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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement") is entered into
as of February 8, 2010, by and between ARENA MEDIA NETWORKS, LLC, a New York
limited liability company ("Seller"), and ACCESS 360 MEDIA, INC., a Delaware corporation
("Purchaser").

WITNESSETH:

WHEREAS, Seller is engaged in the business of broadcasting and utilizing
sports-related media content (the "Media Content") through the operation of a digital media
network at professional sports venues in the United States (the "Network") and related activities
as currently conducted (the "Business");

WHEREAS, On February 8, 2010 (the "Filing Date"), Seller filed a voluntary
petition for relief (the "Bankruptcy Case") under Chapter 11 of Title 11 of the United States
Code, 11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"), in the United States Bankruptcy Court
for the Southern District of New York (the "Bankruptcy Court");

WHEREAS, Seller has experienced significant reductions in cash flow and
operating income and needs working capital to fund continued operations in the short term and,
Purchaser is willing, upon approval of the Bankruptcy Court, to make available to the Seller the
DIP Financing (as defined herein);

WHEREAS, Purchaser desires to purchase the Acquired Assets (as defined in
Section 1.1 below) and Seller desires to sell the Acquired Assets to Purchaser on the terms and
conditions set forth in this Agreement, in accordance with Sections 105, 363 and 365 of the
Bankruptcy Code and in accordance with other applicable provisions of the Bankruptcy Code:
and

WHEREAS, Seller has made diligent efforts to identify and solicit potential
investors and purchasers for the Business and assets prior to the date hereof and has identified
Purchaser as the party making the highest and best offer for the Acquired Assets to date; and

WHEREAS, Seller believes, upon consideration of available alternatives, that in
light of the Seller’s current liquidity and financial position, a sale of the Acquired Assets
pursuant to this Agreement is necessary to maximize value and is in the best interest of Seller,
Seller’s creditors and Seller’s equity holders.

NOW, THEREFORE, in consideration of the foregoing premises and of the
mutual agreements and covenants hereinafter set forth, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Certain Definitions. For purposes of this Agreement, the
following terms shall have the following meanings:
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"Acquired Assets" has the meaning ascribed to it in Section 2.1.

"Affiliate'' means, with respect to any Person, any other Person that directly, or
through one or more intermediaries, controls or is controlled by or is under common control with
such Person. For purposes of this Agreement, "control" means, as to any Person, the power to
direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by Contract or otherwise (and the terms "controlled by" and
"under common control with" shall have correlative meanings).

n

Agreement" has the meaning ascribed to it in the preamble hereto.

"Alternative Transaction" means any one of the following transactions with or
by any Person or group (other than the Purchaser): (a) a merger, consolidation, recapitalization
or similar transaction involving Seller, or (b) a sale, lease or other disposition directly or
indirectly by merger, consolidation, recapitalization, tender offer, share exchange or otherwise of
any asset of Seller included in the Acquired Assets.

“Assumed Designated Contract Liability” has the meaning ascribed to it in

Section 3.2.

“Assumed Diversified Media Liability” has the meaning ascribed to it in

Section 3.3.

"Assumed Liabilities" means collectively the Assumed Designated Contact
Liability and the Assumed Diversified Media Liability.

"Assumption Agreement" means the Assumption Agreement, in substantially
the form attached hereto as Exhibit A.

"Auction" has the meaning ascribed to it in Section 10.2.

"Bankruptcy Case" has the meaning ascribed to it in the recitals hereto.

"Bankruptcy Code" has the meaning ascribed to it in the recitals hereto.

"Bankruptcy Court" has the meaning ascribed to it in the recitals hereto.

"Bankruptcy Rules" has the meaning ascribed to it in Section 10.1.

"Bill of Sale" means the Bill of Sale, in substantially the form attached hereto as
Exhibit B.

"Break-up Fee" has the meaning ascribed to it in Section 10.2.
"Business" has the meaning ascribed to it in the recitals hereto.
"Business Day" means any day other than a Saturday or Sunday or any day on

which banks in New York City are authorized or required to close.
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"Closing" has the meaning ascribed to it in Section 4.3.

n

Closing Date" has the meaning ascribed to it in Section 4.3.

"Consent'' means any consent, approval, authorization, license or order of,
registration, declaration or filing with, or notice to, or waiver from, any Governmental Entity or
any other Person, including, without limitation, any security holder or creditor which is
necessary to be obtained, made or given in connection with the execution and delivery of this
Agreement or any other Purchase Document, the performance by a Person of its obligations
hereunder or thereunder and the consummation of the transactions contemplated hereby or
thereby.

"Contract" means any contract, agreement, indenture, note, bond, loan,
instrument, lease, sub-lease, deed of trust, conditional sales contract, mortgage, franchise,
license, commitment or other binding arrangement, express or implied, currently in effect.

n

Copyrights" means (a) all copyrights arising under the laws of the United States
of America, any other country or any political subdivision thereof, whether registered or
unregistered and whether published or unpublished, all registrations and recordings thereof, and
all applications in connection therewith, including, without limitation, all registrations,
recordings and applications in the United States Copyright Office and (b) the right to obtain all
renewals thereof.

"Designated Contract" has the meaning ascribed to it in Section 2.1(d).

"Designated Cure Costs" means the payments to be made by the Purchaser to the
counterparties to the Designated Contracts and the Diversified Media Agreements in connection
with the assumption and assignment of such Designated Contracts and Diversified Media
Agreements hereunder relating to the period prior to the Closing Date, as such amounts may be
negotiated, reduced or otherwise modified by the Purchaser and such counterparties.

"DIP Financing" means the senior secured super-priority debtor in possession
term loan in an aggregate principal amount of up to $800,000, plus the interest, fees and
expenses of the Lender, provided to Seller by Purchaser pursuant to the terms of that certain DIP
Loan and Security Agreement, of even date herewith, by and between Seller and Purchaser, as
such agreement is amended, modified supplemented or restated from time to time.

"Diversified Media Agreements" means, collectively, (i) Ongoing Operating
Agreement Letter dated October 3, 2008, (i1) Network Operating Services Agreement Letter
dated August 18, 2008, and (iii) the letter agreement dated March 6, 2009, each by and between
Diversified Media Group, LLC, a New Jersey limited liability company, and the Seller, in each
case as such agreements may be amended, modified or supplemented from time to time..

"Encumbrances" means any charge, claim, community property interest,
condition, easement, covenant, commitment, warrant, demand, encumbrance, equitable interest,
lien, mortgage, charge, option, purchase right, pledge, security interest, right of first refusal, or
other rights of third parties or restriction of any kind including, without limitation, any restriction
on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.
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"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thereunder.

"ERISA Affiliate" means any Person that would be deemed a "single employer”
with Seller under Section 414(b), (c), (m) or (0) of the Tax Code or Section 4001 of ERISA.

"Excluded Assets" has the meaning ascribed to it in Section 2.2.

"Excluded Contracts" has the meaning ascribed to it in Section 2.2(¢).

"Expense Reimbursement" has the meaning ascribed to it in Section 10.2.

n

Filing Date" has the meaning ascribed to it in the recitals hereto.

"Final Order" means an order or judgment of the Bankruptcy Court (a) which is
not the subject of a pending appeal, petition for certiorari, or other proceeding for review,
rehearing or reargument, (b) which has not been reversed, stayed, modified or amended and
(c) for which the time to appeal from or petition for certiorari or to seek review, rehearing or
reargument of such order shall have expired, as a result of which such order shall have become
final in accordance with Rule 8002 of the Bankruptcy Rules and other applicable law, and there
shall not be in effect any preliminary or permanent injunction, stay or order or decree or ruling
by any Governmental Entity preventing consummation of the transactions contemplated by this
Agreement.

"Financial Statements" means the unaudited balance sheet of Seller as of
December 31, 2009 and the related unaudited statements of operations, owner's equity and cash
flows of Seller for the nine-month period then ended.

"Governmental Entity" means any federal, state, local or foreign government,
political subdivision, legislature, court, agency, department, bureau, commission or other
governmental, regulatory or administrative authority, body or instrumentality, including any
industry or other non-governmental self-regulatory organizations.

"Intellectual Property" means all (a) Patents; (b) Trademarks; (c) Copyrights;
(d) mask works and registrations and applications for registration thereof; (e) Software; (f)
databases and sui generis database rights; (g) Trade Secrets, know-how, inventions, methods
(including algorithms), discoveries, processes, and confidential or proprietary information,
whether patentable or nonpatentable and whether or not reduced to practice, processes and
techniques, research and development information; and (h) other proprietary rights relating to
any of the foregoing (including, without limitation, associated goodwill and remedies against
infringements thereof and rights of protection of an interest therein under applicable laws).

