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This Agreement is made on \“\\ “ \\ “ \“ “ February 20, 2007
*AKICFOBX*
Between: ABO 26/03/2007 140

COMPANIES HOUSE

(h EuroClick USA LLC, a company incorporated in the United States of America and
whose registered office is at 227 Broadway, Suite 208, Santa Monica, California
CA90401, United States of America (the "Vendor'); and

) EuroClick UK Holdings Limited (company number: 5833659) whose registered
office is at 5 Giffard Court, Millbrook Close, Northampton NN5 5JF (the
"Purchaser").

Background:
(A)  The Purchaser is a wholly owned subsidiary of the Vendor.

(B)  As part of the reorganisation of the group of companies of which the Vendor is the
. ultimate parent company (the " EuroClick Group"), a number of intra-group transfers
were concluded on 31 December 2006 to transfer the assets of the Vendor to its
subsidiaries, and in particular to the Company, with the intention that the Vendor was
to become a holding company the sole asset of which would be the shares held by it 1n
the Purchaser (the ""Reorganisation’).

(C)  As part of the Reorganisation, the Vendor agreed to sell and the Purchaser agreed to
purchase the Shares (as defined below) with effect from 31 December 2006.

(D)  The parties have now agreed to enter into this Agreement o record the terms of the
purchase, the requisite approvals having been obtained to issue the Consideration
Shares.

It is agreed as follows:
i1 Definitions and interpretation

1.1 In this Agreement, unless the context otherwise requires, the following definitions
shall apply:

"Agreement” means this Agreement (including any schedule or annexure to it and
any document in agreed form).

"business day'' means a day (other than a Saturday or a Sunday) on which clearing
banks are open for business in the City of London.

“Company" means Media Paragon Inc., details of which are set out in the schedule.

"Completion"” means the completion of the sale and purchase of the Shares in
accordance with clause 4.

"(Consideration Shares" means 1,404,965 ordinary shares of £0.10 each and 140,000
B ordinary shares of £0.10 each in the capital of the Purchaser to be issued by the
Purchaser to the Vendor as consideration for the Shares.
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4.1

42

6.1

6.2

"notice' means includes any notice, demand, consent or other communication.
"Shares' means all the issued share capital of the Company, as set out in the schedule.
Sale and purchase of the Shares

Subject to the terms of this Agreement, the Vendor shall sell and the Purchaser shall
purchase, with effect for all purposes from 31 December 2006 (the "Effective Date''),
the Shares with: '

(a) full title guarantee (but free from all charges and encumbrances (whether
monetary or not) and all other rights exercisable by third parties, which the
Vendor does not, and could not reasonably be expected to, know about); and

(b) all rights attaching to or accruing to them at the Effective Date (including all
dividends and distributions declared, paid or made on or after that date).

Consideration

The consideration for the Shares shall be satisfied by the issue and allotment by the
Purchaser to the Vendor of the Consideration Shares.

Completion

Completion shall take place at the offices of the Purchaser immediately following the
signing of this Agreement.

On Completion, the following shall take place:

{(a) the Vendor shall procure that a Board Meeting of the Company is held at which
the transfer of the Shares is approved and registered in the Company's books;
and

(b) the Purchaser shall hold a Board Meeting at which the Consideration Shares
shall be allotted to the Vendor, shall deliver to the Vendor a duly executed
share certificate in respect of the Consideration Shares and shall enter the
Vendor as the holder of those shares in the Register of Members.

Warranty

The Purchaser warrants to the Vendor that it has sufficient authorised but unissued
share capital and all necessary consents and approvals validly and effectually to allot
all of the Consideration Shares.

Costs

Except as set out in clause 6.2, each party shall bear its own costs and expenses
incurred in the preparation, execution and implementation of this Agreement.

The Purchaser shall pay all stamp and other transfer duties and registration fees
applicable to any document to which it is a party and which arise as a result of or in
consequence of this Agreement.
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7. General

7.1 Entire Agreement |

This Agreement sets out the entire agreement and understanding between the parties in
respect of the subject matter of this Agreement.

7.2 Variation

No purported variation of this Agreement shall be effective unless it is in writing and
signed by or on behalf of each of the parties.

7.3  Counterparts

(a) This Agreement may be executed in any number of counterparts and by the
parties on separate counterparts, but shall not be effective until each party has
executed at least one counterpart; and

. (b)  Each counterpart, when executed, shall be an original of this Agreement and all
counterparts shall together constitute one and the same instrument.

74 Further assurance

After Completion, the Vendor shall execute such documents and take such steps as the
Purchaser may reasonably require to vest the full title to the Shares in the Purchaser
and to give the Purchaser the full benefit of this Agreement.

