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MEMBER AGREEMENT

This Agreement is made the _‘3 day of December, 1997 among American List Counsel,
Inc., a corporation organized and existing under the laws of the State of New Jersey ("ALC"),
Belardi-Ostroy Ltd., a corporation organized and existing under the laws of the State of New
York ("B&O," and together with ALC collectively referred to herein as the "Members"), Donna
Belardi a resident of New York with an address at 5 Adams Farm Road, Katonah, New York
10536 ("Belardi"), Andrew B. Ostroy a resident of New York with an address at 6 Varick Street,
New York, NY 10013 ("Ostroy"), ALC of New York, LLC (the "Company") and any other
Person that becomes a signatory hereto. Unless otherwise defined herein, capitalized terms used
herein shall have the meaning ascribed to such terms in the operating agreement of the Company

(the "Operating Agreement").

WHEREAS, ALC and B&O are or are about to become the holders of all the membershiﬁ
interests ("Interests") of the Company;

WHEREAS, Belardi and Ostroy constitute all of the shareholders of B&O;

WHEREAS, it is deemed in the best interests of the Company and the Members that
provisions be made for the continuity and stability of the business and policies of the Company
and, to that end, the Members and the Company hereby set forth their agreement with respect
to certain matters relating to their Interests and the operation of the Company;

WHEREAS, the Members wish to provide for certain voting arrangements with respect
to their Interests and are agreeable to limiting their respective rights with respect thereto, all as
hereinafter provided;

WHEREAS, ALC is to provide certain services to the Company as set for herein; and

WHEREAS, it is deemed in the best interests of the Company that certain limitations be
placed on the transfer or other disposition of the equity interests of B&O and Belardi and Ostroy
are agreeable to limiting their respective rights with respect thereto, all as hereinafter provided.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
hereinafter contained, the parties agree as follows:
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ARTICLE I
BOARD OF DIRECTORS

1.01 Election of Directors. The Board of Directors of the Company shall consist
of five (5) members. ALC shall nominate two Directors, B&O shall nominate two Directors and
ALC and B&O shall agree upon one individual who shall be nominated as a Director. Each of
ALC and B&O shall vote all of their Interests at all regular or special meetings for the nominees
for Director made by such other party and by ALC and B&O jointly in accordance with this
Agreement and for no other person. In the event of any vacancies in the Board of Directors, the
party or parties which nominated the Director whose position is vacant shall be entitled to
nominate the individual to replace such Director. Each of ALC and B&O shall vote all of their

Interests for such nominees.

1.02 Removal of Directors. Only the party which nominated a particular
Director shall have the power to remove such individual from their director position and ALC
or B&O, as the case may be, shall vote all of their Interests for such removal if requested to by
the other party. The Director nominated by both ALC and B&O may be removed only by the
mutual consent of both ALC and B&O.

ARTICLE I
COORDINATION WITH OPERATIONS OF ALC

Notwithstanding anything to the contrary in this Agreement or the Operating Agreement,
the general corporate governance of the Company shall coincide and be consistent with that of
ALC as a whole. All significant functions of the Company including, but not limited to, business
plan development, client negotiations, annual budgets and financial reporting will be
accomplished in accordance with ALC's standard practice and be subject to the review and
approval of the Board of Directors. Notwithstanding the foregoing, the fiscal year of the
Company shall be a calendar year which is not consistent with ALC's fiscal year.

ARTICLE II
SERVICES TO BE PERFORMED BY ALC

3.01 Support Services. ALC agrees that it will supply the Company with the
following services, as to be agreed to with more specificity by the Company and ALC,: back-end
support for list research, accounting/invoicing, credit and collections, personnel administration,
computer systems, purchasing, information technology, interactive media and general data
processing services. In rendering the support set forth above, the Company's offices will be
linked to ALC's corporate computer network for order processing, usage and sales reports,
datacards and other related data/information.
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3.02 Hardware Purchases. As part of its capital contribution to the Company,
ALC will fund the purchase of the Company's initial hardware.

3.03 Consideration for ALC Support Services. As consideration for the services
to be provided by ALC pursuant to Section 3.01, the Company shall pay ALC fifteen percent
(15%) of its commission income. All payments due to ALC pursuant to this Section 3.03 shall

be made monthly.

3.04 Services to be Performed by the Company, Order processing, account
maintenance, marketing, advertising and sales will be performed within the Company's offices
at the expense of the Company.