"Liability" means all liabilities of any kind whatsoever (whether known or
unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or
unliquidated, due or to become due, and whether or not reflected or required by GAAP to be
reflected on a balance sheet) including, without limitation, any direct or indirect guarantee of any
Liability of any other Person.
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"Licensed Intellectual Property" means all Intellectual Property that is licensed

to the Seller.

"Material Adverse Effect" means any material adverse effect in or on the
Business, operations, assets, properties, rights, condition or prospects (financial or otherwise) of
Seller, or any occurrence, circumstance, or combination thereof which reasonably could be
expected to result in any such material adverse effect, including, without limitation, the
termination or modification for any reason of any of the Designated Contracts.

"Media Content'' has the meaning ascribed to it in the recitals hereto.

"Network" has the meaning ascribed to it in the recitals hereto.

"Network Employee" has the meaning ascribed to it in Section 5.14.

"Objection/Counter Bid Deadline" means 5:00 pm (New York time) on the
second Business Day prior to the date of the Sale Hearing.

"Owned Intellectual Property" means all Intellectual Property that is owned
beneficially, or of record, by the Seller.

"Patents" means (a) all letters patent of the United States of America, any other
country or any political subdivision thereof, all reissues and extensions thereof and all goodwill
associated therewith, (b) all applications for letters patent of the United States of America or any
other country and all divisions, continuations and continuations-in-part thereof, and (c) all rights
to obtain any reissues or extensions of the foregoing.

"Permits" means all franchises, licenses, permits, consents authorizations,
approvals, and certificates of any Governmental Entity relating to the Business or the Acquired
Assets.

"Person" means an individual, corporation, partnership, limited liability
company, association, trust or any other entity or organization.

"Petsky Prunier" means Petsky Prunier, LLC, a New York limited liability

company.

"Plan" means any "employee benefit plan" (as defined in Section 3(3) of ERISA)
or any other bonus, deferred compensation, pension, profit-sharing, retirement, stock purchase,
stock option, stock appreciation, other forms of incentive or equity compensation, excess benefit,
supplemental pension insurance, disability, medical, dental, vision, supplemental unemployment,
other paid time-off, vacation benefits, payroll practice, fringe benefit, scholarship, sickness,
accident, severance, legal or post-retirement compensation or benefit, welfare or any other
employee benefit plan, arrangement or practice, whether written or oral.

"Procedures Order" has the meaning ascribed to it in Section 10.2.

"Purchase Price" has the meaning ascribed to it in Section 4.1.
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"Purchase Documents" has the meaning ascribed to it in Section 5.2.

"Purchased Accounts Receivable" has the meaning ascribed to it in Section

2.1(a).

"Purchaser" has the meaning ascribed to it in the preamble hereto.

"Purchaser DIP Claim" means the claims of Purchaser arising under or in
connection with the DIP Financing, including the principal amount thereof and all accrued but
unpaid interest, attorneys fees and expenses thereunder, determined as of the Closing Date, or
such earlier date to the extent there is a Event of Default hereunder.

"Qualifying Competing Bids" has the meaning ascribed to it in Section 10.2.

"Real Property Leases" has the meaning ascribed to it in Section 5.5.

n

Sale Hearing" has the meaning ascribed to it in Section 10.2.
"Sale Order" has the meaning ascribed to it in Section 10.1.
"Seller'" has the meaning ascribed to it in the preamble hereto.

"Seller Intellectual Property" has the meaning ascribed to it in Section 5.5(b).

"Software" means all software, object code, source code, html code, executable
code, binary code, other programming code, objects, software development tools, methods and
protocols, computer programs, instructions and routines, comments, screens, user interfaces,
report formats, templates, databases, support logs, scripts, design notes, supporting technical and
user documentation and media for all applications of any kind and all obsolete and unsupported
versions as well as all currently-supported versions of the foregoing, together with all
customizations, enhancements, modifications, updates, upgrades, patches and works-in-progress,
and all intellectual property rights therein.

"Straddle Period" has the meaning ascribed to it in Section 7.10(a).

"Tax" (or "Taxes" where the context requires) shall mean all federal, state,
county, provincial, local, foreign and other taxes (including, without limitation, income, profits,
premium, estimated, excise, sales, use, transfer, occupancy, gross receipts, franchise, ad valorem,
severance, capital levy, production, transfer, withholding, employment and payroll related and
property taxes and other governmental charges and assessments), whether attributable to
statutory or nonstatutory rules and whether or not measured in whole or in part by net income,
and including, without limitation, interest, additions to tax or interest, charges and penalties with
respect thereto, and expenses associated with contesting any proposed adjustment related to any
of the foregoing.

"Tax Code" means the Internal Revenue Code of 1986, as amended.
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"Tax Returns" means each and every report, return, declaration, information
return, statement or other information, and any schedule, attachment, or amendment thereto, filed
or required to be filed with or supplied to a taxing or governmental authority with respect to any
Tax or Taxes, including, without limitation, any combined, consolidated or unitary return for any
group of entities including Seller.

"Trademarks" means (a) all trademarks, trade names, corporate names, company
names, trade names, business names, fictitious business names, trade styles, service trademarks,
domain names, logos and other source or business identifiers (and all variants of the foregoing)
and, in each case, all goodwill associated therewith, now existing or hereafter adopted or
acquired, all registrations and recordings thereof, and all applications in connection therewith,
whether in the USPTO or in any similar office or agency of the United States, any state thereof
or any other country or any political subdivision thereof, or otherwise, and all common-law
rights related thereto, and (b) the right to obtain all renewals thereof.

"Trade Secrets" means all know-how, trade secrets, confidential information,
customer lists, technical information, data process technology, plans, drawings and blue prints
owned, used or licensed by Seller as a licensee or licensor.

"Transfer Taxes" has the meaning ascribed to it in Section 7.10(e).

"URLSs" has the meaning ascribed to it in Section 5.6.
"USPTO" means the United States Patent and Trademark Office.

"Websites" has the meaning ascribed to it in Section 5.6.

ARTICLE 1I
PURCHASE AND SALE OF ASSETS

Section 2.1 Purchase and Sale of Acquired Assets. Upon and subject to
the terms and conditions set forth in the Procedures Order, this Agreement and the Sale Order, on
the Closing Date, Seller will sell, assign, convey, transfer and deliver to Purchaser pursuant to
Sections 363(f) and 365 of the Bankruptcy Code, free and clear of all Encumbrances, and
Purchaser will purchase and acquire from Seller, all of Seller's right, title and interest in, to and
under the following assets, properties and rights used by Seller in the Business (collectively, the
"Acquired Assets"):

(a) all account, note, loan and other receivables, except to the extent
related to any Excluded Asset (collectively, "Purchased Accounts Receivable");

(b) all unearned or unrecouped advances, prepaid royalties, prepaid
expenses, prepaid deposits, merchandise and equipment credits or other
prepayments of similar nature relating to the Business, except to the extent related
to any Excluded Asset;
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(©) all tangible personal property of the Seller, including, without
limitation, computer hardware, equipment and Software, digital video display
devices, and any other personal property, in each case owned by Seller, including
but not limited to those items set forth on Schedule 2.1(c);

(d) all rights of Seller under and in connection with all Contracts set
forth on Schedule 2.1(d) hereto (collectively, the "Designated Contracts");

(e) all customer (including, without limitation, advertiser, sponsor and
purchaser of brokered air time) mailing lists and databases, wherever located,
including, without limitation, all demographics, e-mail addresses and
compilations thereof;

® all sales, advertising, marketing and promotional audiovisual
material and literature and manuals relating to the Media Content and any
advertising lists and databases;

(2) all Trademarks relating to or used in connection with the Business,
including, without limitation, those set forth on Schedule 2.1(g) hereto, together
with all associated goodwill, which shall specifically include the names "Arena
Media Network," "AMNTV," "AMNds", the "AMNTV" logo, and the domain
name <arena-media.com>;

(h) all causes of action for the benefit of Seller, rights of recovery,
rights of setoff and express and implied warranties relating to any of the Acquired
Assets (other than any claims or causes of action under Chapter 5 of the
Bankruptcy Code, including any state law claims under New York Debtor and
Creditor Law Sections 273-276 or similar New York or other state law statutes);

@) all goodwill associated with the Acquired Assets.

In confirmation of the foregoing sale, assignment and transfer, Purchaser and
Seller shall execute and deliver at the Closing the Bill of Sale, the Assignment of Copyrights and
the Assignment of Trademarks.