8. Governing law and jurisdiction
8.1 This Agreement shall be governed by and construed in accordance with English Law.

8.2 Each of the parties irrevocably submits for all purposes in connection with this
Agreement to the exclusive jurisdiction of the courts of England.

. This Agreement has been signed on the date appearing at the head of page 1.
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Schedule 1

(Information concerning the Company)

Registered number
Date of incorporation
Place of incorporation

Address of registered office

Class of company

Authorised share capital

Issued share capital

4215514
5 September 2006
Delaware, United States of America

2711 Centerville Road
Suite 400

Wilmington

New Castle

19808

Corporation

$0.10 divided into:
10,000 shares of $0.00001 each

$0.10 divided into:
10,000 shares of $0.00001 each
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Signed by Thomas Tyler Moebius ) T s ) YN Aoe @S

for and on behalf of )
EuroClick USA LLC } \_,

Signed by Thomas Tyler Moebius ) ) “Therras TTylee =y
for and on behalf of )
EuroClick UK Holdings )
Limited )
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vVorstehende beglaubigte abschrift stimmt mit der mir

heute vorliegenden Urschrift Uberein.

Miinchen, 14. Marz 2007

@ Alexander Benesch

Notar
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URNr, 890/ K / 2007

Verhandelt in MUnchen am 14.02.2007.

Vor mir, der unterzeichneten Notarin
Dr. Beate Kopp,

mit Amtssitz in 80802 Miinchen, Leopold-
strabe 18,

erschien heute vor mir im Anwesen der
Gesellschaft in 80337 Munchen, Lindwurm-
strabe 114, wohin ich mich auf Wunsch
begab:

Herr Tyler T. Moebius, geboren am
10.04.1976, geschaftsansassig Lindwurmstr.
114, 80337 Minchen, ausgewiesen durch
amtlichen Lichtbildausweis,

nachfolgend nicht handelnd im eigenen
Namen, sondern

1. als allein vertretungsberechtigter Ma-
nager der

EuroClick USA LLC, eine in den Verei-
nigten Staaten von Amerika gegriinde-
te Gesellschaft mit Sitz in 227 Broad-
way, Suite 208, Santa Monica, Califor-
nia CA 90401, Vereinigte Staaten von
Amerika,

- nachfolgend ,Verkaufer® genannt

2. als alleiniger und vertretungsberech-
tigter Direktor der

EuroClick UK Holdings Limited {(Ge-
sellschaftsnummer: 5833659), mit dem
Sitz in 5 Giffard Court, Millbrook Close,
Northampton NN5 5JF, GroBbitannien,

- nachfolgend ,Kaufer” genannt - -

3. aufgrund Vollmacht vom 14.02.2007,
die dieser Urkunde in beglaubigter Ab-
schrift beigeheftet ist, als Bevolimach-
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No. 890 / K / of the Roll of Deeds for 2007

Transacted at Munich on 14" of February
2007.

Before me, the undersigned notary
Dr. Beate Kopp,

with official residence at 80802 Munich,
Leopoldstrabe 18,

appeared today at 80337 Munich, Lind-
wurmstrafe 114 where | went on request:

Mr. Tyler T. Moebius, born on 107 of Aprit
1976, with his business residence at Lind-
wurmstr. 114, 80337 Munich, establishing
his identity by presenting his official certi-
fied photo identification,

hereafter not acting in his own name, but

1. as Manager with sole power of repre-
sentation of

EuroClick USA LLC, a company incor-
porated in the United States of Amer-
ica and whose registered office is at
227 Broadway, Suite 208, Santa
Monica, California CA 90401, United
States of America,

- hereafter referred to as “Vendor” -

2. as sole Director with power of repre-
sentation of

EuroClick UK Holdings Limited (com-
pany number: 5833659) whose regis-
tered office is at 5 Giffard Court, Mill-
brook Close, Northampton NN5 5JF,
Great Britain,

- hereafter referred to as “Purchaser”
3. as authorized representative in accor-

dance with the power of attorney
dated 14" of April 2007, a certified




tigter fur

EuroClick GmbH, eingetragen im Han-
delsregister des Amtsgerichts Miinchen
unter HRB 155317, vertreten durch den
Geschaftsflhrer Alexander Loffler.