3.05 ALC Guarantee of Budget Obligations. ALC hereby guarantees the
payment of the operational expenditures of the Company arising during the first twelve months
of its operations. Such operational expenditures shall consist solely of the those items set forth
in a budget for the Company's first year operations that is approved, in writing, by ALC and shall
include the payment of the Claims set forth in Article XI. Payments made by ALC pursuant to
this Section 3.05 shall constitute a loan by a Member of the Company as provided in Section 3.7
of the Operating Agreement. '

ARTICLE 1V
DISPOSITION OF B&O SHARES

4.01 Restrictions on Transfer. Each of Belardi and Ostroy (referred to in this
Article IV as "B&O Shareholders") may sell, assign, pledge, transfer, convey, make a gift of,
hypothecate or otherwise dispose of (collectively "sell") his equity interests in B&O ("B&O
Stock") now or hereafter owned or subscribed to by the B&O Shareholders, only in accordance
with this Agreement.

4,02 Third Party Offer; Sales Notice to B&O Shareholder. Should any B&O
Shareholder receive or desire to accept a bona fide offer from a good faith purchaser (a "B&0O
Third Party" and such offer a "B&O Third Party Offer") to purchase any B&O Stock owned by
him (such Shareholder being referred to herein as a "B&O Selling Shareholder” and such B&O
Stock being referred to herein as the "B&0O Offered Shares"), he shall deliver a written notice
(the "B&O Sales Notice") to the other B&O Sharcholder (the "Notified Shareholder), describing
in full detail the terms and conditions of such B&O Third Party Offer, including, without
limitation (i) the number of B&O Offered Shares, (ii) the identity of the proposed purchaser(s),
(i) the price per share at which the B&O Offered Shares are proposed to be purchased, (iv) the
terms on which such purchase may be made and (v) a representation by the B&O Selling
Sharcholder that the offer made by the B&O Third Party is a bona fide offer. If the notice given
by the B&O Selling Shareholder fails to include items (i) through (v) set forth above, such notice




Case 3:12-cv-03350-FLW-DEA Document 1-2 Filed 06/04/12 Page 5 of 28 PagelD: 34

will not constitute a “B&0O Sales Notice” and the proposed transfer to the B&O Third Party will
be prohibited.

. 4.03 Right of First Refusal Between B&O Shareholders; Purchase Notice. For
a period of thirty-five (35) calendar days after the date of receipt of the B&O Sales Notice, the
Notified Shareholder shall have the right to deliver to the B&O Selling Shareholder a written
notice (the "B&O Purchase Notice"), committing the Notified Shareholder to purchase from the
B&O Selling Shareholder all of the B&O Offered Shares at the purchase price and on terms
virtually identical to that specified in the B&O Sales Notice, and representing that the Notified
Shareholder has the funds available therefore or has obtained a commitment or made
arrangements for the financing thereof.

4.04 Right of First Refusal to ALC. Notwithstanding the foregoing, if the B&O
Selling Shareholder does not receive a B&O Purchase Notice within the 35-day period set forth
above, with respect to all of the B&O Offered Shares, then such B&O Selling Shareholder shall
offer the B&O Offered Shares to ALC pursuant to the terms of this Article IV.

4.05 Sale to Notified Party. If the B&O Selling Shareholder receives a B&O
Purchase Notice within the 35-day election period with respect to all the B&O Offered Shares,
he shall terminate his arrangements to sell the B&O Offered Shares to the person(s) specified in
the B&O Sales Notice, and the Notified Shareholder shall become obligated to purchase the B&O
Offered Shares at the price and upon terms virtually identical to that specified in the B&O Sales
Notice. The closing of the purchase of the B&O Offered Shares by the Notified Shareholder
shall occur at such place and time reasonably acceptable to the parties, but in no event later than
fifty (50) days after receipt by the B&O Selling Shareholder of the B&O Purchase Notice;
provided, however, that if such closing has not taken place on or before such 50-day period
through no fault of the B&O Selling Shareholder, the B&O Selling Sharcholder may treat such
failure as a decision on the part of the Notified Shareholder not to purchase the B&O Offered
Shares listed in the B&O Sales Notice and will offer the B&O Offered Shares to ALC pursuant
to the terms of this Article IV. Notwithstanding the foregoing, any eventual sale to ALC or a
B&O Third Party as provided herein shall not be deemed a waiver of any right the B&O Selling
Shareholder may have against the Notified Shareholder for failure to complete the purchase of
the B&O Offered Stock.

4.06 Third Party Offer; Sales Notice to ALC. Upon the earlier of (a) thirty-six
(36) days after the delivery of a B&O Sales Notice (provided no B&O Purchase Notice is

delivered) and (b) fifty one (51) days after receipt by the B&O Selling Shareholder of a B&O
Purchase Notice (provided no sale to the Notified Shareholder occurs within the permitted time
period), the B&O Selling Shareholder shall deliver to ALC a B&O Sales Notice (as defined in
Section 4.02 above).
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4.07 ALC Right of First Refusal; Purchase Notice, For a period of thirty-five
(35) calendar days after the date of receipt of the B&O Sales Notice, ALC shall have the right
to deliver to the B&O Selling Shareholder a B&O Purchase Notice (as defined in Section 4.02),
committing ALC to purchase from the B&O Selling Shareholder all of the B&O Offered Shares
at the purchase price and on terms virtually identical to that specified in the B&O Sales Notice,
and representing that ALC has the funds available therefore or has obtained a commitment or
made arrangements for the financing thereof. In taking such corporate action, the B&O Selling
Shareholder shall abstain from voting as a director of ALC on such matter, if applicable.

