective successors and assigng. Ne party may
asgign its or his rights and obligations herevnder withoui the prlor written consent of the uther
parties.

B2,  Motess All notices, consents o ottvar communications required or permitted bo
be given onder this Agreement mst be fn writing and will be deamsd to have been duly given
when (i) deliversd personally, {ii) gent by llecopier {with receipt confirmed), pravided that a
copy iz malled by registersd mail, retum ceceipt requested, or {¢) one {1) business day aficr being
sent by a naticnally tecognized expross courier servics, pastage delivery chatpes prepaid, to the
partics at their addresses =t forth in the preambls (o this Agrecment

33  Goveming [gw. This Agresment shall be povernsd by anid construed in
accordance with the laws of the State of Mew Jersey, without giving effect o the choice of Taws

principles thereof.

84  Entis Agreement: Weiver, This Agreement, together with the Employment
Aggreements consiitute the eatirs agresment between the Seller, the Buyer and the Principals with

i0 the ransachions conbernplated hereby, Mo waiver of any of the provigions of this
Agrsemend shal} be deemed, or shall constitnte, & waiver of any athur provision, whether or not
similar, nor shall any waiver constituts & continumyg waiver. No waiver shall be binding unless

exceuted in wiiting by the party makinp the waiver,

%5 [ountgpgrts This Agresmnent may be executed in any number of countcrparts,
ench of which when so exeeuted and delivered will be an originel hereof, and all of which, when

taken tpgether, shall be desnved to constitute bat one and the same agrecment.

%6 Sevembility. If any provision of this Agrecment ie held ityralid or unenforceabls
by any court of competent jurisdiotion, the other provisions of this Agroement will reznain v Sifl
faree and effecl, Any provision of this Agrecnvent held invalid or unenforceabkle coly 1o part or
degree will ramsin in full foree and effect to the extent nel held invalid ot anenforceabie.

15 #512565 v11]

TRADEMARK
REEL: 003598 FRAME: 0832



HT HelCartesn

1B0A4751005 p.4

mmmF.ﬂﬁW@dmmemﬂmBﬂ
o Sale has beon duly excerned and delivered hy'ﬂaundumuaﬂuufﬂmmmdywﬁrst

abwive wWiHems

1B

SELLER:
GLOBAL NEWSLINE, LLC
By: ( A M'CWV’

Wame: H, Thomas haCarnen
Titk Chaimen & Chicf Executive Oificer

BUYER
GLOBAL EDGE, INC,

Marme: Jaods Coben
Tiile: President & Chisf Executive Offazs

PRINCIEALS ) .
solely with raspect 10 Articke 11, Scetions
5.3, 5.4, 5.5, 3.6, 5.4, Article Y11 and Artick

L pnen b e

H. Thomas Mo amen

Al]mﬁm:._r

Doug Snekon

Mary Lou Campanells

PE1E5Es w1k
FRARR DAY
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OF/EE/2002 Td: 13 PAZ 20MES41T2E M BEGE @0

¥ WITNESS WHEREOF, this Purchase snd Assignment A preement end Bili
of Sale has been duly exeowed and delivered by the nndereigned as vl the date and yoar vt

ghove wribhe,

SELLER:
GLOBAL NEWSLINE, LLC

Hy
Wane: H. Thomas McoCimen
Title  Chairan S Chisf Excoutive Officer

BEYTR

GLOBAL EDGE, INC.

By: . wf (Pem/

e Doroesient & Chis Exeoutive Offiocs

FRINCIFALS

solaly with respect to Article IH, Sections
5.3, 5.4, 5.5, 5.6, 6.4, Article VI and Article
Vil

H. Thwamas bicCaren
Allwn Avery
Droug Snelson
Mary Low Camnpanalla
+8 Prore i
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A%/ 222082 B9: 38 2R3 TI6TIF ALLAN AERY FacE B3

Ma/Ze N0 dbo o PAL POITALLIM ¥ kbiE P

WITNESS w.ﬂn:hnhlamdmw
uf&lhhﬂhlﬂﬁul}'ﬂmﬂﬂddhmdh?mmuﬂﬂ- date ared yeur firet
ghove written

SELLER:
GLOBAL NEWELINE, LLC

B
M, B Thooo Mol krtan
ﬂﬁ:ﬁdmmjﬂﬂﬂMmmﬂﬂﬁm

Doy Sralsan
Mary Lou Elnpmﬂil-l_
16 v
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GEF =7 #E@E 11:41 AM FFN GLOBAL MEWSLIME LLEZRS 23@3 TO 189726385354 P.I1-13

i i and Bill
mwnnmwmmr,mmpﬁmpmwm .
of Sale has been duly execoiad and deliversd by te undersigrzd as of the daie and yrar fmt
above wrilten.