Section 2.2 Excluded Assets. Notwithstanding any other provision of this
Agreement to the contrary, the following Assets of the Seller existing on the Closing Date
(collectively, the "Excluded Assets") are not part of the sale and purchase contemplated
hereunder, are excluded from the Acquired Assets and shall remain the property of the Seller
after the Closing:

(a) all minute books, seals, equity record books and equity transfer
records of the Seller and Tax Returns and Tax records of the Seller and the books
and records of the Seller relating exclusively to the Excluded Assets and the
Excluded Liabilities;

(b) all Real Property Leases and rights in and to the Leased Real
Property and the security deposit related thereto;
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(c) all Contracts set forth on Schedule 2.2(c), all employment
agreements, employment offer letters and other employment Contracts that Seller
is a party to or is otherwise subject to and all other Contracts that Seller is a party
to or is otherwise subject to that are not Designated Contracts (collectively, the
"Excluded Contracts");

(d) all Permits held by Seller;

(e) all personnel records and other records that the Seller is required
by law to retain in its possession for its employees;

(f) all claims for refunds of Taxes and other governmental charges of
whatever nature to the extent relating to any Tax period (or portion thereof)
ending on or prior to the Closing Date;

(2) all rights and interests under or in connection with, and any assets
of, any of the Plans and any related trusts or funding vehicles;

(h) all causes of action, rights of recovery, rights of setoff and express
and implied warranties relating to any of the Excluded Assets and any claims or
causes of action under Chapter 5 of the Bankruptcy Code, including any state law
claims under New York Debtor and Creditor Law Sections 273-276 or similar
New York or other state law statutes;

(1) all rights of the Seller under this Agreement; and
() all other assets of the Seller that are not Acquired Assets.

Section 2.3 Updates to Schedule of Designated Contracts. The Purchaser
may (i) include in the definition of Designated Contracts (pursuant as described in Schedule
2.1(d)) any contract, lease, license or other agreement of Seller, that was not previously included
in the schedules of Assigned Contracts, at any time prior to the thirtieth day after the Closing
Date with the consent of the counterparty to such Designated Contract, or (ii) to exclude from the
definition of Designated Contracts (Schedule 2.1(d)) any contract, lease, license or other
agreement of Seller previously included in the schedule of Designated Contracts, at any time
prior to the thirtieth day after the Closing Date; provided, that no such change, addition to or
deletion from the schedules of Designated Contracts shall increase or reduce the amount of the
Purchase Price. If any contract, lease, license or other agreement is added to (or excluded from)
the schedule of Designated Contracts as permitted by this Section 2.3, Seller shall promptly take
such steps as are reasonably necessary, including prompt delivery of notice to the non-debtor
counterparty, to cause such contracts, leases, licenses or other agreements that become
Designated Contracts prior to the thirtieth day after the Closing Date to be assumed by Seller,
and assigned to Purchaser. Without limiting any of Purchaser’s rights pursuant to this Section
2.3, in the event that the Sale Order does not approve the assignment or transfer of one or more
of the Designated Contracts to Purchaser, Purchaser may, in its sole discretion, exclude any or all
of such Designated Contracts from the schedules of Designated Contracts as its sole remedy with
respect thereto. Seller shall not reject any executory contract in the Bankruptcy Case after the
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date hereof and prior to the earlier of (a) the thirty-first day after the Closing Date or (b) the date
this Agreement is terminated, without the prior written consent of Purchaser.

ARTICLE III
ASSUMED LIABILITIES

Section 3.1  No Assumed Liabilities. Purchaser does not and shall not assume
any liabilities or obligations of Seller, except for those liabilities and obligations specifically set
forth in Sections 3.2(Assumed Designated Contract Liability) and 3.3 (Assumed Diversified
Media Liability) below. For the avoidance of doubt, the Purchaser does not and shall assume any
Liabilities (i) arising out of or relating to any act or omission of the Seller or event occurring on
or prior to the Closing Date; (i) under the Designated Contracts that arise out of or relate to any
breach by the Seller of its obligations under the Designated Contracts or Diversified Media
Agreements on or prior to the Closing Date, other than the Designated Cure Costs; (ii1) for Taxes
of the Seller; (iv) of the Seller or any ERISA Affiliate arising under or with respect to the Plans;
(v) based upon the Seller's acts or omissions occurring after the Closing Date; (vi) of Seller
relating to any post-petition administrative expenses; or (vii) arising from the failure to send any
notices, make any filings or obtain any Consents in connection with the transactions
contemplated by this Agreement.

Section 3.2 Assumption of Designated Contracts. Purchaser shall assume
and agree to perform in accordance with their respective terms and conditions, all liabilities and
obligations with respect to the Designated Contracts (as such Designated Contracts may be
amended, modified or supplemented in connection with the transactions contemplated hereby or
otherwise), including the Designated Cure Costs (the “Assumed Designated Contract
Liability”).

Section 3.3 Assumption of Diversified Media Secured Claim. Purchaser
shall assume and agree to perform in accordance with its respective terms and conditions, all
liabilities and obligations with respect to the Diversified Media Agreements (as such Diversified
Media Agreements may be amended, modified or supplemented in connection with the
transactions contemplated hereby or otherwise), subject to the understanding that the
indebtedness under the Diversified Media Agreements will be reduced by fifty percent (50%) to
$565,293 before Purchaser assumes the liability (the “Assumed Diversified Media Liability”).

Section 3.4 Assumption Agreements. To effectuate the assumption of the
Assumed Liabilities by Purchaser hereunder, Purchaser and Seller shall execute and deliver at or
before the Closing the Assumption Agreement, unless Assumption is made part of the approved
Sale Order.

ARTICLE IV
PAYMENT; CLOSING

Section 4.1 Purchase Price. In consideration for the Acquired Assets, the
purchase price for the Purchased Assets shall be (i) the value of the Purchaser DIP Claim (which
will be extinguished as of the Closing), (ii) the assumption of the Assumed Liabilities, including
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the payment of the Designated Cure Costs, (iii) $100,000 for distribution to any remaining
creditors, and (iv) a maximum of $50,000 for fees and expenses incurred by the Seller in
connection with the wind down of Seller's bankruptcy estate, including but not limited to fees
and expenses of the U.S. Trustee in the Bankruptcy Case and professional fees and expenses
incurred by Seller’s counsel in connection with services related to the preparation and
confirmation of a liquidating plan (the "Purchase Price"). Pursuant to section 363(k) of the
Bankruptcy Code, the Purchaser shall release Seller (and their respective successors and assigns)
under the DIP Financing from any and all obligations, claims, rights, actions, causes of action,
suits, liabilities, damages, debts, costs, expenses and demands whatsoever, in law or in equity,
arising under, or otherwise relating to, the DIP Financing in an aggregate principal amount equal
to the Purchaser DIP Claim.

Section 4.2 Allocation of Purchase Price. The aggregate Purchase Price
shall be allocated by Seller and Purchaser among the Acquired Assets as set forth on Schedule
4.2 hereto. Such agreed allocation is intended to comply with Section 1060 of the Tax Code and
Purchaser and Seller hereby agree to report the transactions contemplated hereby for federal
income Tax purposes in accordance with such allocation.

Section 4.3 Date, Time and Place of Closing. The transactions provided
for by this Agreement shall be consummated (the "Closing") at 10:00 a.m., local time, at the
offices of Sheppard, Mullin, Richter & Hampton, LLP, 30 Rockefeller Plaza, 24th Floor, New
York, NY 10112, or remotely via the exchange of documents and signatures in PDF format or by
facsimile, on the first Business Day following the date on which all of the conditions to the
parties obligations set forth in Articles VIII, IX and X (other than conditions to be satisfied by
the delivery of documents at the Closing, but subject to the satisfaction of such conditions at the
Closing) have been satisfied or waived in writing by the or parties entitled to the benefit thereof,
or such other date or place as may be agreed upon by the parties hereto. The date and time of
Closing is hereinafter sometimes called the "Closing Date."

Section 4.4 License for Use of Premises and Wind Down Services.
Purchaser hereby grants Seller a license to use a portion of its business premises reasonably
necessary for Seller to continue to wind down its business operations and financial affairs. In
connection therewith, during the Bankruptcy Case, Purchaser shall provide Seller with use of
Purchaser's computers, storage for books and records, telephones, internet service, copiers, back
office and administrative services, and any other resources available to Purchaser which are
reasonably necessary to effectuate the wind down of Seller’s business operations and financial
affairs. Purchaser shall not receive any royalty, fee, expense reimbursement or any other form of
consideration for such license or other resources provided by Purchaser to Seller.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to enter into this Agreement and purchase
the Acquired Assets and assume the Assumed Liabilities, Seller hereby represents and warrants
to Purchaser as of the date hereof and as of the Closing Date that:
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Section 5.1 Organization and Qualification. Seller is a limited liability
company organized, validly existing and in good standing under the laws of the State of New
York, and has full power and authority to own its properties and to carry on its business as
presently conducted by it. Seller is duly qualified to do business and is in good standing in all
other jurisdictions where the conduct of its business so requires, except where the failure to be so
qualified and in good standing would not be reasonably likely to have a Material Adverse Effect.