4.08 Sale to Third Party. Notwithstanding the foregoing, if the B&O Selling
Shareholder does not receive a B&O Purchase Notice within the 35-day period set forth in
Section 4.07 above, with respect to all of the B&O Offered Shares, then such B&O Selling
Shareholder shall be free to sell the B&O Offered Shares to the B&O Third Party at the price
and on the terms listed in the B&O Sales Notice, but not otherwise, provided that the B&O Third
Party agrees in a writing satisfactory to the Company and the Members to be bound by the terms
and conditions of this Agreement. Provided, however, that if such B&O Third Party sale is not
consummated within twenty (20) days after the expiration of ALC's election period, the B&O
Stock shall again be subject to the provisions of this Article IV.

4.09 Sale to ALC. If the B&O Selling Shareholder receives a B&O Purchase
Notice from ALC within the 35-day election period with respect to all the B&O Offered Shares,
he shall terminate his arrangements to sell the B&O Offered Shares to the person(s) specified in
the B&O Sales Notice, and ALC shall become obligated to purchase the B&O Offered Shares
at the price and upon terms virtually identical to that specified in the B&O Sales Notice. The
closing of the purchase of the B&O Offered Shares by ALC shall occur at such place and time
reasonably acceptable to the parties, but in no event later than fifty (50) days after receipt by the
B&O Selling Shareholder of the B&O Purchase Notice from ALC; provided, however, that if
such closing has not taken place on or before such 50-day period through no fault of the B&O
Selling Shareholder, the B&O Selling Shareholder may treat such failure as a decision on the part
of ALC not to purchase the B&O Offered Shares listed in the B&O Sales Notice and may sell
such shares to the B&O Third Party on such terms and conditions as are set forth in the B&O
Sales Notice, provided that the B&O Third Party agrees in a writing satisfactory to the Company
and the Members to be bound by the terms and conditions of this Agreement, and further
provided that if such sale is not consummated within thirty (30) days thereafter, the B&O Offered
Shares shall again be subject to the provisions of this Article IV. Notwithstanding the foregoing,
any sale to a B&O Third Party as provided above shall not be deemed a waiver of any right the
B&O Selling Shareholder may have against ALC for failure to complete the purchase of the
B&O Offered Stock.

4.10 Sales by B&O. Should B&O receive or desire to accept a bona fide offer
from a B&O Third Party to purchase any B&O Stock or otherwise seek to dispose of any B&O
Stock or other equity interests in B&O ("B&O Sales"), B&O shall deliver a B&O Sales Notice
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(substantially similar to that referenced in Section 4.02) to the B&O Shareholders describing the
B&O Third Party Offer or the offer proposed by B&O, as the case may be. The B&O
Shareholders shall have a right of first refusal with respect to such B&O Stock to be sold by
B&O. If the B&O Shareholders do not exercise their rights of first refusal with respect to the
B&O Stock, B&O shall deliver a B&O Sales Notice (substantially similar to that referenced in
Section 4.07) to ALC) describing the B&O Third Party Offer or the offer proposed by B&O, as
the case may be.

411 Right of First Refusal Procedures. The exercise by the B&O Shareholders
and ALC of their respective rights of first refusal for B&O Sales and the recognition of such
right by B&O shall be carried out via procedures (including B&O Purchase Notices, timing,
acceptances, necessity to purchase all offered shares, closings, etc.) substantially similar to that
set forth in Sections 4.02 - 4,09). Each of the B&O Shareholders agree that they shall cause
B&O, either through its directors or otherwise, to comply with this Article IV.

4.12 Compliance; Avoidance of Sale. Any sale of B&O Stock by a B&O
Shareholder or B&O shall be null and void, and the transferee thereof shall not be recognized
by B&O as the owner of such B&O Stock for any purposes, including, without limitation, the
right to vote and receive dividends, unless and until the requirements of this Article IV with
respect to such sale are satisfied. No B&O Stock shall be transferred on the books of B&O until
written evidence of compliance with this Article IV has been received by B&O.

4,13 Transferees to Become a Party to this Agreement. Any transferee or any
subsequent transferee of B&O Stock shall agree to be bound by the provisions of this Agreement,
including, without limitation, provisions relating to any proposed subsequent sale or transfer of
the B&O Stock.

4,14 Limitations of Transfer Restrictions. Notwithstanding anything to the
contrary in this Agreement, the limitations on transfer imposed upon the B&O Stock in Section
4.01 shall not apply if (i) the sale of the B&O Stock is between Belardi and Ostroy (provided
each is a shareholder of B&O at such time or (ii) the sale or transfer is to a family limited
partnership (or other entity for similar family estate planning purposes) that agrees in writing to
abide to the terms of this Agreement.

