
 TC PURCHASE AGREEMENT
This Purchase Agreement is entered into as of August 19, 200X by and between Quote Drivex, Inc., a Colorado corporation (“Seller”), Quote Services Corporation, a Colorado corporation (“QSC”), and Quote Communications International Inc., a Delaware corporation (“Quote” and, collectively with Seller and QSC, the “Quote Parties”), on the one hand, and Drivex Holdings LLC, a Delaware limited liability company (“Buyer”), on the other hand.
RECITALS
A.
Quote owns all of the outstanding capital stock of QSC;

B.
QSC owns all the outstanding capital stock of Quote Drivex Holdings, Inc., a Delaware corporation (“Holding”);
C.
Holding owns all of the outstanding capital stock of Seller;

D.
Seller owns all of the outstanding limited liability company interests (the “LLC Interests”) of GRRP LLC, a Delaware limited liability company (“Company”), and immediately prior to the Closing (as defined herein), Seller will contribute certain of the assets relating to the Rodney Transferred Business (as defined herein) to Company, and Company shall assume certain of the liabilities relating to the Rodney Transferred Business, pursuant to the terms of the Contribution (as defined herein);

E.
Concurrently herewith, the Quote Parties and Buyer are entering into that certain Purchase Agreement (the “Drivexter Purchase Agreement”) pursuant to which the Quote Parties have agreed to contribute assets and liabilities relating to the Transferred Business (as defined in the Drivexter Purchase Agreement) to a newly formed Delaware limited liability company (“SGN LLC”), and sell all of the interests in SGN LLC to Buyer on the terms and conditions set forth therein;
F.
After entertaining offers for all or a portion of Seller’s assets from multiple prospective purchasers and without waiving any rights, conditions, benefits or obligations contained herein or in the Drivexter Purchase Agreement, Seller believes that the Transactions (as defined herein) contemplated under this Agreement (as defined herein), as well as the transactions contemplated under the Drivexter Purchase Agreement, represent the best available offer to purchase the assets subject to this Agreement and the Drivexter Purchase Agreement and constitute reasonably equivalent value for the LLC Interests, and accordingly Seller is willing to enter into this Agreement and the Drivexter Purchase Agreement and to consummate the Transactions contemplated hereunder and the transactions contemplated by the Drivexter Purchase Agreement;

G.
Seller desires to sell, and Buyer desires to buy, the LLC Interests for the consideration and on the terms and conditions described herein; and

H.
As an inducement to Buyer to enter into this Agreement and to consummate the Transactions, Quote and QSC have become parties to this Agreement solely with respect to the matters expressly identified herein.

AGREEMENT

In consideration of the mutual promises contained in this Agreement and intending to be legally bound, the parties agree as follows:

ARTICLE I 
DEFINITIONS TC 
1.1 General Rules of Construction TC .  For all purposes of this Agreement and the Exhibits, Schedules and Disclosure Schedules delivered pursuant to this Agreement, except as otherwise expressly provided or unless the context otherwise requires:

(a) terms include the plural as well as the singular;

(b) all accounting terms not otherwise defined have the meanings assigned under GAAP, as in effect from time to time;

(c) all references in this Agreement to designated “Articles,” “Sections” and other subdivisions are to the designated Articles, Sections and other subdivisions of the body of this Agreement;

(d) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section or other subdivision;

(e) “or” is not exclusive; and

(f) “including” and “includes” will be deemed to be followed by “but not limited to” and “but is not limited to,” respectively.

1.2 Definitions TC .  As used in this Agreement and the Exhibits and Schedules delivered pursuant to this Agreement, the following definitions will apply:

“Accrued Liability” is defined in Section 6.5(c)(iv).
“Action” means any action, complaint, petition, investigation, suit or other proceeding, whether administrative, civil or criminal, in law or in equity, or before any arbitrator or Governmental Entity.

“Additional Equity” is defined in Section 5.10(e).

“Adjusted Base Purchase Price” means the Base Purchase Price, as adjusted (if applicable) pursuant to Section 2.7. 
“Adjustment Fraction” means, with respect to any month, the number of days elapsed in that month divided by the total number of days in that month.  
“Advertising and Telecommunications Commitments Side Letter” means the Advertising and Telecommunications Commitments Side Letter by and between Quote and Quote Corporation, on the one hand, and Buyer, Company and SGN LLC, on the other hand, to be effective with respect to Company at the Closing, substantially in the form of Exhibit A to this Agreement.
“Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, a specified Person.  The term “control” (including, with correlative meanings, the terms “controlled by” and “under common control with”) means the possession of the power to direct the management and policies of the referenced Person, whether through ownership interests, by contract or otherwise.

“Agreement” means this Purchase Agreement by and between the Quote Parties, on the one hand, and Buyer, on the other hand, as amended, supplemented, restated or otherwise modified from time to time, together with all Exhibits and Schedules delivered pursuant to this Agreement.

“Agreement Accounting Principles” means GAAP, together with the principles and adjustments set forth in Section 1.2AAP of Seller’s Disclosure Schedule.
“Approval” means any approval, authorization, consent, qualification, Order, registration, or any waiver of any of the foregoing, required by Law or by assertion of any Governmental Entity to be obtained from, or any notice, statement or other communication required to be filed with or delivered to, any Governmental Entity.

“Approval Filings” is defined in Section 5.4(a).

“Assumed Affiliate Payables” means (i) all accounts payable to Quote with respect to third party invoices to the extent such amounts have not actually been paid by Quote, payroll liabilities of Quote to the extent such amounts have not already been paid by Quote, and (ii) other payables to Quote with respect to “Headquarters Allocations,” “Quote Services Corp.,” “Quote BRI-Facilities Expense,” “Quote IT” and “Quote Communications Services,” in each case determined consistent with the December 31, 2001 Holding Audited Balance Sheet.

“B & S Systems Transition Plan” is defined in Section 5.19.