Der Erschienene bat um Beurkundung des
folgenden

Kauf- und Abtretungsvertrages
1. Vorbemerkungen

. a) Der Kaufer ist eine hundertprozentige
Tochtergesellschaft des Verkaufers.

b) Der Verkduferist am EUR 25.000,00
betragenden Stammkapital der

EuroClick GmbH,
- nachfolgend ,,Gesellschaft® genannt -

eingetragen im Handelsregister des
Amtsgerichts Minchen unter
HRB 155317, mit Geschaftsanteilen zu
EUR 24.750,00 und zu EUR 250,00

- nachfolgend ,,Geschaftsanteile” ge-
nannt -

beteiligt.-

¢) Im Zuge der Umstrukturierung der
Unternehmensgruppe, deren oberste
Muttergesellschaft der Verkaufer ist,
wurden am 31. Dezember 2006 meh-
rere  Ubertragungen innerhalb der
Gruppe vereinbart, um die Vermo-
genswerte des Verkaufers an dessen
Tochtergesellschaften zu Ubertragen.
Hierbei ist beabsichtigt, dass der Ver-
kaufer als Holding-Gesellschaft als
einzigen Vermodgenswert noch die An-
teile am Kaufer halt.

d) Der Kaufer beabsichtigt, die Ge-
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copy of which is annexed to this deed,
of '

EuroClick GmbH, registered in the
Commercial Register of the Lower
Court of Munich under HRB 155317,
represented by the Managing Director
Alexander Loffler.

The person appearing requested the notari-
zation of the following

Purchase and Assignment Agreement
1. Preliminary Remarks

a) The Purchaser is a wholly owned sub-
sidiary of the Vendor.

b) The Vendor holds Shares of EUR
24,750.00 and of EUR 250,00

- hereafter referred to as “Shares” -
in
EuroClick GmbH

- hereinafter referred to as "Company”

- registered in the Commercial Register
of the Lower Court of Munich under
HRB 155317 with a share capitat of EUR
25,000.00.

¢) As part of the reorganisation of the
group of companies of which the Ven-
dor is the ultimate parent company, a
number of intra-group transfers were
concluded on 31 December 2006 to
transfer the assets of the Vendor to its
subsidiaries with the intention that the
Vendor was to become a holding com-
pany the sole asset of which would be
the shares held by it in the Purchaser.

d) The Purchaser intends to acquire the




e)

- Geschaftsanteile zu
. 24.750,00 und EUR 250,00 mit wirt-

schaftsanteile des Verkaufers zu er-
werben, der Verkaufer beabsichtigt,
seine Geschiaftsanteile an den Kaufer
zu verauBern. Im Zuge der vorgenann-
ten Umstrukturierung vereinbarten die
Parteien, dass der Verkauf durch den
verkaufer und der Kauf durch den Kau-
fer mit wirtschaftlicher Wirkung ab 31.
Dezember 2006 erfolgen soll.

Die erforderlichen ~Genehmigungen
hinsichtlich der unten definierten Ge-
genleistungsanteile wurden eingeholt.

Kauf und Abtretung der Geschaftsan-
teile

Der Verkiaufer verkauft hiermit seine
nominal EUR

schaftlicher Wirkung zum 31. Dezem-
ber 2006 einschlieBlich samtlicher
noch nicht ausgeschiltteter Gewinne
der vergangenen und des laufenden
Geschaftsjahres an den Kaufer. Der
Verkaufer tritt weiter hiermit die Ge-
schaftsanteile mit  wirtschaftlicher
Wirkung zum 31. Dezember 2006 an
den Kaufer ab. Der Kaufer nimmt Ver-
kauf und Abtretung an.

Kaufer und Verkaufer teilen hiermit
gemaB § 16 GmbHG der Gesellschaft
die Abtretung der Geschaftsanteile
mit. Die Gesellschaft bestatigt, die Er-
klarung empfangen zu haben.

Gegenleistung

Als Gegenleistung fur die Geschaftsan-
teile begibt der Kaufer 386.241 einfa-
che Geschaftsanteile zu je £ 0,10 aus
dem Kapital des Kaufers,

- nachfolgend ,Gegenleistungsanteile”
genannt -,
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Shares held by the Vendor, the Vendor
intends to sell its Shares to the Pur-
chaser. As part of the reorganisation
mentioned above, the Vendor agreed
to sell and the Purchaser agreed to
purchase the Shares with economic ef-
fect as of 31 December 2006.

The requisite approvals have been ob-
tained to issue the Consideration
Shares as defined below.

Purchase and Assignment of the
Shares

The Vendor hereby sells its Shares in
the nominal value of EUR 24,750.00
and EUR 250.00 to the Purchaser with
economic effect as of December 31,
2006, including all hitherto undistrib-
uted profits of the preceding business
years and the current business year.
The Vendor hereby further assigns the
aforementioned Shares to the Pur-
chaser with economic effect as of De-
cember 31, 2006. The Purchaser ac-
cepts sale and assignment.