4.15 Limitations on the Business Activities of B&OQ; Liens on Shares. Belardi
and Ostroy agree that, unless otherwise provided herein, until such time as B&O does not have
any membership interests in the Company that (a) B&O shall not conduct any business activities
(including incurring debt) other than to hold its membership interests in the Company and (b)
neither shall permit any lien, encumbrance, equities or claims to be imposed on their equity
interests in B&O other than as permitted in the Operating Agreement.
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ARTICLE V
EXCHANGE OF B&O SHARES FOR ALC EQUITY

5.01 Exchange of Equity Interests; Triggering Events. In the event that (i) the
common stock of ALC is issued to the public via a registration statement filed with the Securities
and Exchange Commission, (i) ALC undertakes a merger with another entity and the impact on
ALC's trailing twelve month eamnings before interest and taxes ("EBIT "), on a consolidated basis,
would be an increase of at least 50%, or (iif) ALC sells or transfers substantially all of its assets
(items (i) - (iii) collectively referred to as "Triggering Events"), the equity interest of Belardi and
Ostroy in B&O will be exchanged for ALC common stock. ALC agrees that it will give each
of Belardi and Ostroy ten (10) business days prior written notice of the occurrence of a

Triggering Event.

5.02 Exchange Ratio. The exchange ratio for the ALC shares delivered to
Belardi and Ostroy in exchange for their equity interests in B&O will be determined in
accordance with the valuation of B&O (as measured by its membership interests in the Company
and the performance of the Company) and ALC at the time of the exchange. The Company will
be valued at 1.00 times trailing twelve (12) months gross commission income for the twelve (12)
months immediately preceding the exchange closing, plus net accounts receivable (accounts
receivable less accounts payable), net capital assets (capital assets less outstanding debt on such
assets) and cash equivalents. If the Company does not have a twelve month operating history,
its trailing twelve (12) month gross commission income for purposes of the valuation formula
set forth above will be equal to (x) its gross commission income up to the date of the valuation
plus (b) an amount equal to the number of months of operation needed to have a twelve month
operating history times $125,000. ALC will be valued at 1.15 times trailing gross commission
income for the same period, plus net accounts receivable, net capital assets and cash equivalents,
provided, however, that that portion of the value of ALC attributable to the Company shall not
be included in such calculation.

5.03 ALC Equity Delivered. The ALC stock to be delivered to Belardi and
Ostroy will have the same rights (voting, dividend distribution, etc.), on a pro-rata basis, as does
the ALC stock held by other shareholders at such time. If ALC is not the surviving corporation
under any of the Triggering Events, each of Belardi and Ostroy will receive shares of the
surviving corporation in lieu of ALC stock.

5.04 Operations of the Company after Share Exchange. After any exchange of
the equity interests of B&O for ALC stock, the business conducted by the Company will be
carried out either as a separate operating division of ALC or as a subsidiary of ALC. The
management of the operation of such operating division or subsidiary will, to the extent possible,
be the same as the management of the Company prior to the exchange of interests.
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ARTICLE VI
REGISTRATION RIGHTS

6.01 Simultaneously with the exchange of ALC shares for B&O equity as set
forth in Article V above, ALC, Belardi and Ostroy shall enter into a registration rights agreement
setting forth the terms pursuant to which the ALC stock acquired by Belardi and Ostroy may be
included in a registration statement filed by ALC. Such registration rights agreement to be in
a form substantially similar to that attached hereto as Exhibit A.

ARTICLE VII
DISPOSITION OF ALC SHARES

7.01 Restrictions on Transfer. Each of Belardi and Ostroy (referred to in this
Article VII as "ALC Shareholders") may sell, assign, pledge, transfer, convey, make a gift of,
hypothecate or otherwise dispose of (collectively "sell”) his equity interests in ALC ("ALC
Stock") now or hereafter owned or subscribed to by the ALC Shareholders, only in accordance
with this Agreement.

7.02 Third Party Offer; Sales Notice to ALC Shareholder. Should any ALC
Shareholder receive or desire to accept a bona fide offer from a good faith purchaser (an "ALC
Third Party" and such offer an "ALC Third Party Offer") to purchase any ALC Stock owned by
him (such ALC Shareholder being referred to herein as an "ALC Selling Shareholder”" and such
ALC Stock being referred to herein as the "ALC Offered Shares"), he shall deliver a written
notice (the "ALC Sales Notice") to the other ALC Shareholder (the "Notified ALC Shareholder"),
describing in full detail the terms and conditions of such ALC Third Party Offer, including,
without limitation (i) the number of ALC Offered Shares, (ii) the identity of the proposed
purchaser(s), (iii) the price per share at which the ALC Offered Shares are proposed to be
purchased, (iv) the terms on which such purchase may be made and, (v) a representation by the
ALC Selling Sharcholder that the offer made by the ALC Third Party is a bona fide offer. If the
notice given by the ALC Selling Shareholder fails to include items (i) through (v) set forth above,
such notice will not constitute a “ALC Sales Notice” and the proposed transfer to the ALC Third
Party will be prohibited.