“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. § 101 et seq.), as amended from time to time, and any successor statute.

“Base Purchase Price” means $4,300,000,000.

“Billing and Collection Agreement” means the Agreement for the Provision of Billing and Collection Services for Directory Publishers by and between Quote Corporation and Company to be entered into at the Closing, substantially in the form of Exhibit G to this Agreement.
“Business” means the business of publishing of telephone directory products and services consisting principally of searchable (e.g., by alphabet letter or category) multiple telephone listings and classified advertisements that are delivered or otherwise made available to end users in tangible media (e.g., paper directories, CD-ROM) or electronic media (e.g., Internet), as presently conducted by Seller. 

“Business Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New York or Denver, Colorado are authorized or obligated by Law or executive order to close.

“Buyer” is defined in this Agreement’s opening paragraph.

“Buyer Indemnified Persons” is defined in Section 9.1.
“Buyer Joinder” means the Joinder, by and between Buyer, the Quote Parties and Quote Corporation, to be entered into at the Closing, substantially in the form of Exhibit T to this Agreement.
“Buyer Material Adverse Effect” means any change in or effect on Buyer or the business of Buyer or any part thereof that would materially impair the validity or enforceability of the Transaction Documents or materially adversely affect or delay Buyer’s ability to consummate the Closing or perform its obligations under the Transaction Documents; provided that neither of the following will constitute a Buyer Material Adverse Effect:  (a) any change resulting from or relating to general economic conditions or (b) any change generally affecting the industries in which Seller operates.

“Buyer Organizational Documents” is defined in Section 4.1.

“Buyer Pension Plan” is defined in Section 6.5(c)(i).

“Buyer Securities” means the subordinated notes or preferred stock issued, if at all, by Buyer or its Affiliate and having the terms set forth in Schedule 1.2BS.
“Buyer’s Notice” is defined in Section 5.10(e).

“Buyer’s Separation Cost Limit” is defined in Section 5.16.

“CBAs” is defined in Section 3.16.
“Closing” means the consummation of the purchase and sale of the LLC Interests under this Agreement.

“Closing Date” means the date of the Closing.

“Closing Date Working Capital” is defined in Section 2.9(a).

“Closing Purchase Price” is defined in Section 2.8.

“COBRA” is defined in Section 6.5(e).

“Code” means the Internal Revenue Code of 1986, as amended, and the related regulations and published interpretations.

“Commercial Agreement Joinder” means the Joinder, by and between the Quote Parties, Quote Corporation, Company and Buyer, to be effective with respect to Company at the Closing, substantially in the form of Exhibit S to this Agreement.

“Commercial Agreements” means the Buyer Joinder, the Directory List License Agreement, the Expanded Use List License Agreement, the Billing and Collection Agreement, the Master Sales Agent Agreement (to the extent that the parties agree on the terms for such an agreement between the date hereof and the Closing Date pursuant to Section 5.13).
“Company” is defined in this Agreement’s Recitals.

“Company Inbound License Agreements” is defined in Section 3.14(e).

“Confidentiality Agreement” is defined in Section 10.9.

“Content” is defined in the Drivexter Purchase Agreement.

“Contract” means any legally binding agreement, arrangement, bond, commitment, franchise, indemnity, indenture, instrument, lease or license, whether or not written.

“Contributed Assets” is defined in Section 2.1 of the Contribution Agreement.

“Contribution” is defined in Section 2.6(a).

“Contribution Agreement” is defined in Section 2.6(a).

“Controlled Group” is defined in Section 3.17(c).

“Copyrights” is defined in Section 3.14(a).
“Current Assets” means the sum of (a) Local Billed Accounts Receivable, (b) National Billed Accounts Receivable and (c) affiliate receivables as set forth in “Accounts receivable net” line item of the Audited Holding Financial Statements.
“Current Liabilities” means (i) accounts payable to third-party vendors, plus (ii) Assumed Affiliate Payables, plus (iii) all other current liabilities determined, in each case, in a manner consistent with the line items included in “Total current liabilities” in the Holding Audited Financial Statements and calculated in accordance with the Agreement Accounting Principles, except (x) Excluded Current Liabilities, and (y) liabilities relating to accrued pension and OPEB liabilities and deferred revenue and customer deposits.
“Debt Financing” is defined in Section 4.6.

“Debt Financing Commitment Letter” is defined in Section 4.6.

“Drivex Pension Participant” is defined in Section 6.5(c)(i).

“Drivexter Closing” means the Closing as such term is defined in the Drivexter Purchase Agreement.

“Drivexter Closing Date” means the Closing Date as such term is defined in the Drivexter Purchase Agreement.

“Drivexter Purchase Agreement” is defined in this Agreement’s Recitals.

“Directory List License Agreement” means the License Agreement for the Use of Directory Publisher Lists and Directory Delivery Lists by and between Quote Corporation and Company to be entered into at the Closing, substantially in the form of Exhibit E to this Agreement.
“Disclosure Schedule” means Seller’s Disclosure Schedule and Buyer’s Disclosure Schedule attached to this Agreement.  The sections of each of Seller’s and Buyer’s Disclosure Schedule are numbered to correspond to the applicable Sections of this Agreement and, together with all matters under such heading, are deemed to qualify only that section; provided, however, that information included in any section of either Disclosure Schedule will be deemed to be included in another section of such Disclosure Schedule, but only to the extent the applicability of such information to that section of such Disclosure Schedule is reasonably apparent.

“Domain Names” is defined in Section 3.14(a).

“EBITDA” means, with respect to any Person for any period, earnings before interest, income taxes, depreciation and amortization as each such item is calculated in accordance with GAAP for such Person during such period.