Section 5.2 Authority, Effective Agreement; No Breach.

(a) Subject to the Procedures Order and the Sale Order, Seller has the
requisite power and authority to execute and deliver this Agreement, to perform
its obligations under this Agreement and any and all other agreements, documents
or instruments to be executed and/or delivered in connection herewith
(collectively, the "Purchase Documents") and to consummate the transactions
contemplated herein and therein. Seller has taken all actions required by Seller to
authorize the execution, delivery and performance of the Purchase Documents
and the consummation of the transactions contemplated thereby. This Agreement
has been duly and validly executed and delivered by Seller and, subject to entry of
the Sale Order, constitutes a legal, valid and binding obligation of Seller
enforceable against Seller in accordance with its terms.

(b) Except with regard to the contemplated approval and authorization
of the Bankruptcy Court, and except as set forth on Schedule 5.2(b), neither the
execution and delivery of this Agreement or any other Purchase Document by
Seller nor the consummation of any of the transactions contemplated herein or
therein, nor the full performance by Seller of its obligations hereunder or
thereunder do or will: (i) violate any provision of the certificate of incorporation,
bylaws or similar organizational documents of Seller; (ii) conflict with, result in a
breach or violation of, or constitute a default under (or an event which, with or
without notice, lapse of time or both, would constitute a default) or result in the
invalidity of, or accelerate the performance required by or cause or give rise to
any right of acceleration or termination of any right or obligation pursuant to any
agreement or commitment to which Seller is a party or by which Seller (or any of
the Acquired Assets) is subject or bound; (iii) result in the creation of, or give any
third party the right to create, any Encumbrance upon the Acquired Assets; (iv)
conflict with, violate, result in a breach of or constitute a default under any writ,
injunction, statute, law, ordinance, rule, regulation, judgment, award, Permit,
decree, order, or process of any Governmental Entity to which Seller or any
Acquired Assets are subject; (v) terminate or modify, or give any third party the
right to terminate or modify, the provisions or terms of any contract or agreement
to which Seller is a party or by which Seller or any of the Acquired Assets is
subject or bound; (vi) require Seller to obtain any Consent, or (vii) result in or
give to any Person any additional rights or entitlement to increased, additional,
accelerated or guaranteed payments under any contract or agreement to which
Seller is a party or by which any of the Acquired Assets is subject or bound.
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Section 5.3 Purchased Accounts Receivable. All of the Purchased
Accounts Receivable represent sales actually made in the ordinary course of business consistent
with past practice for goods or services delivered or rendered in bona fide arm's length
transactions, constitute only valid, undisputed claims, have not been extended or rolled over in
order to make them current and are collectible at their recorded amounts net of reserves for non-
collectibility reflected on the Financial Statements.

Section 5.4 Title to Acquired Assets. At the Closing, Seller will convey,
and Purchaser will obtain, good and valid title to all of the Acquired Assets free and clear of any
and all Encumbrances pursuant to Section 363 of the Bankruptcy Code and any other applicable
sections of the Bankruptcy Code and as set forth in the Sale Order.

Section 5.5 Intellectual Property.

(a) Schedule 5.5(a)(i) contains a true, correct and complete list of the
Owned Intellectual Property. Schedule 5.5(a)(ii) contains a true, correct and
complete list of the Licensed Intellectual Property, except for off-the-shelf and
click-through software available to the general public and other software that is
generally available on standard terms for less than $5,000 per copy, seat, CPU or
named user.

(b) The Seller does not hold or use any Intellectual Property other than
the Owned Intellectual Property and the Licensed Intellectual Property (the
"Seller Intellectual Property"). The Seller Intellectual Property constitutes all
material Intellectual Property that is necessary in order to conduct the Business as
in effect on the date hereof and contains only those items and rights that are
owned by the Seller or rightfully used by the Seller pursuant to a valid and
enforceable license.

(©) Seller does not use any Patents relating to the Network. To Seller's
knowledge, Seller does not infringe the patent rights of third parties.

(d) Seller has no registered Copyrights.

Section 5.6 Websites. Schedule 5.6 sets forth a true, accurate and
complete list of all websites that are owned by Seller (the "Websites"). Except as set forth on
Schedule 5.6, with respect to each Website, Seller (a) has obtained and presently possesses all
legal rights to, and exclusive use of, the required Universal Resource Locator ("URL") with
respect thereto; and (b) maintains what it believes are adequate computer resources to help
ensure that no service outages will occur due to insufficient data-storage, memory, server or
other related reasons. Seller owns or licenses or will own or license as of the Closing Date all
Intellectual Property necessary in any material respect for the operation of the Websites as
currently being operated.

Section 5.7 Contracts. (a) All material Contracts to which Seller is a party
is set forth on Schedule 5.7(a). Seller has delivered to Purchaser or otherwise provided
Purchaser with access to true and complete copies of all material Contracts.
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(b) Each Designated Contract, including all amendments,
modifications and supplements thereto, is listed on Schedule 2.1(d) hereof. Each
Designated Contract is valid and in full force and effect and constitutes a legal,
valid and binding obligation of Seller and each other Person that is a party to such
contract or agreement, and, to the knowledge of Seller, is enforceable in
accordance with its terms, and will not cease to be valid and in full force and
effect after the Closing Date. Each other party to the Designated Contracts is in
full compliance with all applicable terms and requirements of such Designated
Contracts. Seller has not received any notice that any other party to the
Designated Contracts has cancelled or terminated such Designated Contract, or
has a specific intention to cancel or terminate such Designated Contract, which
cancellation or termination has not already been completed as of the date hereof.
Except as disclosed on Schedule 5.7(b), Seller has performed all obligations
required to be performed by it to date under any of the Designated Contracts and
Seller is not (with or without the lapse of time or the giving of notice, or both) in
breach or default in any respect thereunder.

Section 5.8 Customers and Suppliers. Schedule 5.8 sets forth the ten
largest vendors and ten largest advertising customers of the Network during calendar year 2009.
The relationships of Seller with the Network's vendors and advertising customers are good
commercial working relationships, Seller is not engaged in any dispute with any supplier or
advertising customer of the Network, and none of those vendors or advertising customers has
canceled or otherwise terminated, or threatened to cancel or otherwise terminate its relationship
with the Network or has during the twelve (12) months ended December 31, 2009 decreased or
threatened to decrease or limit, its services, supplies or materials provided to Seller or its
purchase of advertising time on the Network, which dispute, cancellation, termination or
decrease has had or would have, individually or in the aggregate, a Material Adverse Effect. To
Seller's knowledge, except as set forth on Schedule 5.8, no vendor or advertising customer of the
Network intends to cancel or otherwise modify its relationship with the Network, to increase the
prices charged to Seller (other than increases in the ordinary course of business consistent with
past practices), or to decrease materially or limit its services, supplies or materials to Seller or its
purchase of advertising time on the Network, which modification, cancellation or other action as
aforesaid would reasonably be expected to cause, individually or in the aggregate, a Material
Adverse Effect.

Section 5.9 Litigation. Except (a) for matters before the Bankruptcy
Court involving Seller, and (b) any matters that will otherwise be resolved by the Sale Order,
there is no Action or Order pending or, to Seller’s knowledge, overtly threatened against Seller
that would have a material impact on the Acquired Assets or the transaction contemplated herein.

Section 5.10 Compliance with Law; Necessary Authorizations. (a) Seller
has, to the best of its knowledge, duly complied with all applicable laws, rules, regulations,
orders, building and other codes or ordinances, Permits, authorizations, judgments and decrees of
all Governmental Entities. There are no restrictions imposed by any Governmental Entity in
respect of the Business or affecting the Seller. Except as set forth on Schedule 5.10, Seller is not
aware of any present or past failure so to comply or of any past or present events, activities or
practices of Seller which may be construed to indicate interference with or prevention of
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continued compliance with any laws, rules or regulations or which may give rise to any common
law or statutory liability, or otherwise form the basis of any material claim, action, suit,
proceeding, hearing or investigation. Except as set forth on Schedule 5.10, to the knowledge of
Seller, neither Seller nor any of its directors, officers or employees is the subject of any
investigation relating to the Business or Seller.

(b) Seller has, to the best of its knowledge, duly obtained all Permits
necessary for the conduct of its Business. Each such Permit is set forth on
Schedule 5.10(b) and is in full force and effect. Seller is in compliance with all
terms of all Permits and, except as set forth on Schedule 5.10(b), there are no
proceedings pending or, to the knowledge of Seller, threatened which may result
in the revocation, cancellation, suspension or modification thereof, and Seller has
no knowledge of any basis therefor. Except as set forth on Schedule 5.10(b) the
consummation of the transactions contemplated hereby will not result in any such
revocation, cancellation, suspension or modification of any Permit nor require
Seller or Purchaser to make any filing or take any action in order to maintain the
validity of any Permit listed on Schedule 5.10(b).