EELLER:.
GLOBAL NEWSLINE, LLC
By:

Nm:!LThmuMnQanm .
Tide: Chainman & Chief Exccutive Officer

BNER
GLOBAL BDGE, INC.

By
Wame: Janis Cofien
Title: President & Chicf Exseutive Officer

solely with reapect to Articke TIL Seetions
53, 5.4 3.5, 5.6, 6.4, Article VIl and Artiole
Vil

H. Thomas MeCarmn

Allan Avery

£

HiaFt wil
18 99895500008
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Exhibj

Amended and Restated Certificate of Incorparation
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hibi

Amendad and Restared [nvesior Eights Agreement
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Exliibit &
Amended and Rastating Vioting Apresnent
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Schedule 11,1

Fixed Asgets
ACHEDULE %.1.1 - FIXED ASSETS
I
GLOBAL HEWSLIME, 1.1L.C
|
Talephone Systemn [Narstar)
Telaphonas {13}
Videa Equipment (edlt and dubbing)
Yidan Toastér
Yideo Camers
Camara Equipmeant
Video Equipment Casas
Minolla Coplar
Fumilure:
Office #1 (mic): Conf Table Dask
2 Ennh cazed
1 Credinza
t Computer Table
Em round sids tabda
1 l;&alhar Chalr
1 Slde Chalr
Printar (NEC Super Script 870)
! |
Hflsa #2 fme), & Conf Table Desk
1 Cradanza
4-Drawear file
1 Leather couch
1 Legfher dask chair
1 Laather side chair
Bm mund side tabke
4Lamps | |
Printer (NEC Super Script 870)
Printar {Epaan Salor printer 7440}
Office #3 {ds). Desk .
Sm round conf kble
4 slde chairs !
4 gl 29BS w1]
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1 Laather chalr
3 Tail bookcazas
Printer (NEC Supar Script 870)

N I E—
SCHEQULE 1.1.1 - FIXED ASSET3
{cont'd)

Cfice #4 (o) L-shape Desk

Cesk chak

1 Slde char

S-Drawear file

1 Side tabls

Printar {MEC Super Script 870)
|

Othar: 1 4-Prawer file (Black)

1 B-Drawer fils (balge)

3 2-Dirawer fies {lan

2 3-Drawer fiss (Giack)

1 Tkl desk [

4 =12-cube bookeases

2 - g-shahwa bhokcazas

Network Hard Drive .

% Printers (NEC Super Scripl 870)

Crvarhead projactar

Sm gless round kable

ZTV's |

Cont Table

Drell computar

HP Lasedqel SF printer

5 Hi123E5 ¥11]
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Schedule 1.1.2

Intangiblcs
Regisiered Trademarks
| Registration No. Registration Date
Clinical Perspectives 1596361 May 15, 1990
Perspective 1596360 May 15, 1550

B FUTIE3 v1]
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Hchednle 1.1.3
Fized Aszet Teases

(aftached)

rd WGl 1585 »11]
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Seheduie 1.4.118)

Customer Commitments

E Sponsor Amoynt =~
65 8-AQA-D2Z-NL GSE 110,000
15-NAMS-(2-DB Fhamaciah yeth 3110500
313-APA/PS-02-DB Pfizer 350,000
J4-ACR-2-DEB Abbolt/Ingenex EE‘:H.SI{H]
1 5-ACR-02-CP Abboit £50,000
116-ACCE-02-DB Lilly $100.000
319-ABS-02-DB Ortho-MeMeil $31,000
320-ASH-02-P OnthoBiotech £30,500
AMOUNT 56046, 500

B MolZss vl

SO -ConDE
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Progyat Sponsor Complstion Billigg
558-A0ADZ-ML GRK 555,000
314-ACR-03-DB Abbott Ingenex S0, 500
T15-ACR-02-CP Abbott 525,250
H6-ALLP-02-DR Lilky 3653, 000
120-ASHA2-P OrthaBiotech $15,250
AMOUNT 5221500
g MGi2505 vl |
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Schedyle 3.1
Encumbrances

All a5 get Forth In the attached lien szarch

10 P512585 vi1
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Schedule 3.8

Tradenames and Trademarks
Registeved Trademarks
] Registration No. Registration Date
Clinical Perapeciives 15063541 May 15, ][990
|
Perspective 1 596360 May 15, 1990

All other publications and Newsline have an assoclation name attached and cannot be
rademarked.
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