“Employee” is defined in Section 3.17(a).
“Encumbrance” means any claim, charge, easement, encumbrance, lease, covenant, security interest, lien, option, pledge, rights of others, or restriction (whether on voting, sale, transfer, disposition or otherwise), whether imposed by agreement, understanding, Law, equity or otherwise, except for any restrictions on transfer generally arising under any applicable federal or state securities law.

“Environmental Laws” means any and all Laws applicable to the Rodney Transferred Business relating to pollution or protection of human health, the environment or natural resources.
“Equity Securities” means any capital stock or other equity interest or any securities convertible into or exchangeable for capital stock or any other rights, warrants or options to acquire any of the foregoing securities.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the related regulations and published interpretations.

“Estimated Excess Working Capital” is defined in Section 2.9(e).

“Estimated Working Capital” is defined in Section 2.8.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Excluded Affiliate Payables” means all payables to Quote and its Affiliates except the Assumed Affiliate Payables.

“Excluded Current Liabilities” means (i) Excluded Affiliate Payables, (ii) short term borrowings from Affiliates, (iii) current income taxes payable by Quote, (iv) dividends payable to Quote, (v) merger related reserves, (vi) general reserves, (vii) errors and omissions reserves (included within the “Other accrued liabilities” line item in the Holding Audited Financial Statements), (viii) accrued taxes, (ix) “Capital Funding – Drivex Holdings,” and (x) bank overdrafts, in each case, such item determined consistent with the Holding Audited Financial Statements.

 “Excluded Liabilities” has the meaning set forth in Section 2.4 of the Contribution Agreement.

“Existing Quote Group” is defined in Section 3.14.

“Expanded Use List License Agreement” means the License Agreement for the Expanded Use of Subscribed List Database Load and Updates by and between Quote Corporation and Company to be entered into at the Closing, substantially in the form of Exhibit F to this Agreement.

“Filing Party” is defined in Section 6.1(f).

“Final Additional Equity Commitment” is defined in Section 5.10(e).

“Final Statement” is defined in Section 2.9(a).

“Financing” is defined in Section 4.6.

“Financing Fees” means (i) investment banking fees, (ii) fees of financing institutions with respect to the Debt Financing required for the Closing that are incurred and paid by Buyer, such as commitment fees and ticking fees, in each case, not to exceed the amount of such fees as set forth in engagement letters and fee letters, complete copies of which have been delivered to Seller prior to the date hereof and (iii) legal fees, consulting fees, accounting fees and other professional fees of such financial institutions.
“Fiscal Measurement Period” is defined in Section 5.4(b)(iii)(C).

“Future Periods” is defined in Section 5.4(b)(iii)(A).

“GAAP” means generally accepted accounting principles in the United States of America as consistently applied.
“Governmental Entity” means any government or any agency, bureau, board, commission, court, department, official, political subdivision, tribunal or other instrumentality of any government, whether Federal, state or local, domestic or foreign.

“Hazardous Materials” means all substances, wastes and materials, including petroleum, petroleum products, asbestos and polychlorinated biphenyls, that are regulated pursuant to Environmental Laws.

“Holding” is defined in this Agreement’s Recitals.

“Holding Audited Financial Statements” means the audited balance sheets of Holding as at December 31, 2000 and December 31, 2001, and audited statements of income and cash flows of Holding for the twelve months ended December 31, 1999, December 31, 2000 and December 31, 2001 together with an opinion of Seller’s independent accounting firm containing no exceptions or qualifications.

“Holding Financial Statements” means the Holding Audited Financial Statements and the Holding Unaudited Financial Statements.  

“Holding Unaudited Financial Statements” means the unaudited balance sheet of Holding as of June 30, 2002 and the unaudited statement of income of Holding for the six months ended June 30, 2002.

“HSR Act” means the Hart‑Scott‑Rodino Antitrust Improvements Act of 1976, as amended, and the related regulations and published interpretations.

“Included Claims” is defined in Section 9.4(a).

“Indebtedness” of any Person shall mean, without duplication, (a) all indebtedness for borrowed money or issued in exchange or substitution for borrowed money (including amounts drawn against overdraft lines of credit), (b) all liabilities of such Person evidenced by any note, bond, debenture or other debt security, (c) all liabilities of such Person for the deferred purchase price of property with respect to which such Person is liable, contingently or otherwise, (d) all liabilities under capitalized or synthetic leases with respect to which such Person is liable, contingently or otherwise, as obligor, guarantor or otherwise, or with respect to which obligations another Person ensures a creditor against loss, and (e) liabilities described in clauses (a) through (d) that are guaranteed in any manner by such Person (including guarantees in the form of an agreement to repurchase or reimburse) and any fees, penalties or accrued and unpaid interest on the foregoing.

“Indemnifiable Claim” is defined in Section 9.3(d).
“Indemnified Party” is defined in Section 9.3(a).
“Indemnifying Party” is defined in Section 9.3(a).

“Independent Accountants” is defined in Section 2.9(c).

“Inquiry” is defined in Section 5.4(d).

“Insolvent” means, as to any Person, that: (i) (A) the present fair salable value of its assets is less than the amount that will be required to pay its probable liability on its existing debts as they become absolute and matured or (B) the sum of such Person’s debts (as such term is defined in Section 101 of the Bankruptcy Code) is greater than all of its property, at a fair valuation, exclusive of property transferred, concealed, or removed with intent to hinder, delay or defraud its creditors; (ii) such Person is a defendant in an action for money damages and is reasonably likely to be unable to satisfy any judgment which has been rendered against it in such action; (iii) such Person is engaged or about to engage in a business or transaction for which the property remaining in its hands after the conveyance is an unreasonably small capital; (iv) such Person intends or believes that it will incur debts beyond its ability to pay as they mature; (v) such Person is entering into the Transactions or incurring any obligation in connection with the Transaction Documents with the intent to hinder, delay or defraud any of its creditors to which such Person is indebted on the Closing Date or any creditor to which it might become indebted after the Closing Date; (vi) such Person admits in writing that it will be unable to pay its debts as they come due or is generally not paying its debts as they come due; (vii) such Person has an involuntary case or other proceeding commenced against it which seeks liquidation, reorganization or other relief with respect to its debts or other liabilities under the Bankruptcy Code or any other bankruptcy, insolvency or similar law then in effect; (viii) such Person has had a receiver, liquidator, custodian or other similar official appointed for it or any material part of its property or seeks the appointment of such an official for it or any material part of its property; (ix) such Person commences a voluntary case or other proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts or other liabilities under the Bankruptcy Code or any other bankruptcy, insolvency or similar law; (x) such Person has made a general assignment for the benefit of creditors; or (xi) such Person has been adjudged or admitted that it is an insolvent or bankrupt.
“Intellectual Property” means, collectively, the Trademarks, Patents, Copyrights, Domain Names and Trade Secrets.
“Intercompany Agreement” is defined in Section 3.11.

