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Item 2.  Acquisition or Disposition of Assets

         On June 2, 1999, Registrant, Kirlin Holding Corp. ("Kirlin") and
VentureHighway.com Inc. ("VentureHighway"), a wholly-owned subsidiary of Kirlin,
entered into an agreement ("Agreement") pursuant to which Registrant acquired
2,484 newly-issued shares of common stock of VentureHighway, representing 19.9%
of the then-outstanding shares of common stock (the other 80.1% of which
continue to be held by Kirlin). The purchase price was $3.184 million, which is
payable in the form of advertising for VentureHighway.com in Registrant's
magazines, such as Individual Investor and Ticker, and on Registrant's websites,
such as iionline.com, during the next 30 months.

         VentureHighway owns and operates VentureHighway.com, a branded website
designed to serve as an interactive portal for the matching of companies seeking
funding with qualified investors seeking to fund such companies, and the
facilitation of private placements and public offerings of securities of
companies.

         In connection with the aforementioned transaction, Registrant and
Kirlin also entered into a securities purchase agreement ("Securities Purchase
Agreement") pursuant to which Registrant acquired 150,000 shares ("Investor
Shares") of common stock of Kirlin for $750,000, representing 4.9% of the
then-outstanding shares of common stock. The purchase price was paid from
Registrant's working capital. Kirlin contributed all the proceeds of this sale
to the capital of VentureHighway. Kirlin is obligated to file a registration
statement registering the resale of the Investor Shares under the Securities Act
of 1933 on or prior to August 2, 1999 and to use its best efforts to cause the
registration statement to become effective as soon as practicable thereafter.

         Kirlin (Nasdaq: KILN) is a holding company engaged in securities
brokerage, securities trading and merchant banking activities through its
primary operating subsidiary, Kirlin Securities, Inc. Kirlin Securities is a
full service, retail oriented brokerage firm and is a member of the NASD.

         VentureHighway, Registrant and Kirlin also entered into a stockholders
agreement ("Stockholder Agreement") with respect to Registrant's and Kirlin's



respective ownership of VentureHighway. Until the occurrence of certain events,
Registrant shall have the right to designate one member of VentureHighway's
board of directors. The Stockholder Agreement also places certain restrictions
on, and rights with respect to, the sale of shares of VentureHighway stock by
Registrant and Kirlin.

         If VentureHighway.com does not provide users with certain capabilities
and if VentureHighway (either directly or through a subsidiary) does not obtain
registration as a broker-dealer prior to December 31, 1999, Registrant may elect
to terminate the Agreement. In the event Registrant so elects to terminate the
Agreement, Registrant shall return all of the equity of VentureHighway owned by
it to VentureHighway without further consideration. Also, in such event,
Registrant shall have the right to require Kirlin to purchase all the Investor
Shares then owned by Registrant. The amount payable by Kirlin to Registrant in
connection with any repurchase shall be equal to (i) $750,000 less (ii) amounts
realized by Registrant (and any affiliates to whom it transferred shares) on all
sales of Investor Shares prior thereto (with interest added to the amounts in
clauses (i) and (ii) at an interest rate of 10% per annum).

         Peter M. Ziemba, a director of Registrant, is a partner in the law firm
Graubard Mollen & Miller, which is general counsel to Kirlin and VentureHighway.
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Item 7.  Financial Statements, Pro Forma Financial Information and Exhibits

         (a)      Financial Statements of Businesses Acquired.

                  Not Applicable.

         (b)      Pro Forma Financial Information.

                  Not Applicable.

         (c)      Exhibits.

                  10.1     Agreement, dated as of June 2, 1999, between
                           Registrant, Kirlin Holding Corp. and
                           VentureHighway.com Inc.

                  10.2     Stockholder Agreement, dated as of June 2, 1999,
                           between Registrant, Kirlin Holding Corp. and
                           VentureHighway.com Inc.

                  10.3     Securities Purchase Agreement, dated as of June 2,
                           1999, between Registrant and Kirlin Holding Corp.

                  99.1     Press Releases, dated June 2, 1999.
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                                 SIGNATURE

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                            INDIVIDUAL INVESTOR GROUP, INC.