Section 5.11 Finders. Except for Petsky Prunier, no agent, broker, person
or firm has acted on behalf of Seller in connection with its efforts to effectuate a sale of its
business and/or assets prior to the Filing Date. No broker, person or firm has acted on behalf of
Seller subsequent to the Filing Date and is, or will be, entitled to any commission, broker's or
finder's fees from any party, or from any Affiliate of any party, in connection with any of the
transactions contemplated by this Agreement.

Section 5.12 Taxes. (a) All Tax Returns required to be filed on or before
the date hereof by or with respect to Seller have been filed within the time and in the manner
prescribed by applicable law. All such Tax Returns are true, correct, and complete in all material
respects, and all Taxes owed by Seller, whether or not shown on any Tax Return, have been paid
when due.

(b) There are no Encumbrances with respect to Taxes upon any of the
assets or properties of Seller, other than with respect to Taxes not yet due and
payable.

(©) Seller has not been nor is it currently in violation (or, with or
without notice or lapse of time or both, would be in violation) of any applicable
law or regulation relating to the payment, collection, or withholding of Taxes, or
the remittance thereof, and all withholding and payroll Tax requirements required
to be complied with by the Seller up to and including the date hereof have been
satisfied.

Section 5.13 Disclosure. No representation or warranty by Seller in this
Agreement, in any documents or papers furnished to Purchaser or its representatives by or on
behalf of Seller, pursuant to this Agreement or any Purchase Document or any certificates
delivered hereunder contains or will contain any untrue statement of material fact or omits to
state a material fact required to be stated therein or necessary to make the statements contained
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therein in light of the circumstances under which it was made, not false or misleading. All
copies of contracts, agreements and other documents made available to Purchaser or any of its
representatives pursuant hereto are complete and accurate.

Section 5.14 Schedule 5.14 contains a complete and accurate list, as of
January 31, 2010, of the following information for each employee of Seller (individually, a
"Network Employee"), including each such Network Employee on leave of absence or layoff
status: (1) name; (ii) job title; (ii1) current compensation paid or payable and any change in
compensation since December 31, 2009; (iv) accrued vacation and (v) other accrued leave.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller on the date hereof and on the
Closing Date that:

Section 6.1 Status. Purchaser is a corporation duly formed and subsisting
under the laws of the State of Delaware and has full power and authority to own its properties
and to carry on the business presently conducted by it.

Section 6.2 Authority; Effective Agreement. Purchaser has the requisite
power and authority to execute and deliver this Agreement and, subject to the Procedures Order
and the Sale Order, to perform its obligations under this Agreement and the Purchase Documents
to which it is a party, and to consummate the transactions contemplated herein and therein.
Purchaser has taken all actions required by Purchaser to authorize the execution, delivery and
performance of the Purchase Documents and the consummation of the transactions contemplated
thereby. This Agreement has been duly and validly executed and delivered by Purchaser and
constitutes a legal, valid and binding obligation of Purchaser enforceable against Purchaser in
accordance with its terms.

Section 6.3 No Violation; Consents.

(a) The execution and delivery by Purchaser of this Agreement and the other
Transaction Documents to which it is a party and the consummation of the transactions
contemplated hereby and thereby do not and will not (i) violate any provision of the constituent
documents of Purchaser, (ii) conflict with, require the consent of a third party under, violate,
result in the breach of, constitute a default under, or give rise to any right of acceleration,
cancellation or termination of any material right or obligation of Purchaser under any material
agreement or other instrument to which Purchaser is a party or by which Purchaser or any of its
properties or assets are bound, (iii) violate any Order of any Governmental Authority to which
Purchaser is bound or subject, or (iv) violate any Applicable Law.

(b) No Order or Permit issued by, or declaration or filing with, or notification
to, or waiver or consent from, any Governmental Authority is required on the part of Purchaser
in connection with the execution and delivery of this Agreement, or the compliance or
performance by Purchaser with any of the provisions contained in this Agreement.
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Section 6.4 Financial Capability. Purchaser will have on the Closing
Date sufficient unrestricted cash and cash equivalents and/or existing credit facilities with
sufficient borrowing capacity thereunder (and, as of the date of this Agreement has provided
Sellers with satisfactory evidence thereof) to purchase the Acquired Assets, pay the Purchase
Price in full, and to consummate the transactions contemplated by this Agreement, including the
payment of all fees and expenses contemplated hereunder.

Section 6.5 Brokers or Finders. No agent, broker, person or firm acting
on behalf of Purchaser or any of its Affiliates is, or will be, entitled to any commission, broker's
or finder's fees from any party, or from any Affiliate of any party, in connection with any of the
transactions contemplated by this Agreement.

Section 6.6 Litigation or Proceedings. There is no litigation or other
proceeding pending, or, to the knowledge of Purchaser, threatened, against Purchaser that could
reasonably be expected to affect adversely Purchaser's ability to consummate the transactions
contemplated by this Agreement.

Section 6.7 No Application of HSR. No filing under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, is required to be made in connection
with the consummation of the transactions contemplated hereunder.

Section 6.8 “As Is” Transaction. Purchaser hereby acknowledges and
agrees that, except as otherwise expressly provided in this Agreement, Sellers make no
representations or warranties whatsoever, express or implied, with respect to any matter relating
to the Business or to the Acquired Assets, including, income to be derived or expenses to be
incurred in connection with the Business or the Acquired Assets, the physical condition of any
personal or real property comprising a part of the Acquired Assets or the value of the Acquired
Assets (or any portion thereof). Without in any way limiting the foregoing, Seller hereby
disclaims any warranty (express or implied) of merchantability or fitness for any particular
purpose as to any portion of the Acquired Assets. Purchaser further acknowledges that it has had
an opportunity to conduct an independent inspection and investigation of the physical condition
of the Acquired Assets, made available by Seller. Accordingly, if the Closing occurs, Purchaser
will accept the Acquired Assets at the Closing Date “AS 1S,” “WHERE 1IS,” and “WITH ALL
FAULTS,” subject to the provisions of this Agreement and the Sale Order providing that the sale
of the Transferred Assets is free and clear of all Liens and Claims. Without in any way limiting
the foregoing, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
SPECIFICALLY SET FORTH IN THIS AGREEMENT, SELLER HAS PROVIDED NO
REPRESENTATIONS OR WARRANTIES AND SPECIFICALLY DISCLAIM ALL SUCH
REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED, TO ANY IMPLIED WARRANTY OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

ARTICLE VII
FURTHER COVENANTS AND AGREEMENTS

Section 7.1 Access to Information. From the date of this Agreement
through the Closing Date, Seller shall give to Purchaser and its agents reasonable access during
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normal business hours to the Acquired Assets and all of Seller's documents, books and records
relating to the Acquired Assets and its current and past operations of the Business, and shall
permit Purchaser and its agents to make copies thereof, and Seller shall permit Purchaser to
interview Seller's employees during reasonable business hours and upon reasonable prior written
notice.

Section 7.2 Cooperation.

(a) Purchaser and Seller agree to execute and deliver all other
instruments and take all such other actions that either party may reasonably
request from time to time, before or after Closing and without payment of further
consideration, to effectuate the transactions provided in this Agreement or any of
the Purchase Documents and to confer to the parties hereto the benefits intended
by such transactions.

(b) Seller and Purchaser reasonably and in good faith shall cooperate
fully with each other in preparing and filing all Tax Returns relating to the
Acquired Assets, including maintaining and making available to each other all
records of Seller to the extent necessary in connection with the preparation and
filing of such Tax Returns or any audit, litigation, or other proceeding with
respect to Taxes. Such cooperation shall include the retention and (upon the other
party's request) the provision of records and information that are reasonably
relevant to any such audit, litigation, or other proceeding and making employees
available on a mutually convenient basis to provide additional information and
explanation any material provided hereunder. Seller agrees to turn over to
Purchaser all books and records with respect to Tax matters pertinent to any
Acquired Assets relating to any taxable period beginning before the Closing Date.
Seller and Purchaser further agree, upon request, to use reasonable best efforts to
obtain any certificate or other document from any Governmental Entity or any
other Person as may be necessary to mitigate, reduce, or eliminate any Tax, fee, or
other charge that could be imposed in connection with the transactions
contemplated hereby.

(©) Seller shall promptly forward any mail or other communications
relating to the Acquired Assets or the Assumed Liabilities that are received by
Seller after the Closing.

Section 7.3 Discontinuation of Business Relationships. Seller shall use
commercially reasonable efforts to prevent its managers and employees from seeking to induce
or otherwise cause any customer, consultant or any other Person with whom Seller has a business
relationship, whether by Contract or otherwise, to discontinue or alter in a manner adverse to the
Acquired Assets, such business relationship.