“Inter-Party Claim” is defined in Section 9.3(d).
“IRS” means the Internal Revenue Service.
“Joint Defense and Common Interest Agreement” means the Joint Defense and Common Interest Agreement dated as of the date hereof between Buyer and Quote relating to the control and disposition of any Action or Inquiry that may arise in connection with the Transactions.

“Joint Management Agreement” means the Joint Management Agreement by and between Seller and Company to be effective with respect to Company at the Closing, substantially in the form of Exhibit Q to this Agreement.

“Knowledge” means (i) (A) with respect to Seller on the date of this Agreement, the actual knowledge of Afshin Mohebbi, Oren Shaffer, Drake S. Tempest, George Burnett, Kelly Carter, Robert Houston, Peter Hutchinson, Maggie Le Beau, Brad Richards, Kristine Shaw and Kelly Yaksich and (B) with respect to Seller on the Closing Date, the actual knowledge of Afshin Mohebbi (including after reasonable inquiry of George Burnett, Robert Houston, Maggie Le Beau, Brad Richards and Kristine Shaw), Oren Shaffer, Drake S. Tempest, Kelly Carter and Peter Hutchinson, and (ii) with respect to Buyer, John Almeida, James Attwood, Jacques Galante, Larry Sorrel and Anthony deNicola.

“Law” means any constitutional provision, statute, ordinance or other law, rule or regulation of any Governmental Entity and any Order.

“LLC Interests” is defined in this Agreement’s Recitals.

“Local Billed Accounts Receivable” means accounts receivable for local third-party advertisers, determined in a manner consistent with the “Accounts receivable net” line item in the Holding Audited Financial Statements.  Local Billed Accounts Receivable will be calculated net of related reserves and otherwise in accordance with the Agreement Accounting Principles.  
“Loss” means any cost, damage, disbursement, expense, liability, loss, obligation, penalty or settlement, including interest or other carrying costs, legal, accounting and other professional fees and expenses incurred in the investigation, collection, prosecution and defense of claims and amounts paid in settlement, that may be imposed on or otherwise incurred or suffered by the referenced Person.
“Master Sales Agent Agreement” means the Master Sales Agent Agreement by and between Quote Corporation and Company to be entered into at the Closing pursuant to Section 5.13 of this Agreement.

“Material Adverse Effect” means (a) any change in or effect on Company or the Rodney Transferred Business as conducted on the date hereof that would be materially adverse to the business, assets, properties, results of operations or financial condition of Company or the Rodney Transferred Business, taken as a whole, or (b) any change in or effect on Quote or any of its Subsidiaries that is a party to a Commercial Agreement that materially and adversely affects such party’s material ability to perform its obligations under any Commercial Agreement; provided that Material Adverse Effect shall not include any change (i) generally affecting the industries in which Seller or Company operates, or (ii) to the extent resulting from or relating to general economic conditions.  

“Material Contract” means each Contract to which Seller or, following the Contribution, Company is a party or to which Seller or, following the Contribution, Company or any of its properties is subject or by which any thereof is bound and, in each case, that relates to the Rodney Transferred Business that (a) is for the purchase of materials, supplies, goods, services, equipment or other assets that (i)(A) has a remaining term, as of the date of this Agreement, of over 180 days in length of obligation on the part of Seller or Company or which is not terminable by Seller or Company within 180 days without penalty, and (B) provides for a payment by Seller or Company in any year of $2 million or more, or (ii) provides for aggregate payments by Seller or Company of $4 million or more; (b) is a sales, distribution, services or other similar agreement providing for the sale by Seller or Company of materials, supplies, goods, services, equipment or other assets that (i) has a remaining term, as of the date of this Agreement, of over 180 days in length of obligation on the part of Seller or Company or which is not terminable by Seller or Company within 180 days without penalty, and (ii) provides for a payment to Seller or Company in any year of $2 million or more; (c) is a lease that (i) has a remaining term, as of the date of this Agreement, of over 180 days in length of obligation on the part of Seller or Company or which is not terminable by Seller or Company within 180 days without penalty, and (ii) provides for annual rentals of $4 million or more; (d) limits or restricts the ability of Seller or Company to compete or otherwise to conduct the Rodney Transferred Business in any material manner or place; (e) is a contract relating to Indebtedness; (f) provides for a guaranty for borrowed money by Seller or Company or in respect of any Person other than Seller or Company; or (g) creates a partnership or joint venture.  

“Material Regulatory Impact” is defined in Section 5.4(b)(ii).

“National Billed Accounts Receivable” means accounts receivable from national advertisers, determined in a manner consistent with the “Accounts receivables, net” line item in the Holding Financial Statements.  National Billed Accounts Receivable will be calculated net of related reserves and in accordance with the Agreement Accounting Principles. 

“Net Billed Receivables” means Local Billed Accounts Receivable and National Billed Accounts Receivable.

