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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On and effective as of December 1, 2008, John Cavanaugh and the Company mutually agreed to terminate the Employment Agreement
dated as of December 8, 2006, between the Company and Mr. Cavanaugh. As a result of the agreement dated December 1, 2008, the
Company is no longer obligated under the Employment Agreement to make any severance payments to Mr. Cavanaugh, but shares of
restricted stock granted to Mr. Cavanaugh shall continue to vest during the six-month period referenced below (and may vest earlier under
some circumstances). Mr. Cavanaugh was formerly the President of the Company’s subsidiary, MarketVision Communications Corp.
(“MV Corp.”).

Pursuant to the agreement between Mr. Cavanaugh and the Company, the Company and MarketVision Consulting Group, LLC (“MV
Consulting”), a company controlled by Mr. Cavanaugh, have also entered into a new agreement under which MV Consulting will provide
consulting services by Mr. Cavanaugh. As part of that same agreement, MV Consulting has hired the other employees of MV Corp. and
will provide limited access to them as consultants to the Company and its software development and support team over the next six
months.

In 2004, as part of a merger between the Company and MV Corp, the Company granted to MV Consulting an irrevocable, exclusive,
perpetual, royalty-free, fully-paid, worldwide, transferable, sublicensable right and license to use, copy, modify, distribute, rent, lease,
enhance, transfer, market, and create derivative works of the software and documentation owned by MV Corp. that was dormant unless
and until an Event of Default occurred. The agreement dated December 1, 2008 acknowledges that an Event of Default occurred on
January 1, 2007, under the Software License Agreement. The Company does not believe that the Event of Default, by itself, has had or
will have a material adverse effect on the Company. The Company continues to own its version of the software and documentation and
have the right to use its version of the software and documentation for its internal use only and not as an application service provider or
service bureau, but may not rent, lease, license, transfer or distribute the software and documentation without MV Consulting’s prior
written consent.
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