7.03 Right of First Refusal of Notified ALC Shareholder; Purchase Notice. For
a petiod of thirty-five (35) calendar days after the date of receipt of the ALC Sales Notice, the
Notified ALC Shareholder shall have the right to deliver to the ALC Selling Sharecholder a
written notice (the "ALC Purchase Notice"), committing the Notified ALC Shareholder to
purchase from the ALC Selling Shareholder all of the ALC Offered Shares at the purchase price
and on terms virtually identical to that specified in the ALC Sales Notice, and representing that
the Notified ALC Shareholder has the funds available therefore or has obtained a commitment
or made arrangements for the financing thereof.
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7.04 ALC Right of First Refusal. If the ALC Selling Shareholder does not
receive an ALC Purchase Notice from the Notified ALC Shareholder within the 35-day period
set forth above, with respect to all of the ALC Offered Shares, then such ALC Selling
Shareholder shall offer the ALC Offered Shares to ALC pursuant to the terms of this Article VIL

7.05 Sale to Notified ALC Shareholder. If the ALC Selling Shareholder receives
an ALC Purchase Notice within the 35-day election period with respect to all the ALC Offered
Shares, he shall terminate his arrangements to sell the ALC Offered Shares to the person(s)
specified in the ALC Sales Notice, and the Notified ALC Sharcholder shall become obligated to
purchase the ALC Offered Shares at the price specified in the ALC Sales Notice. The closing
of the purchase of the ALC Offered Shares by the Notified ALC Shareholder shall occur at such
place and time reasonably acceptable to the parties, but in no event later than fifty (50) days after
receipt by the ALC Selling Shareholder of the ALC Purchase Notice; provided, however, that if
such closing has not taken place on or before such 50-day period through no fault of the ALC
Selling Shareholder, the ALC Selling Shareholder may treat such failure as a decision on the part
of the Notified ALC Shareholder not to purchase the ALC Offered Shares listed in the ALC Sales
Notice and will offer the ALC Offered Shares to ALC Pursuant to the terms of this Article VI
Notwithstanding the foregoing, any eventual sale to ALC or an ALC Third Party as provided
herein shall not be deemed a waiver of any right the ALC Selling Shareholder may have against
the Notified ALC Shareholder for failure to complete the purchase of the ALC Offered Shares.

7.06 Third Party Offer; Sales Notice to ALC. Upon to earlier of (a) thirty-six
(36) days after the delivery of an ALC Sales Notice (provided no ALC Purchase Notice is
delivered) and (b) fifty one (51) days after receipt by the ALC Selling Shareholder of an ALC
Purchase Notice (provided no sale to the Notified ALC Shareholder occurs within the permitted
time period), the ALC Selling Shareholder shall deliver to ALC an ALC Sales Notice (as defined
in Section 7.02 above). g

7.07 ALC Right of First Refusal; Purchase Notice. For a period of thirty-five
(35) calendar days after the date of receipt of the ALC Sales Notice, ALC shall have the right
to deliver to the ALC Selling Shareholder an ALC Purchase Notice (as defined in Section 7.02),
committing ALC to purchase from the ALC Selling Shareholder all of the ALC Offered Shares
at the purchase price and on terms virtually identical to that specified in the ALC Sales Notice,
and representing that ALC has the funds available therefore or has obtained a commitment or
made arrangements for the financing thereof. In taking such corporate action, the ALC Selling
Shareholder shall abstain from voting as a director of ALC on such matter, if applicable,.

7.08 Sale to Third Party. Notwithstanding the foregoing, if the ALC Selling
Shareholder does not receive an ALC Purchase Notice within the 35-day period set forth in
Section 7.07 above, with respect to all of the ALC Offered Shares, then such ALC Selling
Shareholder shall be free to sell the ALC Offered Shares to the ALC Third Party at the price and
on the terms listed in the ALC Sales Notice, but not otherwise, provided that the ALC Third
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Party agrees in a writing satisfactory to the ALC to be bound by the terms and conditions of this
Agreement. Provided, however, that if such ALC Third Party sale is not consummated within
twenty (20) days after the expiration of ALC's election period, the ALC Stock shall again be
subject to the provisions of this Article VIL