The Purchaser and the Vendor hereby
inform the Company about the assign-
ment of the Shares pursuant to Section
16 Act Concerning Limited Liability
Companies (GmbHG). The Company
confirms the receipt of this notifica-
tion.

Consideration

The consideration for the Shares shall
be satisfied by the issue and allotment
by the Purchaser to the Vendor of
386,241 ordinary shares of £ 0.10 each
in the capital of the Purchaser,

- hereinafter referred to as
“Consideration Shares” -.




b)

und weist sie dem Verkaufer zu.

Direkt im Anschluss an die Unterzeich-
nung dieses Vertrages hat der Kaufer in
seinen Bilroraumen eine Vorstandsver-
sarmmmlung abzuhalten, in der die Ge-
genleistungsanteile an den Verkaufer
ausgegeben werden, und hat dem Ver-
kdufer eine ordnungsgemal ausgestell-
te Anteilsbescheinigung in Bezug auf
die Gegenleistungsanteile zu iberge-
ben und den Verkaufer als Inhaber die-
ser Anteile in das Mitgliederverzeichnis
aufzunehmen.

Gewahrleistungen

Der Verkaufer sichert dem Kaufer im
Rahmen eines selbstéandigen Garantie-
versprechens zu, '

{1) dass ihm die abgetretenen Ge-
schaftsanteile uneingeschrankt zu-
stehen, diese nicht mit Rechten
Dritter belastet sind und er hier-
uber frei verfiigen kann,

(2) dass die Stammeinlage auf die von
ihm gehaltenen Geschaftsanteile
bereits in voller Hohe in bar er-
bracht wurde und Riickzahlunsen
auf das Stammkapital nicht erfolgt
sind.

Der Kaufer sichert dem Verkdufer im
Rahmen eines selbstandigen Garantie-
versprechens zu, dass er ausreichend
genehmigtes, jedoch nicht ausgegebe-
nes Gesellschaftskapital hat sowie alle
gultigen und wirksamen Zustimmungen
und Bewilligungen, die erforderlich
sind, um alle Gegenleistungsanteile
zZuzuweisen,

Anspriche aus den abgegebenen selb-
standigen Garantieversprechen verjah-
ren in 10 Jahren seit Unterzeichnung
dieses Vertrages.

Dariiber hinausgehende Gewabhrleis-
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b)

a)

b)

<)

fmmediately following the signing of
this agreement the Purchaser shall
hold a Board Meeting at its offices at
which the Consideration Shares shall
be allotted to the Vendor, shall deliver
to the Vendor a duly executed share
certificate in respect of the Considera-
tion Shares and shall enter the Vendor
as the holder of those shares in the
Register of Members.

Warranties

The Vendor warrants to the Purchaser
by way of an independent warranty
commitment

(1) that it is entitled to the assigned
Shares without any restrictions,
that the Shares are not encum-
bered by any third party rights and
that the Vendor is free to dispose
of them,

(2) that the original capital contribu-

tion concerning the Shares held by
the Vendor was paid in full amount
and that no repayments were
made on the authorized capital.

The Purchaser warrants to the Vendor
by way of an independent warranty
commitment that it has sufficient
authorised but unissued share capitat
and all necessary consents and approv-
als validly and effectually to allot all
of the Consideration Shares.

Claims based on the independent war-
ranty commitments shall become stat-
ute-barred 10 years after the signing of
this Agreement.

More comprehensive warranties shall
not be assumed.




b}

tungen werden nicht Ubernommen.

Kosten

Abgesehen von den Bestimmungen un-
ter 5.b) tragt jede Vertragspartei ihre
eigenen Kosten und Ausgaben, die ihr
im Zusammenhang mit der Vorberei-
tung, Durchfihrung und Anwendung
dieses Vertrages entstehen.

Die Kosten der notariellen Beurkun-
dung sowie die anderen infolge des Ab-
schlusses dieses Vertrages etwaig ent-
stehenden Ubertragungskosten tragt
der Kaufer.

Sonstiges

Die Gesellschaft hat keinen Grundbe-
sitz.

Dieser Vertrag unterliegt dem Recht
und dem Auslegungsverstandnis der
Bundesrepublik Deutschland.

Es gilt der englische Wortlaut dieses
Vertrages. Der deutsche Wortlaut dient
nur Ubersetzungszwecken.

Sind oder werden einzelne Bestimmun-
gen dieses Vertrages unwirksam, so
bleiben die {ibrigen Bestimmungen
gleichwohl wirksam. Unwirksame Be-
stimmungen sind einvernehmlich durch
solche zu ersetzen, die dem wirt-
schaftlichen Gewollten moglichst nahe
kommen. Entsprechendes gilt zur Aus-
fuhrung etwaiger planwidriger Liicken
im Vertrag.