Dated:   June 16, 1999                       By:     /s/ Jonathan L. Steinberg
                                                     ---------------------------
                                                         Jonathan L. Steinberg
                                                         Chief Executive Officer
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                                    AGREEMENT

         This AGREEMENT ("Agreement") is made as of the 2nd day of June, 1999,
by and among KIRLIN HOLDING CORP., a Delaware corporation ("Kirlin"), INDIVIDUAL
INVESTOR GROUP, INC., a Delaware corporation, ("INDI"), and VENTUREHIGHWAY.COM



INC., a New York corporation ("Company").

         WHEREAS, the Company has created, owns and will operate a branded
website called "VentureHighway.com" (the "Site"), the primary focus, principal
theme and format of which shall be to serve as an interactive portal for one or
more of the following activities: (a) the matching of companies seeking funding
with qualified investors seeking to fund such companies ("Online Matching
Services"), (b) the facilitation of private placements of securities of
companies to qualified investors ("Online Private Placement Services"), and (c)
the facilitation of public offerings of securities of companies (the operation
of such a website (or site available on a proprietary online service) being
referred to herein as the "Business");

         WHEREAS, in connection with the expansion, launch and marketing of the
Business, Kirlin and INDI have contributed and/or desire to contribute cash,
assets and other consideration to the Company in exchange for equity ownership
in the Company as provided in this Agreement; and

         WHEREAS, Kirlin, INDI and the Company desire to set forth certain
representations, warranties and covenants with respect to each other and certain
covenants and parameters with respect to the management, operation and marketing
of the Business.

         NOW, THEREFORE, in consideration of the premises and mutual agreements
herein and for other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the parties hereto agree as follows:

                                    ARTICLE I

                       KIRLIN AND INDI EQUITY INTERESTS IN
                VENTUREHIGHWAY AND EXECUTION OF OTHER AGREEMENTS

               Section 1.1 Kirlin Equity Interest. The Company has previously
sold to Kirlin 10,000 shares ("Kirlin Shares") of the common stock, no par
value, of the Company ("Common Stock") for nominal consideration. As further
consideration for the Kirlin Shares, Kirlin is concurrently herewith

contributing to the capital of the Company the sum of $750,000 together with all
amounts owed by the Company to Kirlin for goods and services provided up to the
date hereof (such contributions by Kirlin being referred to herein as the
"Kirlin Contribution)."

                  Section 1.2 INDI Equity Interest. In consideration for the
"INDI Contribution" as defined and described in Article II below, the Company is
hereby selling to INDI 2,484 shares of Common Stock ("INDI Shares"). Upon
issuance, the INDI Shares shall represent 19.9% of the outstanding capital stock
of the Company and the Kirlin Shares shall represent 80.1% of the outstanding
capital stock of the Company. The terms "Kirlin Shares" and "INDI Shares" shall
each be deemed to include any additional shares of Common Stock acquired by the
owner thereof.

                  Section 1.3 Delivery of Certificates. Concurrently with the
execution of this Agreement, the Company shall deliver to INDI a certificate
representing the INDI Shares. Kirlin acknowledges its previous receipt of a
certificate representing the Kirlin Shares. Both certificates shall bear the
following legends:

         THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
         REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
         ("ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE
         SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE
         OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE
         SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL REASONABLY
         SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
         REQUIRED OR UNLESS SOLD PURSUANT TO RULE 144 PROMULGATED UNDER
         THE ACT.

         THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
         THE TERMS OF A STOCKHOLDER AGREEMENT BETWEEN KIRLIN HOLDING
         CORP., INDIVIDUAL INVESTOR GROUP, INC. AND THE COMPANY, DATED
         AS OF THE 2ND DAY OF JUNE, 1999, A COPY OF WHICH IS ON FILE AT
         THE OFFICES OF THE COMPANY.

                  Section 1.4 Other Agreements. Concurrently with the execution
and delivery of this Agreement, (a) the Company, INDI and Kirlin are each
executing and delivering the Stockholder Agreement, dated as of the date hereof
("Stockholder Agreement"), (b) Kirlin and the Company are each executing and
delivering the Management Services Agreement, dated as of the date hereof
("Management Services Agreement"), and (c) Kirlin and INDI are each executing



and delivering the Securities Purchase Agreement, dated as of the date hereof
("Securities Purchase Agreement").
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                                   ARTICLE II
                                INDI CONTRIBUTION

                  Section 2.1 INDI Contribution. In consideration for the INDI
Shares, during the 30- month period ("Promotion Period") beginning on the Media
Start Date (which date shall be a date mutually agreed upon by Kirlin and INDI,
but in no event later than July 1, 1999, INDI shall provide the Company with
Promotions (as defined in Section 2.2 below). The Promotions delivered during
the Promotion Period shall have an aggregate value (as described in Section 2.3
below) of $3,184,000. The provision by INDI to the Company of the Promotions
pursuant to this Article II is referred to herein as the "INDI Contribution."