7.09 Sale to ALC. If the ALC Selling Shareholder receives an ALC Purchase
Notice from ALC within the 35-day election period with respect to all the ALC Offered Shares,
he shall terminate his arrangements to sell the ALC Offered Shares to the person(s) specified in
the ALC Sales Notice, and ALC shall become obligated to purchase the ALC Offered Shares at
the price and upon terms virtually identical to that specified in the ALC Sales Notice. The
closing of the purchase of the ALC Offered Shares by ALC shall occur at such place and time
reasonably acceptable to the parties, but in no event later than fifty (50) days after receipt by the
ALC Selling Shareholder of the ALC Purchase Notice from ALC; provided, however, that if such
closing has not taken place on or before such 50-day period through no fault of the ALC Selling
Shareholder, the ALC Selling Shareholder may treat such failure as a decision on the part of
ALC not to purchase the ALC Offered Shares listed in the ALC Sales Notice and may sell such
shares to the ALC Third Party on such terms and conditions as are set forth in the ALC Sales
Notice, provided that the ALC Third Party agrees in a writing satisfactory to ALC to be bound
by the terms and conditions of this Agreement, and further provided that if such sale is not
consummated within thirty (30) days thereafter, the ALC Offered Shares shall again be subject
to the provisions of this Article VII. Notwithstanding the foregoing, any sale to an ALC Third
Party as provided above shall not be deemed a waiver of any right the ALC Selling Shareholder
may have against ALC for failure to complete the purchase of the ALC Offered Stock.

7.10 Compliance; Avoidance of Sale. Any sale of ALC Stock by an ALC
Shareholder shall be null and void, and the transferee thereof shall not be recognized by ALC
as the owner of such ALC Stock for any purposes, including, without limitation, the right to vote
and receive dividends, unless and until the requirements of this Article VII with respect to such
sale are satisfied. No ALC Stock shall be transferred on the books of ALC until written evidence
of compliance with this Article VII has been received by ALC.

7.11 Transferees to Become a Party to this Agreement. Any transferee or any
subsequent transferee of ALC Stock shall agree to be bound by the provisions of this Agreement,
including, without limitation, provisions relating to any proposed subsequent sale or transfer of
the ALC Stock.

7.12 Limitations of Transfer Restrictions. Notwithstanding anything to the
contrary in this Agreement, the limitations on transfer imposed upon the ALC Stock in this
Article VII (i) shall cease if the ALC Stock is publicly traded and (ii) shall not apply if the sale
or transfer is to a family limited parmership (or other entity for similar family estate planning
purposes) that agrees in writing to abide to the terms of this Agreement.

10
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ARTICLE VIII
ALC STOCK LEGENDS

Until otherwise notified by ALC, each certificate representing ALC Stock held by Belardi
and Ostroy shall be stamped on the face thereof with a legend in substantially the following
form:

"The shares represented by this certificate have not been registered under the Securities
Act of 1933, as amended, or under state securities laws, and may not be sold or
transferred unless registered under said Act and applicable state securities laws or unless,
in the opinion of counsel satisfactory to the Company, the transfer qualifies for an
exemption from the registration provision thereof. In addition, this certificate of stock
and the shares represented hereby are held subject to the terms and conditions contained
in a certain agreement by and among the Company and certain of its shareholders dated
as of , 1997, and all amendments thereto, and may not be transferred
except in accordance with the terms and provisions thereof, A copy of such agreement
will be furnished upon request of this Company upon request.”

ARTICLE IX
ALC STOCK OPTION PLAN

The parties understand and recognize that ALC may adopt an employee stock incentive
plan pursuant to which each of Belardi and Ostroy (if eligible) and current management may
participate in. The adoption of such a plan, and the related issuance of ALC common stock,
could have a dilutive effect on all ALC shareholders. Any such dilutive: effect will be on a pro-
rata basis to ALC's shareholders.

ARTICLE X
LEGAL REPRESENTATION OF BELARDI AND OSTROY

10.01 Actions by Former Employer. The Company shall indemnify each of
Belardi and Ostroy for all reasonable counsel fees and expenses incurred by either of them in
connection with any action or proceeding commenced by their present employer alleging one or
more claims for relief based in whole or in part upon duties allegedly breached in connection
with or upon their individual or joint termination of employment, including, without limitation,
the non-association clause entered into by Belardi with The Specialists, Ltd. on or about
December 10, 1991, the non-association clause contained in Ostroy's agreement with The
Specialists, Ltd. executed on or about October 25, 1994, any other contractual obligations they
may have to their present employer, misappropriation of trade secrets, duty of loyalty, unfair
competition, conspiracy or prima facia tort. The Company will be responsible for all reasonable
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fees and expenses relating to such legal representation. To the extent possible, such legal
representation shall be performed by one counsel for both Belardi and Ostroy. Legal counsel
provided by the Company hereunder acting on behalf of Belardi and/or Ostroy, individually, may
be chosen by the represented party, provided that such counsel is reasonably acceptable to ALC.