“Noncompetition Agreement” means the Non-Competition and Non-Solicitation Agreement by and between the Quote Parties and Quote Corporation, on the one hand, and Buyer and Company, on the other hand, to be effective with respect to Company at the Closing, substantially in the form of Exhibit M to this Agreement.

“Order” means any decree, injunction, judgment, order, ruling, assessment or writ.

“Patents” is defined in Section 3.14(a).

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Plan” is defined in Section 3.17(a).

“Periodic Taxes” is defined in Section 6.1(d).
“Permit” means any license, permit, franchise, certificate of authority, or any waiver of the foregoing, required to be issued by any Governmental Entity.

“Permitted Encumbrances” means: (a) statutory Encumbrances not yet delinquent or the validity of which are being contested in good faith by appropriate actions; (b) Encumbrances, with respect to the properties or assets of Seller relating to the Rodney Transferred Business or Company, that do not individually or in the aggregate, materially impair or materially interfere with the present use of the properties or assets or otherwise materially impair present business operations at such properties; (c) Encumbrances for Taxes, assessments and other governmental charges not yet delinquent or the validity of which are being contested in good faith by appropriate actions; (d) as to real property, (i) leases and subleases to third party tenants, (ii) the terms and conditions of the leases pursuant to which Seller or Company is a tenant, (iii) matters shown on a survey, (iv) zoning laws and other governmental land use restrictions, and (v) existing utility, access and other easements and rights of way of record and imperfections of title; and (e) Encumbrances identified in Section 1.2PE of Seller’s Disclosure Schedule (provided that Seller shall cause, prior to the Closing, any material Encumbrance identified in Section 1.2PE (other than security interests relating to operating leases of office equipment) to have been released).
“Person” means an association, a corporation, an individual, a partnership, a limited liability company, a trust or any other entity or organization, including a Governmental Entity.

 “Post-Closing Covenants” is defined in Section 8.3.

“PPD Accounts Payable” means accounts payable to third party paper, printing and distribution vendors.

“Pre-Closing Tax Period” is defined in Section 6.1(a)(ii).

“Preliminary Closing Date Statement” is defined in Section 2.8.

“Prevailing Party” is defined in Section 2.9(c).

“Proceeds” shall have the meaning ascribed to it in the revised Article 9 of the Uniform Commercial Code as enacted in the State of New York and in effect on the date hereof.

“Professional Services Agreement” means the Professional Services Agreement by and between Seller and Company to be effective with respect to Company at the Closing, substantially in the form of Exhibit H to this Agreement.

“Proration Periods” is defined in Section 6.1(d).

“Prospective Transferred Employees” is defined in Section 6.5(a).

“Prospective Transferred Employees List” is defined in Section 6.5(a).

“Public Pay Stations Agreement” means the Public Pay Stations Agreement by and between Quote Corporation and Company to be effective with respect to Company at the Closing, substantially in the form of Exhibit I to this Agreement.

“Publishing Agreement” means the Publishing Agreement for Official Listings/Directories by and between Quote Corporation and Company to be entered into at the Closing, substantially in the form of Exhibit D to this Agreement.

“Purchase Price” is defined in Section 2.2.

“Purchase Price Allocation” is defined in Section 6.2(b).

“QSC” is defined in this Agreement’s opening paragraph.

“Quote” is defined in this Agreement’s opening paragraph.

“Quote Authorizations” is defined in Section 3.22.

“Quote Corporation” means Quote Corporation, a Colorado corporation.

“Quote Parties” is defined in this Agreement’s opening paragraph.

“Quote States” is defined in Section 3.22.

“Quote Transaction Parties” means the Quote Parties and Quote Corporation.

“Region” means the seven state territory comprised of Arizona, Idaho, Montana, Wyoming, Oregon, Utah and Washington.

“Regulatory Restriction” is defined in Section 5.4(b)(ii).

“Reimbursable Expenses” means the reasonable out-of-pocket fees and expenses (including financial advisory, legal, accounting and consulting fees and expenses of Buyer, but excluding Financing Fees) incurred and paid by Buyer after the Drivexter Closing Date in connection with this Agreement and the Transactions through the date on which this Agreement terminates; provided that in no event shall Reimbursable Expenses exceed $2,500,000.
“Representatives” is defined in Section 5.1.

“Resigning Officers” is defined in Section 7.2(e).

“Rodney Equity Financing” is defined in Section 4.6.
“Rodney Equity Financing Commitment Letter” is defined in Section 4.6.

“Rodney IP Products Condition” is defined in Section 5.18(d) of Exhibit P to the Drivexter Purchase Agreement.

“Rodney Transferred Business” means the Business as presently conducted of Seller as it relates to the Region.
“Rodney Transferred Business Audited Financial Statements” is defined in Section 5.6(a).

“Rodney Transferred Business Financial Statements” is defined in Section 5.6(a).

“Rodney Transferred Business Unaudited Financial Statements” is defined in Section 5.6(a).

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Seller” is defined in this Agreement’s opening paragraph.

“Seller Additional Equity” is defined in Section 5.10(e).

“Seller Benefit Plan” is defined in Section 3.17(a).

“Seller Common Equity Limitation” is defined in Section 5.10(e).

“Seller Indemnified Persons” is defined in Section 9.2.

“Separation Agreement” means the Separation Agreement by and between Quote and Seller, on the one hand, and Buyer and Drivexter LLC, on the other hand, to be effective with respect to Company at the Drivexter Closing.

“Separation Costs” means costs incurred pursuant to Sections 3.1 through 3.4 of the Separation Agreement.

“Separation IP Covenant” is defined in Section 5.18(d) of Exhibit P to the Drivexter Purchase Agreement.

“SGN LLC” is defined in this Agreement’s Recitals.
“State PUCs” means the public utility commissions or similar state regulatory agencies or bodies that regulate the business of Quote Corporation in each of the states.

“Subsidiary” means, with respect to any Person, any Person in which such Person has a direct or indirect equity ownership interest in excess of 50%.