Section 7.4 Preservation of Business. From the date hereof through the
Closing Date, Seller shall not take any affirmative action to terminate without cause the services
of any employee of the Seller or interfere in any manner with Seller's relationship with any
employee or independent contractor (including, without limitation, consultants and executive
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personnel). Nothing in this Agreement is intended to confer upon any employee of Seller any
rights or remedies, including, without limitation, any rights of employment of any nature or kind
whatsoever.

Section 7.5 Litigation. From the date hereof through the Closing Date,
Seller shall promptly notify Purchaser of any claims, which after the date hereof are threatened
or commenced against Seller or against any manager, employee, consultant, agent, equity holder
or other representative of Seller with respect to the Acquired Assets or the Business.

Section 7.6 Disclosure to Parties. If any of the parties hereto becomes
aware, prior to the Closing Date, that any of its representations, warranties, covenants or other
agreements is inaccurate or incapable of being performed in any material respect, such party
shall promptly give written notice of such inaccuracy or incapability to the other party; provided,
however, that nothing contained in this Section 7.6 shall relieve the party bound by such
representation, warranty, covenant or other agreement from complying with such representation,
warranty, covenant or other agreement.

Section 7.7 Bankruptcy Matters. In addition to the obligations of Seller
under Article X, Seller shall use reasonable best efforts and proceed diligently and in good faith
to, as promptly as practicable, obtain all authorizations, consents, orders and approvals of the
Bankruptcy Court necessary for the consummation of the transactions contemplated by this
Agreement, including, but not limited to, those set forth in Article X.

Section 7.8 Operation of Business and Acquired Assets. Prior to the
Closing, Seller will operate the Business and the Acquired Assets in the ordinary course of
business of a chapter 11 debtor and to the fullest extent possible consistent with past practice in
the same manner in which they have been operated prior to the date hereof. Without limiting the
foregoing, Seller shall not, without the prior written consent of Purchaser, (a) modify, amend,
cancel, waive any right in respect of, or terminate any Designated Contract, (b) sell or otherwise
dispose of, or grant any security interest in, any Acquired Asset, (¢) fail to keep all of its
insurable properties adequately insured on the terms and at the coverage limits currently in
effect, (d) exercise or fail to exercise any option or renewal right material to the Business, (e)
make or commit to make capital expenditures in excess of $5,000 in the aggregate, or (f) bring,
settle, compromise or waive any claim or legal right included in the Acquired Assets.

Section 7.9 Public Announcement. Purchaser and Seller shall consult
with each other before issuing any press release or making any public statement or other public
communication with respect to this Agreement or the transactions contemplated hereby except as
permitted in this Section 7.9. Purchaser and Seller shall not issue any such press release or make
any such public statement or public communication without the prior written consent of the other
party, which consent shall not be unreasonably withheld or delayed; provided, however, that a
party may, without the prior consent of the other party, issue such press release or make such
public statement as may, upon the advice of counsel, be required by applicable law or by any
Governmental Entity with competent jurisdiction.

Section 7.10 Tax Matters.
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(a) Seller shall pay or cause to be paid, and shall be responsible for,
any and all Taxes of or with respect to Seller or the Acquired Assets (i) for any
taxable period ending on or before the Closing Date and (i1) with respect to any
taxable period beginning before and ending after the Closing Date (a "Straddle
Period"), the portion of such Straddle Period deemed to end on and include the
Closing Date.

(b) Purchaser shall pay or cause to be paid, and shall be responsible
for, any and all Taxes of or with respect to the Acquired Assets (i) for any taxable
period beginning after the Closing Date and (ii) with respect to any Straddle
Period, the portion of such Straddle Period deemed to begin the day after the
Closing Date and ending as of the last day of such Straddle Period.

(©) The amount of Taxes for which Seller or Purchaser shall be
responsible for any Straddle Period shall be allocated based on an interim closing
of the books of Seller or, if closing of the books is not appropriate, based on the
number of days in the Straddle Period for which Seller or Purchaser, as the case
may be, is responsible compared to the number of days in the entire Straddle
Period.

(d) Purchaser shall prepare or cause to be prepared and file or cause to
be filed all Tax Returns relating to the Acquired Assets for periods ending after
the Closing Date. Seller shall prepare or cause to be prepared and file or cause to
be filed all Tax Returns relating to the Acquired Assets for periods ending on or
prior to the Closing Date.

(e) Seller shall bear the cost of any transfer, documentary, registration,
stamp, or other similar tax (the "Transfer Taxes") payable by reason of the
transfer and sale of the Acquired Assets, which shall be paid promptly after
Closing. The party which is obligated by law to make any filing with respect to
Transfer Taxes shall, at its own expense, file all necessary returns or other
documents required with respect to Transfer Taxes.

Section 7.11 Post Closing Cooperation. To facilitate the orderly transition
of ownership of the Acquired Assets, each party shall assist the other party with operating and
transitional issues by providing information reasonably requested by such other party regarding
the business and operations of Seller prior to the date hereof, including by providing, in the case
of Seller, at the option of Purchaser in its sole discretion either (a) reasonable access at
reasonable times during normal business hours to Seller's books and records included in the
Acquired Assets for a period of one hundred and eighty (180) days following the Closing or (b) a
copy, at Seller's expense, of such books and records.

Section 7.12 Collections. On and after the Closing Date, the Purchaser
shall have the sole right and authority to collect, for its own account and sole benefit, all monies
payable in respect of the Acquired Assets including, without limitation, Purchased Accounts
Receivable, no matter how or when earned. If Seller (or its administrators) or any of its
Affiliates shall receive any such monies, it shall hold all such monies in trust for the sole benefit

WO02-WEST:7GGM 1\402441488.8 -20-



EXECUTION COPY

of the Purchaser. Within five Business Days after receipt thereof, Seller (or its administrators)
shall cause the transfer and delivery to the Purchaser of any monies or other property which
Seller (or its administrators) may receive after the Closing Date in payment of Purchased
Accounts Receivable or payment of other monies payable in respect of the Acquired Assets.
Seller authorizes the Purchaser to endorse in Seller's name all notes, checks, drafts, money orders
or other instruments of payment in respect of the foregoing which may come into the possession
of the Purchaser, and Seller hereby ratifies all that the Purchaser shall lawfully do or cause to be
done by virtue hereof. This right shall become irrevocable upon Closing.

Section 7.13 Notice to Third Parties. On the Closing Date, Seller shall
execute and deliver to the Purchaser for use by the Purchaser with respect to any third party that
currently has any rights whatsoever in or to the Acquired Assets, anywhere throughout the world,
letters prepared jointly by, and mutually acceptable to, the Purchaser and Seller advising that (a)
effective as at the Closing Date, the Purchaser owns Seller's interests in or to the Acquired Assets
and (b) the Purchaser is entitled to receive all moneys, payments, receipts, revenues or income
derived therefrom in accordance with this Agreement; and requesting that thereafter they render
all required statements and activity reports and make payments of one hundred (100%) percent
of all sums thereafter otherwise due in respect of any period, whether before or after Closing to
Purchaser in accordance with this Agreement, and provide copies of all notices, claims or other
correspondence, directly to the Purchaser.

ARTICLE VIII
CONDITIONS TO OBLIGATIONS OF PURCHASER

The obligations of Purchaser to consummate the transactions contemplated by this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, any or all of which Purchaser may waive in writing:

Section 8.1 Representations and Warranties. Each of the representations
and warranties of Seller set forth in this Agreement and any exhibit or schedule hereto shall be
true and correct in all material respects on and as of the Closing Date (except for the
representations and warranties which speak as of a specific date or time, which representations
and warranties need only be true and correct as of such date or time).

Section 8.2 Covenants and Agreements. Seller shall have performed and
complied in all material respects with all of its covenants and agreements contained in this
Agreement which are required to be performed or complied with on or prior to the Closing Date.

Section 8.3 Satisfaction of Certain Obligations. Seller shall have satisfied
the conditions of Sections 365(b)(1)(A)-(C) of the Bankruptcy Code to the extent necessary to
permit the assignment to Purchaser of the Designated Contracts.

Section 8.4 Bankruptcy Matters. All authorizations, consents, orders and
approvals of the Bankruptcy Court necessary for the consummation of the transactions
contemplated by this Agreement shall have been obtained, including, but not limited to, those set
forth in Article X; and Purchaser shall have received from the Bankruptcy Court all other orders,
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approvals and consents required to transfer the Acquired Assets and to consummate the
transactions contemplated by this Agreement.

Section 8.5 No Injunctions. No Governmental Entity shall have enacted,
issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree,
injunction or other order that is in effect on the Closing Date and prohibits the consummation of
the transactions contemplated hereby.

Section 8.6 Deliveries. All documents required to be delivered by Seller
at or prior to Closing shall have been delivered to Purchaser at Closing, including, without
limitation, those contemplated by Section 11.1.