10.02. Funding of Legal Representations: Settlement, ALC agrees to loan the
Company an amount equal to the expenses incurred by the Company for legal representation
pursuant to Section 10.01. Additionally, ALC agrees to loan to Belardi, Ostroy and/or the
Company, as the case may be, an amount equal to the amounts due under any settlement
agreement entered into by such party and agreed to by ALC in writing (such agreement not to
be unreasonably withheld) which directly relates to the actions referenced in Section 10.01.
Payments made by ALC pursuant to this Section 10.02 shall constitute a loan by a Member of
the Company as provided in Section 3.7 of the Operating Agreement.

10.03 Expenses in the Event of Exercise of Call Option. In the event that B&O
exercises its call option as provided in Section 6.3 of the Operating Agreement, each of Belardi
and Ostroy will be personally liable for 50% of such legal costs incurred on behalf of such
individual and the Company and ALC will be responsible for the remaining 50%.

10.04 Representations of Belardi and Ostroy. By executing this Agreement, each
of Belardi and Ostroy represents to the other parties hereto that no agreement, except for (i) the
non-association clause entered into by Belardi with The Specialists, Ltd on December 10, 1991
and (ii) the non-association clause contained in his agreement with The Specialists, Ltd. executed
on October 25, 1994 exists that would be the source of a claim or prevent or otherwise limit the
transactions and activities referred to in this Agreement, the Operating Agreement and the
employment agreements between each of Belardi and Ostroy and the Company.

ARTICLE XI
LOST COMMISSIONS

11.01 Payment for Claims. The Company will pay to each of Belardi and Ostroy
fifty percent (50%) of the value of all claims that such individual may have against his/her
former employer for commissions earned but not paid after the efforts of Belardi and Ostroy in
the immediately succeeding sentence (the "Claims"). Each of Belardi and Ostroy agree that, prior
to the transfer of the Claims and the payment by the Company for the Claims, they will
vigorously and diligently pursue the direct payment of their respective Claim from their former
employer, provided that such pursuant shall not include the taking of legal action against such
former employer. The payment for the Claims will be made by the Company no later than 120
days after the date the Company commences actual operations.
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11.02 Payments to Belardi and Ostroy of Collected Amounts. The Company will
pay to each of Belardi and Ostroy any amounts that it collects with tespect to their respective
Claims in excess of the amount paid for such Claims pursuant to Section 11.01. Provided,
however, that prior to making any such payment to Belardi and Ostroy the Company shall deduct
all costs and expenses incurred in connection with the collection of such Claims and any
intercompany debt to ALC related to such Claims. Amounts expended by ALC pursuant to this
Article XI shall constitute a loan by a Member of the Company as provided in Section 3.7 of the
Operating Agreement.

11.03 Transfer of Claims. As consideration for the agreement of the Company
to pay for the Claims as set forth above, each of Belardi and Ostroy hereby transfers and assigns
to the Company all of such individual's rights and interests in their respective Claim and agrees
to assist the Company in pursuing their respective Claim. To such end, each of Belardi and
Ostroy agrees to provide the Company with all documents necessary to support their respective
Claim. Notwithstanding anything to the contrary herein, the Company shall not be obligated to
take any legal action against Belardi's and Ostroy's former employer with respect to the Claims.

11.04 Expenses in the Event of the Company's Termination. In the event that (i)
the Company is not operating 12 months after at the time the Claims are purchased by thé
Company or (ii) B&O exercises its call option as provided in Section 6.3 of the Operating
Agreement, each of Belardi and Ostroy will be personally liable for the amounts paid to them
for the Claims pursuant to Sections 11,01 and 11.02 and the legal fees and expenses associated
with the collection of such Claims.

ARTICLE XII
MISCELLANEOUS

12.01 Support of Agreement Obligations. Each of the parties hereto agrees to
vote their respective equity interests in B&O (as the case may be) and their respective
membership interests in the Company, and otherwise to use their best efforts to cause the
Company and/or B&O, as the case may be, to perform the tasks to be performed by a particular
party under this Agreement and any ancillary agreements entered into in connection herewith.

12.02 Termination. FExcept as provided below, this Agreement, and the
respective rights and obligations of the parties hereto, shall terminate upon the written agreement
of the parties to terminate the Agreement.

' 12.03 Jurisdiction and Venue. For any legal action or proceeding with respect
to this Agreement, the parties hereto expressly submit themselves to the Federal courts of the
United States of America for the District of New Jersey and, if for any reason the Federal courts
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of the United States of America for the District of New Jersey will not or cannot hear any such
action or proceeding, the Federal courts of the United States of America for the Southern District
of New York and, if for any reason the Federal courts of the United States of America for the
Southern District of New York will not or cannot hear any such action er proceeding the Supgrior
Court of New Jersey sitting in the County of Mercer and, if for any reason the Superior Court
of New Jersey sitting in the County of Mercer will not or cannot hear any such action or
proceeding the Supreme Court of New York sitting in the County of New York. All parties
hereto hereby consent to the exercise of personal jurisdiction by any such court with respect to

any such proceeding.