“Tax” means any United States federal, state or local or any non-United States net or gross income, gross receipts, net proceeds, corporation, capital gains, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental (including taxes under Section 59A of the Code), customs, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales, inheritance, use, transfer, registration, value added, alternative or add-on minimum, or other taxes, assessments, duties, fees, levies or other governmental charges of any kind whatever, whether disputed or not, including any interest, penalty or addition thereto. 

“Tax Return” means a report, return, or other information required to be supplied to a Governmental Entity with respect to Taxes including, where permitted or required, combined, consolidated or other similar returns for any group of entities that includes Company.

“Termination Date” is defined in Section 8.1(g).

“Third Party Acquisition” means the occurrence of any of the following events:  (a) the acquisition of Company by merger or similar business combination by any Person other than Buyer or any Affiliate thereof or any Quote Party or any Affiliate (a “Third Party”); (ii) the acquisition by a Third Party of 50% or more of the assets of Company; or (iii) the acquisition by a Third Party of 50% or more of the LLC Interests; provided, however, that any transaction involving the acquisition of Quote, QSC or Company and other businesses of Quote shall not constitute a Third Party Acquisition.

“Third-Party Claim” is defined in Section 9.3(b).

“Third Party Consent” means any approval, consent or waiver required to be obtained from or any notice required to be delivered to any Person other than any Governmental Entity.

“Third Party IP Agreements” is defined in the IP Contribution Agreement.

“Trade Secrets” is defined in Section 3.14(d).

“Trademark License Agreement” means the Trademark License Agreement by and between Quote and Company to be effective with respect to Company at the Closing, substantially in the form of Exhibit J to this Agreement.

“Trademarks” is defined in Section 3.14(a).

“Transaction Documents” means this Agreement, the Contribution Agreement, and the IP Contribution Agreement.  
“Transactions” means the contribution of assets and liabilities of the Rodney Transferred Business to Company pursuant to the Contribution Agreement and the IP Contribution Agreement, the sale of the LLC Interests and the other transactions contemplated by the Transaction Documents.

“Transferable Copyrights” is defined in Section 3.14(c).

“Transferable Patents” is defined in Section 3.14(b).

“Transferred Employee” is defined in Section 6.5(a).

“Transferred Net Billed Receivables” is defined in Section 2.9(e).

“Transition Services Agreement” means the Transition Services Agreement by and between Quote and Seller, on the one hand, and Buyer and Company, on the other hand, to be effective with respect to Company at the Closing, substantially in the form of Exhibit K to this Agreement.

“Volume Metric” is defined in Section 5.4(b)(iii)(D).

“WARN Act” is defined in Section 5.8(a).

“Welfare Plan” is defined in Section 3.17(a).

“Working Capital” means, as of any date, the difference between (i) Current Assets and (ii) Current Liabilities of the Transferred Business Closing Date.  Working Capital and Working Capital Target shall be determined in a consistent manner except with respect to the sentence in Working Capital Target addressing Taxes.
“Working Capital Adjustment” is defined in Section 2.9(a).

“Working Capital Adjustment Factor” means 1.03.  
“Working Capital Target” means, for the month in which the Closing Date occurs, (i) the sum of (A) the monthly average of Local Billed Accounts Receivable for the prior 12 months plus (B) the National Billed Accounts Receivable balance as the end of such month in the prior year, as adjusted by the Timing Adjustment, plus (C) the monthly average of Affiliate receivables as set forth in “Accounts receivable, net” line item of the Audited Holding Financial Statements for the prior 12 months, minus (ii) the sum of (A) the monthly average of Current Liabilities (other than PPD Accounts Payable) for the prior 12 months plus (B) the PPD Accounts Payable balance as the end of such month in the prior year, as adjusted by the Timing Adjustment, multiplied by (iii) the Working Capital Adjustment Factor.  In determining the Working Capital Target, the value of any accounts receivable will be determined by subtracting out of such accounts receivable the amount of any sales Tax, gross receipts Tax or like Taxes that are borne by the customer and that are attributable to Pre-Closing Tax Periods.  The “Timing Adjustment” means (i) to the extent that a specific directory has not been shipped prior to the Closing Date but there exists an entry in the prior year’s corresponding month end National Billed Accounts Receivable and PPD Accounts Payables balances with respect to such directory the Working Capital Target will be reduced to reflect that such directory has not yet been shipped, and (ii) to the extent that the shipment of a specific directory prior to the Closing Date results in an entry in National Billed Accounts Receivable and PPD Accounts Payables but entries for such directory were not included in the prior year corresponding month end National Billed Accounts Receivable and PPD Accounts Payables balances, the Working Capital Target will be increased by such amount.

ARTICLE II 
SALE AND PURCHASE OF LLC INTERESTS; CLOSING; CONTRIBUTION TC  

2.1 Sale of LLC Interests by Seller TC .  Subject to the terms and conditions of this Agreement, Seller agrees to sell the LLC Interests free and clear of all Encumbrances to Buyer at the Closing.  The transfer of the LLC Interest from Seller to Buyer shall be in a form acceptable for transfer on the books of Company.

2.2 Purchase of the LLC Interests by Buyer TC .  

Subject to the terms and conditions of this Agreement, Buyer agrees to purchase the LLC Interests from Seller for the Base Purchase Price.  The Base Purchase Price is subject to adjustment prior to and after the Closing pursuant to Sections 2.7, 2.8 and 2.9 below (as finally adjusted, the “Purchase Price”).

2.3 The Closing TC .  The Closing will take place at the offices of O’Melveny & Myers LLP, 153 East 53rd Street, New York, NY 10022 on the third Business Day following the satisfaction or waiver of the conditions in Article VII (other than conditions that, by their nature, are to be satisfied on the Closing Date), or at such other time and place as Seller and Buyer may agree.  Subject to the provisions of Article VIII, failure to consummate the purchase and sale provided for in this Agreement on the date and time and at the place determined pursuant to this Section 2.3 will not result in the termination of this Agreement and will not relieve any party of any obligation under this Agreement.  