ARTICLE IX
CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the transactions contemplated by this
Agreement are subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, any or all of which Seller may waive in writing:

Section 9.1 Representations and Warranties. Each of the representations
and warranties of Purchaser set forth in this Agreement and any exhibit hereto shall be true and
correct in all material respects on and as of the Closing Date (except for the representations and
warranties which speak as of a specific date or time, which representations and warranties need
only be true and correct as of such date or time).

Section 9.2 Covenants and Agreements. Purchaser shall have performed
and complied in all material respects with all of its covenants and agreements contained in this
Agreement which are required to be performed or complied with on or prior to the Closing Date.

Section 9.3 Bankruptcy Matters. All authorizations, consents, orders and
approvals of the Bankruptcy Court necessary for the consummation of the transactions
contemplated by this Agreement shall have been obtained, including, but not limited to, those set
forth in Article X; and Seller shall have received from the Bankruptcy Court all other orders,
approvals and consents required to transfer the Acquired Assets and to consummate the
transactions contemplated by this Agreement.

Section 9.4 No Injunctions. No Governmental Entity shall have enacted,
issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree,
injunction or other order that is in effect on the Closing Date and prohibits the consummation of
the transactions contemplated hereby.

Section 9.5 Deliveries. All documents required to be delivered by
Purchaser at or prior to Closing shall have been delivered to Seller at Closing, including, without
limitation, those contemplated by Section 11.2.
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ARTICLE X
BANKRUPTCY CONDITIONS

The obligations of each party to consummate the transactions contemplated
hereby shall be subject to the fulfillment or waiver of each of the following conditions (any one
or more of which may be waived in writing in whole or in part by the written consent of
Purchaser):

Section 10.1 Sale Order. The entry by the Bankruptcy Court of an order
(the "Sale Order") in favor of Purchaser on or before March 22, 2010, which shall be in form
and substance reasonably satisfactory to Purchaser and which shall approve the transactions
contemplated by this Agreement including, but not limited to the sale of all of the Acquired
Assets free and clear of all Encumbrances and shall, without limitation, contain findings of fact
and conclusions of law that: (a) Purchaser is a good faith purchaser entitled to the protections of
Section 363(m) of the Bankruptcy Code and the sale contemplated by this Agreement does not
violate and is not subject to avoidance under Section 363(n) of the Bankruptcy Code; (b) all of
the requirements of Sections 363 and 365 of the Bankruptcy Code have been satisfied; (c) the
Acquired Assets are being sold free and clear of all Encumbrances except the Assumed
Diversified Media Liability; (d) any Encumbrances on the Acquired Assets shall attach to the
proceeds received by Seller pursuant to this Agreement to the same extent, and with the same
validity, priority, perfection and enforceability, as such Encumbrances had with respect to the
Acquired Assets; (e) notice of the hearing on the transactions contemplated by this Agreement (i)
was given in accordance with the applicable provisions of the Bankruptcy Code and the Federal
Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and (ii) constitutes such notice as is
appropriate under the particular circumstances and in accordance with the Bankruptcy Code and
applicable law; (f) neither Purchaser nor its designees shall be considered successors of Seller or
any of Seller's Affiliates and none of Purchaser, any of Purchaser's Affiliates or any designee
shall have any liability for any debts, liabilities or obligations of, or claims against Seller or any
of Seller's Affiliates, except as expressly assumed in writing by Purchaser pursuant to this
Agreement; (g) if the Bankruptcy Court determines that the law so permits, the transfer of the
Acquired Assets shall not be subject to the imposition or payment of any transfer, stamp or
similar tax, and there shall not be in effect any preliminary or permanent injunction, stay, order,
decree or ruling limiting the effect of the Sale Order by a court of competent jurisdiction; and (h)
provisions for the Bankruptcy Court's retention of jurisdiction over matters arising out of or
related to this Agreement and the transactions contemplated hereby.

Section 10.2 Procedures Order. Seller shall, not later than February 9,
2010, seek a hearing before the Bankruptcy Court on an expedited basis for approval of this
Agreement and the transactions contemplated hereby, including, without limitation, the sale of
Acquired Assets free and clear of Encumbrances, the assumption and assignment of Designated
Contracts, and use its best efforts to obtain entry of an order substantially in form of Exhibit C
attached hereto approving the provisions of this Section 10.2 (the "Procedures Order"). The
entry of the Procedures Order which shall be in form and substance reasonably satisfactory to
Purchaser and which shall contain the following provisions: (a) the proposed sale to the
Purchaser shall be subject to better and higher competing bids; (b) to qualify as a better and
higher competing bid ("Qualifying Competing Bids"), the competing bid must (i) be on
substantially the same terms and conditions as this Asset Purchase Agreement, except for price;
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(ii) require the payment of a purchase price to the Seller of not less than $7 million, inclusive of
the Break-Up Fee and Expense Reimbursement to Purchaser; (iii) be accompanied by an earnest
money deposit of 10% of the Competing Bid, and (iv) be filed with the Bankruptcy Court and
served on the Seller and the Purchaser on or before the Objection/Counter Bid Deadline; (c) if
there are any Qualifying Competing Bids on the Acquired Assets the Bankruptcy Court will then
hold an open auction on the Acquired Assets on or before March 18, 2010 (the "Auction") and a
sale hearing to be held on or before March 22, 2010 to consider the sale of the Acquired Assets
(the "Sale Hearing") and the highest and best bid on the Acquired Assets will be determined by
traditional auction procedures rather than the use of sealed bids consistent with the Bankruptcy
Code; (d) at the Auction parties submitting Qualified Competing Bid(s), if any, and Purchaser
may increase their respective bids for the subject assets provided each higher bid shall be in
increments of not less than $150,000; (e) in the event that this Agreement is terminated pursuant
to Sections 12.1(e) or 12.1(g), Seller shall pay Purchaser a fee of 3.0 percent of the Purchase
Price inclusive of costs of assumption of debt currently estimated at $5.2 million and the
Purchaser DIP Claim, with a floor of no less than $180,000 (the "Break-Up Fee"), plus
reimbursement of Purchaser's expenses, including attorneys, investment banking, accounting and
other professional fees and expenses incurred in pursuit of the transactions contemplated hereby
up to an additional $750,000 (which reimbursement shall be in addition to the payment of the
Break-up Fee) to compensate the Purchaser for its efforts in connection with it being the
"stalking horse" bidder for the Acquired Assets, including the costs the Purchaser incurred in
performing due diligence, negotiating and documenting the terms of this Agreement and the DIP
Financing and representing its interests with respect to the proposed sale and Seller's Bankruptcy
Case "Expense Reimbursement"); and (f) the Break-Up Fee and Expense Reimbursement
constitute first priority administrated expenses of Seller pursuant to Section 503(b) and shall be
paid at, or within two (2) days of, any closing in connection with the Acquired Assets and
without further order of or application to the Bankruptcy Court.

Section 10.3 Final Order. The Sale Order shall have become a Final Order;
provided, however, that this condition may be waived in a writing signed by both parties hereto.
Seller shall seek entry of an order waiving any stay requirement under, inter alia, Federal Rules
of Bankruptcy Procedure 6004 and 6006.

ARTICLE XI
CLOSING

Section 11.1 Seller's Deliveries. At the Closing, Seller shall deliver or
cause to be delivered to Purchaser each of the following:

(a) a Bill of Sale, duly executed by Seller;
(b) an Assumption Agreement, duly executed by Seller;

(©) resolutions of the Board of Directors of Seller, certified by the
Seller's Secretary, evidencing Seller's authority to (i) execute and deliver this
Agreement and the Purchase Documents, and (i1) consummate the transactions
contemplated herein and therein;
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(d) an incumbency certificate of Seller, certified by Seller's Secretary,
certifying the accuracy of the specimen signature of the authorized representative
of Seller executing this Agreement and the Purchase Documents;

(e) a certificate of a duly authorized officer of the Seller to the effect
that each of the conditions specified in Sections 8.1 and 8.2 has been satisfied, in
form and substance reasonably acceptable to Purchaser;

) copy of the Sale Order in form acceptable to Purchaser, providing
for the sale of the Acquired Assets, assumption and assignment of the Designated
Contracts; and

(2) such other documents and agreements as shall vest in Purchaser the
Seller's right, title and interest in and to the Acquired Assets or as Purchaser shall
reasonably request to further evidence consummation of the transactions
contemplated by this Agreement.