12.04 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed to have been given when delivered or mailed by first class,
registered or certified mail, postage prepaid, or faxed with confirmation verbally confirmed to
each party at its respective address set forth below, or to such other address as the addressee shall
have furnished to the other parties hereto in the manner prescribed by this Section 13.04:

If to Belardi to:

Donna Belardi

Adams Farm Road
Katonah, New York 10536

If to Ostroy to:
Andrew Ostroy
6 Varick Street
New York, NY 10013

in each case with a copy to:
Krass & Lund, P.C.

419 Park Avenue South
New York, NY 10016

Atin: Daniel P. Lund

If to ALC to:

American List Counsel, Inc.
88 Orchard Road, CN-5219
Princeton, NJ 08543

Attn: Donn Rappaport
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with a copy to:

Mason, Taylor & Colicchio
104 Carnage Center, Suite 201
Princeton, New Jersey 08540
Attm: Ralph S. Mason, III

If to the Company to:

ALC of New York, LLC

c/o American List Counsel, Inc.
88 Orchard Road, CN-5219
Princeton, NJ 08543

with a copy to:

Mason, Taylor & Colicchio
104 Camnage Center, Suite 201
Princeton, New Jersey 08540
Attn: Ralph S. Mason, Il

and

Krass & Lund, P.C.
419 Park Avenue South
New York, NY 10016
Attm: Daniel P. Lund

12.05 Specific Performance. The rights of the parties under this Agreement are
unique and, accordingly, the parties shall, in addition to such other remedies as may be available
to any of them at law or in equity, have the right to enforce their rights hereunder by actions for
specific performance to the extent permitted by law.

12.06 Entire Agreement. This Agreement, along with the Operating Agreement,
the employment agreements of Belardi and Ostroy and the non-compete agreements of Belardi
and Ostroy, constitute the entire agreements among the parties with respect to the subject matter
hereof and supersede all prior agreements and understanding between them or any of them as to
such subject matter.

12.07 Waivers and Further Agreements. Any waiver by any party of a breach
of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach of that provision or of any other provision hereof. Each of the parties hereto
agrees to execute all such further instruments and documents and to take all such further action
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as any other party may reasonably require in order to effectuate the terms and purposes of this

Agreement.

12.08 Amendments.  Except as otherwise expressly provided herein, this
Agreement may not be amended except by an instrument in writing executed by the parties
hereto.

12.09 Assignment; Successor and Assigns. This Agreement shall be binding

upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, legal
representatives, successors and permitted transferees, except as may be expressly provided
otherwise herein.

12.10 Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision of this
Agreement and such invalid, illegal and unenforceable provision shall be reformed and construed
so that it will be valid, legal, and enforceable to the maximum extent permitted by law.

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

12,12 Section Headings. The headings contained in this Agreement are for
reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement.

12.13 Conflicts With Operating_Agreement. In the event that any of the terms
hereof conflicts with the terms of the Operating Agreement, the terms of this Agreement will
control.

12.14 Expenses. Each of the parties hereto shall be responsible for their own

costs and expenses incurred by such party in connection with this Agreement and the preparation,
negotiation and delivery of other documents related to the transaction contemplated herein.

12.15 Gender and Number Whenever the context of this Agreement requires, the
masculine gender includes the feminine and neuter, and the singular number includes the plural,
and vice versa.

12.16 Govemning Law. This Agreement shall be govemed by and construed and
enforced in accordance with the laws of the State of New Jersey.
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12.17 Cross Default. A material breach by ALC of the Operating Agreement, the
employment agreements of Belardi and Ostroy dated the date hereof (including notes issued
thereunder) (the "Employment Agreements") or the non competition agreements of Belardi and
Ostroy dated the date hereof shall constitute a material breach hereunder by ALC. A material
breach by either B&O, Belardi or Ostroy of the Operating Agreement (or notés or guarantees
issued thereunder), the Employment Agreements. or the Noncompete Agreements shall constitute
a material breach hereunder by the breaching patty and if such breach party is B&Q then by:
Belardi and Ostroy also. For the purposes of this Section 12.17 the term "matérial breach” shall
mean 2 breach of such a magnitude so as to permit the non breaching party to terminate the
agreement alleged to have been breached.
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IN WITNESS WHEREQF, the undersigned have executed this Agreement as of the day
and year first above written.

ALC OF NEW YORK, LLC

Naﬂ%ﬂw

Title:  Managing Director

AMERICAN LIST COUNSEL, INC.

onn Rappaport
Title:  Chairman

BELARDI-OSTROY LTD.

Name: woress K. OCTAST
Title: AfAway iy HACCIA

Mo fuflosh

Donna Belardi

Andrew B. Ostroy

F: \WP60\3COTT\ALCOB\MEMAG, D03
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