2.4 Deliveries by Seller TC .  In addition to the documents necessary to transfer the LLC Interests on the books of Company, at the Closing, the Quote Parties will deliver or cause to be delivered to Buyer (unless delivered previously) the following:  (a) all Third Party Consents listed in Section 3.4 of the Seller’s Disclosure Schedule that have been obtained prior to Closing; (b) the resignations of the Resigning Officers; (c) the certificates required by Sections 7.2(f) and 7.2(h); (d) duly executed copies of the Transaction Documents and the Commercial Agreements; (e) the fairness opinion(s) required pursuant to Section 7.2(k); (f) the opinions of counsel required pursuant to Section 7.2(l); and (g) all other documents, instruments and writings required to be delivered by Seller on or prior to the Closing Date pursuant to this Agreement.

2.5 Deliveries by Buyer TC .  At the Closing, Buyer will pay the Closing Purchase Price (as defined in Section 2.8 below) to Seller in cash by wire transfer in immediately available funds; provided, however, that if required to consummate the Closing as contemplated by the Debt Financing Commitment Letter, a portion of the Closing Purchase Price may be paid by Buyer tendering Buyer Securities to Seller with an original principal amount of not greater than $300 million in satisfaction of Buyer’s obligation to pay an equivalent portion of the Closing Purchase Price on the Closing Date by wire transfer of immediately available funds.  In addition, at the Closing, Buyer will deliver or cause to be delivered to Seller (unless delivered previously) the following:  (a) the certificates of Buyer required by Sections 7.3(d) and 7.3(g); (b) duly executed copies of the Transaction Documents and the Commercial Agreements; (c) all Third Party Consents listed in Section 4.5 of the Buyer’s Disclosure Schedule that have been obtained prior to Closing; (d)  the opinion of counsel required pursuant to Section 7.3(h); (e) duly executed originals of the Buyer Securities, if any; and (f) all other documents, instruments and writings required to be delivered by Buyer on or prior to the Closing Date pursuant to this Agreement.

2.6 The Contribution TC .

(a) Prior to the Closing and pursuant to the Contribution Agreement attached hereto as Exhibit B (the “Contribution Agreement”), Seller will contribute to Company (the “Contribution”) all of its right, title and interest in and to certain assets relating to the Rodney Transferred Business, and shall cause Company to assume certain liabilities of the Rodney Transferred Business, all on the terms and conditions set forth in the Contribution Agreement.

(b) The parties hereto acknowledge and agree that nothing in this Agreement shall be deemed to prohibit the consummation of the Contribution and that the consummation of the Contribution shall not constitute a breach of any provision of this Agreement, including Section 5.2.

2.7 Post-Signing Purchase Price Adjustment TC .  The Adjusted Base Purchase Price shall equal the Base Purchase Price (i) plus, if the “Base Purchase Price” was greater than the “Adjusted Base Purchase Price” in the Drivexter Purchase Agreement, an amount equal to the “Base Purchase Price” less the “Adjusted Base Purchase Price” in the Drivexter Purchase Agreement, or (ii) minus, if the “Adjusted Base Purchase Price” was greater than the “Base Purchase Price” in the Drivexter Purchase Agreement, an amount equal to the “Adjusted Base Purchase Price” less the “Base Purchase Price” in the Drivexter Purchase Agreement (it being the intent of the parties that the sum of the Adjusted Base Purchase Price under this Agreement and the “Adjusted Base Purchase Price” under the Drivexter Purchase Agreement shall equal $7,050,000,000).

2.8 Pre-Closing Working Capital Purchase Price Adjustment TC .  At least three Business Days prior to the Closing Date, Seller will prepare and present to Buyer a statement (the “Preliminary Closing Date Statement”) setting forth Seller’s good faith estimate of Company’s Working Capital as of the close of business on the Closing Date (“Estimated Working Capital”).  The Base Purchase Price or Adjusted Base Purchase Price, as the case may be, will be either (x) increased by an amount equal to the excess, if any, of (i) Estimated Working Capital over (ii) the Working Capital Target as of the Closing Date, or (y) decreased by an amount equal to the excess, if any, of (i) the Working Capital Target, as of the Closing Date, over (ii) Estimated Working Capital.  The Base Purchase Price or Adjusted Base Purchase Price, as the case may be, as increased or decreased pursuant to this Section 2.8, is referred to as the “Closing Purchase Price.”  

2.9 Post-Closing Working Capital Purchase Price Adjustment TC .  The Closing Purchase Price is subject to further adjustment after the Closing Date in accordance with the following procedure:

(a) Within 90 days after the Closing Date, Seller will prepare and present to Buyer a statement (the “Final Statement”) setting forth (x) Seller’s calculation of Working Capital as of the close of business on the Closing Date (the “Closing Date Working Capital”) and (y) Seller’ determination of the aggregate increase or decrease to the Base Purchase Price or the Adjusted Purchase Price, as the case may be, without taking into account any payment made pursuant to Section 2.8 (the “Working Capital Adjustment”).  Seller will prepare the Final Statement on a consistent basis with the Preliminary Closing Date Statement and in accordance with the Agreement Accounting Principles.  Buyer shall, and shall cause Company to, assist Seller and its Representatives in the preparation of the Final Statement and shall provide Seller and its Representatives access at reasonable times and upon reasonable notice to the personnel, properties, books and records of Company and Buyer for such purpose.