Section 11.2 Purchaser's Deliveries. At the Closing, Purchaser shall deliver
or cause to be delivered to Seller each of the following:

(a) a release evidencing the satisfaction in full of the Purchaser DIP
Claim and the security interests granted by the Seller in favor of the Purchaser in
connection therewith;

(b) the Assumption Agreement, duly executed by Purchaser;

(©) resolutions, certified by the Chief Executive Officer of Purchaser,
evidencing Purchaser's authority to (i) execute and deliver this Agreement and the
Purchase Documents, and (ii) consummate the transactions contemplated herein
and therein;

(d) an incumbency certificate of Purchaser, certified by a duly
authorized officer of Purchaser, certifying the accuracy of the specimen signature
of the authorized representative of Purchaser executing this Agreement and the
Purchase Documents;

(e) certificate of a duly authorized officer of Purchaser to the effect
that each of the conditions specified in Sections 9.1 and 9.2 are satisfied, in form
and substance reasonably satisfactory to Seller;

) the Purchaser Agreements, duly executed by Purchaser; and

(2) such other documents or instruments as Seller shall reasonably
request to further evidence consummation of the transactions contemplated by this
Agreement.
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ARTICLE XII
TERMINATION OF AGREEMENT

Section 12.1 Termination. This Agreement may be terminated by written
notice promptly given to the other party hereto, at any time prior to the Closing Date:

(a) by mutual consent of Purchaser and Seller;

(b) by either Purchaser or Seller, if any permanent injunction or other
order of any Governmental Entity which prevents the consummation of the
transactions contemplated hereby shall have become final and non-appealable;

(©) by Purchaser, if (1) the Sale Order is not entered by the Bankruptcy
Court on or before by March 23, 2010, (ii) the Sale Order is not a Final Order by
April 3, 2010, or (iii) the Procedures Order is not entered by the Bankruptcy Court
on or before February 19, 2010;

(d) by either Purchaser or Seller, if the Closing has not occurred by the
date which is five (5) days after the date on which the condition set forth in
Section 10.3 hereof has been satisfied or waived in writing by the Purchaser;

(e) by either Purchaser or Seller, if the Bankruptcy Court authorizes or
approves an Alternative Transaction or an Alternative Transaction is
consummated;

) by Purchaser, upon the voluntary or involuntary dismissal of the
Bankruptcy Case;

(2) by Purchaser, so long as Purchaser is not then in breach of its
obligations hereunder in any material respect, if there has been a material breach
by Seller of any of its representations, warranties, covenants or other agreements
set forth herein, which breach is not curable, or if curable, is not cured within
three (3) days after notice of such breach is given by Purchaser to Seller, or if any
of the conditions set forth in Article VIII are incapable of being met;

(h) by Seller, so long as Seller is not then in breach of its obligations
under this Agreement in any material respect, if there has been a material breach
by Purchaser of any of its representations, warranties, covenants or other
agreements set forth herein, which breach is not curable, or if curable, is not cured
within three (3) days after notice of such breach is given by Seller to Purchaser, or
if any of the conditions set forth in Article IX are incapable of being met; or

) an Event of Default occurs under the documents governing the DIP
Financing.
Section 12.2 Effect of Termination. If this Agreement is validly terminated

pursuant to Section 12.1(a), (b) or (h), this Agreement shall become wholly void and of no
further force and effect without liability to Purchaser or Seller, or any of their respective
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Representatives, and each shall be fully released and discharged from any liability or obligation
under or resulting from this Agreement and Purchaser shall have no other remedy or cause of
action under or relating to this Agreement or any Applicable Law. The same shall be true if this
Agreement is terminated pursuant to Section 12.1 (¢), (d), (e), (f), (g) and (i), except that
Purchaser shall be entitled to the Breakup Fee and Expenses set forth herein and in the
Procedures Order, as well as the Purchaser DIP Claim calculated as of the date of Termination.

ARTICLE XIII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES; SURVIVAL OF
COVENANTS; SELLER'S REPRESENTATIVE

Section 13.1 Survival of Representations and Warranties. The
representations and warranties of each party set forth herein shall not survive the Closing and
consummation of the transactions contemplated hereby.

Section 13.2 Survival of Covenants. The covenants and agreements to be
performed by the parties set forth herein shall survive the Closing and consummation of the
transactions contemplated hereby until complied with in full.

Section 13.3 Investigations. Notwithstanding any right of either party
hereto to investigate the affairs of the other party hereto and notwithstanding any knowledge of
facts determined or determinable by such party pursuant to such investigation or right of
investigation, such party has the right to rely fully upon the representations, warranties,
covenants and agreements of the other party herein contained in this Agreement, any Purchase
Document or in any certificate, schedule or exhibit delivered pursuant to this Agreement.

ARTICLE XIV
GENERAL

Section 14.1 Notices. All notices and other communications hereunder
shall be in writing and shall be sent by certified mail, postage prepaid, return receipt requested;
by an overnight express courier service that provides written confirmation of delivery; or by
facsimile with confirmation, addressed as follows:

If to Seller: Arena Media Networks, LLC
44 East 30th Street, 9th Floor
New York, NY 10016
Attention: Administrator
Facsimile No.: (212) 779-2612

With a copy to: Klestadt & Winters, LLP
292 Madison Avenue, 17th Floor
New York, NY 10017-6314
Attn: Ian R. Winters, Esq.
Facsimile: (212) 972-2245

If to Purchaser: Access 360 Media, Inc.
584 Broadway
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Suite 610

New York, NY 10012
Attention: Lon Otremba
Facsimile: (212) 941-5879

With a copy to: Sheppard, Mullin, Richter & Hampton, LLP
30 Rockefeller Plaza
24th Floor
New York, NY 10112
Attention: David Sands
Carren B. Shulman
Facsimile: (212) 653-8701

Any party may change its address for receiving notice by giving notice of a new
address in the manner provided herein. Any notice so given, shall be deemed to be delivered on
the second Business Day after the same is deposited in the United States mail, on the next
Business Day if sent by overnight courier, or on the same Business Day if sent by facsimile
before the close of business, or the next Business Day, if sent by facsimile after the close of
business.

Section 14.2 Entire Agreement. This Agreement and the other Purchase
Documents, together with exhibits and schedules attached to this Agreement, constitute the entire
agreement between the parties pertaining to this subject matter and supersede all prior or
contemporaneous agreements and understandings of the parties relating to the same. This
Agreement may be amended only in writing signed by the parties hereto.

Section 14.3 Severability. If any term or provision of this Agreement or
any application thereof shall be invalid or unenforceable, the remainder of this Agreement and
any other application of such term or provision shall not be affected thereby.

Section 14.4 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York without regard to conflicts of
law principles.

Section 14.5 JURISDICTION, WAIVER OF JURY TRIAL.

(a) THE BANKRUPTCY COURT (AS DEFINED HEREIN) WILL
HAVE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR
AMONG THE PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR ANY OTHER PURCHASE
DOCUMENT; PROVIDED, HOWEVER, THAT IF THE BANKRUPTCY
COURT IS UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE,
THE SUPREME COURT OF THE STATE OF NEW YORK IN NEW YORK
COUNTY AND THE UNITED STATES OF AMERICA DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK WILL HAVE SOLE AND
EXCLUSIVE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN
THE PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR
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RELATING TO THIS AGREEMENT OR ANY OTHER PURCHASE
DOCUMENT. ANY PARTY MAKING AN INITIAL FILING IN SUPREME
COURT MUST DESIGNATE THE CASE OF ASSIGNMENT TO THE
COMMERCIAL DIVISION OF THAT COURT.

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 14.6 Waiver. Any of the terms or conditions of this Agreement
may be waived at any time by the party entitled to the benefit thereof, but only by written notice
signed by the party waiving such terms or conditions.

Section 14.7 Expenses. Except as expressly provided herein, Purchaser and
Seller shall each bear their respective expenses relating to or arising out of this Agreement,
including, but not limited to, fees for attorneys, accountants and other advisors.

Section 14.8 Assignability; Binding Effect. This Agreement may not be
assigned by Seller without the prior written consent of Purchaser. Seller may assign its rights
and obligations under this Agreement to any of its Affiliates, including a subsidiary formed for
purposes of consummating the transactions contemplated by this Agreement, without the prior
consent of the Seller. Subject to the foregoing, this Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns.

Section 14.9 Counterpart Execution. This Agreement may be executed in
any number of counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Any counterpart signature page delivered by
facsimile or other electronic transmission shall be deemed to be and have the same force and
effect as an originally executed signature page. This Agreement shall become binding when one
or more counterparts hereof, individually or taken together, shall bear the signatures of all of the
parties reflected hereon as the signatories.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the parties hereto have caused a duly authorized
representative to execute this Agreement on the day and year first above written.

ARENA MEDIA NETWORKS, INC,

By:

Name: Arthur Williams
Title: Chief Executive Officer

ACCESS 360 MEDIA, LLC

By:

Name: Lon Otremba
Title: Chief Executive Officer

[Arena Media Networks/Access 360 Media — Asset Purchase Agreement]