Von dieser Urkunde erhalten je eine
beglaubigte Abschrift:

der Verkaufer,

der Kaufer,

die Gesellschaft,

das Finanzamt fiir Kérperschaften
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a)

b)

a)

e)

Costs

Except as set out in clause 5.b} each
party shall bear its own costs and ex-
penses incurred in the preparation,
execution and implementation of this
Agreement.

The Purchaser shall bear the costs of
notarial recording as well as any as-
sisnment expenses that might be in-
curred in consequence of the conclu-
sion of the terms of this Agreement.

Miscellaneous

The Company does not own real es-
tate.

This agreement shall be governed by,
and be construed and interpreted in
accordance with, the laws of the Fed-
eral Republic of Germany.

The'English wording of this contract
shall be decisive. The German version
of this deed is for information only.

if any individual terms of this agree-
ment are or should become inopera-
tive, the other terms shall remain op-
erative nonetheless. By mutual agree-
ment, inoperative terms are to be re-
placed by such provisions which come
as close as possible to a successful
commercial outcome. The same shall
apply mutatis mutandis with regard to
the filling of any unintended loop-
holes.

A certified copy of this deed shall be
forwarded to each:

~ the Vendor,

~ the Purchaser,

— the Company,

— the Tax Authority for Corporations.




sowie eine einfache Abschrift:

die Kanzlei Peters, Schénberger &
Partner GbR, SchackstraBe 2, 80539
Munchen, zu Handen Herrn Rechtsan-
walt Christian Wellenhofer.

Vorgelesen von der Notarin in Deutsch
und Englisch, von dem Erschienen ge-
nehmigt und eigenhindig unterschrieben:
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A simple copy shall be forwarded to:

the law firm Peters, Schonberger &
Partner GbR, SchackstraRe 2, 80539
Miinchen, attorney-at-law  Christian
Wellenhofer.

Read out aloud by the Notary in German -
and English, approved by the person ap-
pearing and autographically signed:

fofart
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Beglaubigle Abschrift

Vollimacht

Hiermit bevollmachtige ich, Alexander
Loffler, in meiner Eigenschaft als allein-
vertretungsberechtigter Geschaftsfuhrer
und somit gesetzlicher Vertreter der Eu-
roClick GmbH mit dem Sitz in Mdnchen,
eingetragen im Handelsregister  des
Amtsgerichts Munchen unter
HRB 1556317,

Power of attorney

|, Alexander Loffler, in my capacity as
Mancging Director, vested with sole
power of representation and legal rep-
resentative of EuroClick GmbH with ifs
principal place of business in Munich,
entered in the commercial register of
the Local Court of Munich under regis-
tration number HRB 155317, hereby con-
fer power of aftorney to

Tyler 7. Moebius,

- geboren am 10. Apri 1976, ge-
schaftsansdssig Lindwurmstr, 114,
80337 Munchen,

- unter Befreiung von den Be-
schréinkungen des § 181 BGB,

fir die EuroClick GmbH ErklGrungen im
Sinne von § 16 GmbHG entgegenzu-
nehmen.

Diese Vollmacht ist unwiderruflich und
befristet bis zum 31. Mdrz 2007.

Diese Vollmacht unterliegt allein deut-
schem Rechft.

Diese Volimacht wird in deutscher und
englischer Sprache geschlossen. In Zwei-
felsfallen ist die deutsche Fassung mab-
geblich.

Munchen, den 14, Februar 2007

- bom on Aprl 10, 1976, with his
business residence at  Lind-
wurmstr. 114, 80337 MUnchen,

- said power of atfforney being
conferred exempting him from
the restrictions of Section 181 Civil
Code (BGB).

authorizing him to accept statements
within the meaning of Section 16 of the
Law Concermning Limited Liability Com-
panies (GMbHG), on behalf of EuroClick
GmicH.

This power of attorney is irevocable and
limited untit March 31, 2007. '

This power of atforney is governed ex-
clusively by German Law.

This power of attorney is made in the
German an fthe English language. In
cases of doubt the German version shall
prevail.

Munich, February 14, 2007

Alexdnder Loffler




Diese Abschrift stimmt mit
der Urschrift tiberein.

MUnchen,




AL ..
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Vorstehende beglaubigte Abschrift stimmt

mit der mir heute vorliegenden Urschrift Uberein.

Minchen, 1%. Februar 2007

Pty
Dr. Bééte §opp

Notapin
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