(b) Buyer and its accountants will have the right to review all work papers and calculations of Seller and its accountants utilized in preparing the Final Statement.  The Final Statement will be binding on Buyer unless Buyer presents to Seller, within 30 days after its receipt of the Final Statement from Seller, written notice of disagreement specifying in reasonable detail the nature and extent of the disagreement.  Buyer agrees that it shall not propose adjustments to or dispute portions of the Final Statement if such adjustments or disputes involve changes in or question the accounting principles, methodology or practices of Seller that are in conformity with the Agreement Accounting Principles used in determining Closing Date Working Capital.

(c) If Seller and Buyer are unable to resolve any disagreement with respect to the Final Statement within 30 days after Seller receives a timely notice of disagreement, the items of disagreement alone will be promptly referred for final determination to Ernst & Young LLP or, if such firm is unable or unwilling to make such final determination, to such other independent accounting firm as the parties mutually designate.  The accounting firm making such determination is referred to as the “Independent Accountants”.  The Final Statement will be deemed to be binding on Buyer and Seller upon: (i) Buyer’s failure to deliver to Seller a notice of disagreement within 30 days after it receives the Final Statement; (ii) resolution of any disagreement by mutual agreement of Seller and Buyer after a timely notice of disagreement has been delivered to Seller; or (iii) notification by the Independent Accountants of their final determination of the items of disagreement submitted to them.  The fees and disbursements of the Independent Accountants will be borne by the party that is not the “prevailing party.”  The prevailing party will mean the party whose final submission to the Independent Accountants is closest to the final determination made by the Independent Accountants, regardless of whether such final determination requires the submitting party to make a payment to the other party pursuant to Section 2.9(d) below.

(d) If the Base Purchase Price or Adjusted Purchase Price plus or minus the Working Capital Adjustment is greater than the Closing Purchase Price, Buyer shall pay to Seller the difference.  If the Base Purchase Price or Adjusted Purchase Price plus or minus the Working Capital Adjustment is less than the Closing Purchase Price, Seller shall pay to Buyer the difference.  Payments made pursuant to this Section 2.9(d) shall be made by wire transfer in immediately available funds within five (5) Business Days after the Final Statement becomes binding on Buyer and Seller pursuant to Section 2.9(c) above.  

(e) Notwithstanding the foregoing, if Estimated Working Capital exceeds the Working Capital Target as of the Closing Date by more than $20,000,000 (the amount of such excess, “Estimated Excess Working Capital”), at Buyer’s election, in lieu of paying Seller an amount of cash equal to such Estimated Excess Working Capital, Buyer may pay such amount in kind by transferring to Seller Net Billed Receivables in an amount (the “Transferred Net Billed Receivables”) sufficient to yield cash to Seller equal to such Estimated Excess Working Capital.  Such Transferred Net Billed Receivables constitute the property of Seller, provided that Buyer will collect such Transferred Net Billed Receivables in the same manner and with the same care as its own receivables.  Specific receivables constituting Transferred Net Billed Receivables shall be a representative cross selection of the Net Billed Receivables and shall be selected by Seller.

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF
THE QUOTE PARTIES TC 
Except as otherwise indicated on Seller’s Disclosure Schedule, the Quote Parties represent and warrant as of the date hereof as follows:

3.1 Organization and Related Matters TC .  Each of the Quote Transaction Parties is a corporation duly incorporated, validly existing and in good standing under the laws of the state of its incorporation.  Company is a limited liability company duly organized, validly existing and in good standing under the laws of the state of its organization.  Each of the Quote Transaction Parties has all necessary corporate power and authority to execute, deliver and perform the Transaction Documents and Commercial Agreements to which it is a party.  Each of the Quote Transaction Parties and Company has all necessary corporate power and authority to own license or lease its properties and to carry on its business as now being conducted and, except as otherwise indicated on Section 3.1 of Seller’s Disclosure Schedule, is duly qualified or licensed to do business as a foreign corporation in good standing in all jurisdictions in which the nature of its business requires licensing or qualification, except where the failure to be so qualified or licensed would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

3.2 Authorization; No Conflicts TC .  
(a) The execution, delivery and performance of each of the Transaction Documents and Commercial Agreements to which any of the Quote Transaction Parties is a party have been duly and validly authorized by all necessary corporate action on the part of such Quote Transaction Party.  The Transaction Documents and Commercial Agreements to which any Quote Transaction Party is a party constitute (or will upon execution constitute) the legally valid and binding obligations of such Quote Transaction Party, enforceable against such Quote Transaction Party in accordance with their respective terms except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws and equitable principles relating to or limiting creditors’ rights generally.  The Transaction Documents and Commercial Agreements to which Company is a party constitute (or will upon execution constitute) the legally valid and binding obligations of Company, enforceable against Company in accordance with their respective terms except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws and equitable principles relating to or limiting creditors’ rights generally.

(b) The Quote Transaction Parties’ respective execution, delivery and performance of the Transaction Documents and Commercial Agreements to which any of them is a party will not (i) violate, or constitute a breach or default under, (A) such parties’ respective certificates of incorporation or bylaws or (B) except as set forth on Section 3.2(b) of Seller’s Disclosure Schedule, any Material Contract to which any of them is a party or under which any of their material assets are bound, except for any violations of or breaches or defaults under any Material Contract that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, or (ii) result in the imposition of any material Encumbrance, other than Permitted Encumbrances, against all or any portion of the Rodney Transferred Business.  Subject to obtaining the Approvals and Permits listed in Section 3.4 of Seller’s Disclosure Schedule, the Quote Transaction Parties’ respective execution, delivery and performance of the Transaction Documents and Commercial Agreements to which any of them is a party will not violate any Law in any material respect.

3.3 Legal Proceedings TC .  Section 3.3 of Seller’s Disclosure Schedule lists each Order or Action pending or, to Seller’s Knowledge, threatened against Seller that individually or when aggregated with one or more other Orders or Actions has or if determined adversely would reasonably be expected to have a Material Adverse Effect or materially impair or delay either Seller’s ability to consummate the Closing or Seller’s ability to perform its obligations under this Agreement.  
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