                  Section 2.2 Definition of "Promotions." "Promotions" shall
mean the placement of advertising relating to the Site, the Business or the
Company in media made available by INDI for purchase to advertisers for cash in
the ordinary course of INDI's business, including (a) in print medium magazines
published by INDI, such as Individual Investor and Ticker ("Print Advertising"),
and (b) on websites owned or controlled by INDI, such as Individual Investor
Online (www.iionline.com), using advertising buttons of various dimensions
typically sold by INDI (e.g., typically ranging in size from 120 x 60 pixels to
468 x 60 pixels) and on any other publications that INDI may distribute via
electronic means (such as electronic mail), using advertising in the form
typically sold by INDI for such publications ("Online Advertising").

                  Section 2.3 Valuation of Promotions Delivered. Print
Advertising shall be scheduled monthly by the parties and shall be valued at the
prices set forth on INDI's applicable 1999 rate cards (copies of which have been
delivered to the Company and Kirlin) for 24-page purchases (e.g., a full-page,
four-color ad in Individual Investor shall be valued at $31,080 and a full-page,
four-color ad in Ticker shall be valued at $9,874). Online Advertising will be
scheduled by the parties quarterly commencing July 1, 1999 and will be valued
during such quarter on a cost-per-thousand impressions ("CPM") basis. The CPM at
which the Company's Online Advertising during a calendar quarter shall be valued
shall be equal to the average prices charged by INDI during the immediately
preceding quarter for sponsorship advertisements sold on a CPM basis (without
limiting the foregoing, such sponsorship advertisements do not include (a)
banner advertisements sold through third-party sales agents, (b) advertisements
sold on a cost-per-action basis or (c) advertisements provided on a make-good or
value-added basis) having similar dimensions and similar visual accessibility
(i.e., advertisements requiring the same number of clicks from
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the home page to reach page where they are placed) to the Company's Online
Advertising. INDI shall notify the Company in writing by the twentieth day of
each quarter, of the CPM determined in accordance with the preceding sentence.
In the event that the Media Start Date is prior to July 1, 1999, the value of
Online Advertising that is displayed between the Media Start Date and June 30,
1999 shall be at the CPM charged by INDI during the first calendar quarter of
1999 for sponsorship advertisements sold on a CPM basis having similar
dimensions and similar visual accessibility to the Company's Online Advertising.
INDI shall determine the applicable CPM, as described above, for its electronic
publications (such as electronic mail) separately from those for its websites,
and shall notify the Company of each such CPM as described above.

                  Section 2.4    Promotion Utilization Commitments.

                           (a)   The Company shall utilize all $3,184,000 of
Promotions during the Promotion Period. At least $983,000 of the Promotions
shall be Print Advertising (the "Aggregate Print Advertising Commitment") and at
least $1,600,000 of the Promotions shall be Online Advertising (the "Aggregate
Online Advertising Commitment"), in each instance based upon the valuation
described in Section 2.3. Moreover, during each of the first four (4) quarters
commencing July 1, 1999, the Company shall utilize at least $98,300 of Print
Advertising and at least $275,000 of Online Advertising per quarter, and during
each of the first six (6) quarters commencing July 1, 2000, the Company shall
utilize at least $98,300 of Print Advertising Promotions and at least $83,333 of
Online Advertising Promotions per quarter (the quarterly commitment set forth in
this sentence for Print Advertising and for Online Advertising, respectively,
for a given calendar quarter shall be described as the "Quarterly Print
Advertising Commitment" and the "Quarterly Online Advertising Commitment,"



respectively, for such quarter). Notwithstanding the foregoing and subject to
the Company's obligation to meet the Aggregate Print Advertising Commitment, the
Company shall have the right to defer the use of up to an aggregate of $98,300
of Print Advertising ("Deferred Print Advertising") and to use the Deferred
Print Advertising, in whole or part, at any time during the Promotion Period.
Upon each use of any Deferred Print Advertising, the Company shall have a
continuing right to defer additional amounts of Print Advertising in an amount
equal to the amount of Deferred Print Advertising so used. Subject to the
Company's requirement to utilize all $3,184,000 of Promotions during the
Promotion Period, and notwithstanding anything in this Agreement to the
contrary, (x) once the Company has utilized the Aggregate Print Advertising
Commitment, the Quarterly Print Advertising Commitment shall become zero and (y)
once the Company has utilized the Aggregate Online Advertising Commitment, the
Quarterly Online Advertising Commitment shall become zero.
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                           (b)      Subject to the Company's Promotion
utilization commitments described above, INDI and the Company shall mutually
agree upon the calendaring of the Promotions during the Promotion Period. INDI
acknowledges that the Company may desire to receive more than $1,493,200 of
Promotions (which equals the sum of the Quarterly Print Advertising Commitment
and Quarterly Online Advertising Commitment for the first four quarters
commencing July 1, 1999) during the first year of the Promotion Period and shall
use commercially reasonable efforts to accommodate the Company's advertising
desires.

                           (c)      So long as INDI is capable of delivering the
Quarterly Print Advertising Commitment during a given calendar quarter, the
Company shall be deemed to have utilized the Quarterly Print Advertising
Commitment for that quarter. So long as INDI is capable of delivering the
Quarterly Online Advertising Commitment during a given calendar quarter, the
Company shall be deemed to have utilized the Quarterly Online Advertising
Commitment for that quarter.

                  Section 2.5 Promotions Not Transferable. The Promotions are
not transferable in whole or in part by the Company. Without limiting the
foregoing, the Company may not assign in whole or in part any of its obligations
with respect to the utilization of Promotions described above.

                  Section 2.6 Content of Promotions. The content of the
Promotions shall be designed by the Company and the Company shall be solely
responsible for ensuring that the creative content of the Promotions do not
violate any laws (including without limitation federal and state securities
laws), do not infringe any copyright, trademark or other right of any third
party and are not actionable on grounds of false advertising or otherwise. It is
understood that INDI shall have no obligation to include any Promotions in any
particular advertising medium if INDI's general and customary standards and
practices would cause INDI to refuse to display such Promotions (without
limiting the foregoing, INDI may refuse to display, in print or online,
Promotions that INDI reasonably believes are false, libelous, scandalous or
violate the rights of third parties, and may refuse to display online Promotions
that have file sizes in excess of 12 kilobytes or which in INDI's reasonable
opinion would harm the user's experience on the INDI online site by causing the
site's pages to take an undue time to load). Provided that the Company provides
INDI with Promotions not objectionable ("Non-objectionable Creative"), INDI's
right to refuse to display certain Promotions described in the preceding
sentence shall not relieve INDI of its obligations to provide the total value
and type of Promotions set forth above.

                                        5

                  Section 2.7 Absolute Obligation. Subject only to the Company
providing INDI with Non-objectionable Creative, the obligation of INDI to
deliver the Promotions as provided above shall be absolute and unconditional so
long as neither Kirlin nor the Company is in material breach of this Agreement.
Such obligation shall survive any transfer by INDI of the INDI Shares and by
Kirlin of the Kirlin Shares, as well as any sale of assets of the Business,
except as otherwise specifically set forth herein.

                  Section 2.8 Sale of INDI Properties. Notwithstanding the
provisions of Section 11.2 or anything else in this Agreement to the contrary,
(a) INDI retains the right in its sole and absolute discretion to sell or
discontinue the publication of any of its print and online publications; (b) in
the event that INDI sells both Individual Investor magazine and Ticker magazine



to a single party ("Print Acquiror") and Print Acquiror agrees in writing to
provide the Print Promotions on the terms set forth herein, Kirlin and the
Company shall be deemed to have consented to the assignment to Print Acquiror of
INDI's rights and obligations pertaining to Print Promotions; and (c) in the
event that INDI sells Individual Investor Online to a third party ("Online
Acquiror") and Online Acquiror agrees in writing to provide the Online
Promotions on the terms set forth herein, Kirlin and the Company shall be deemed
to have consented to the assignment to Online Acquiror of INDI's rights and
obligations pertaining to Online Promotions.

                                   ARTICLE III
                                  THE BUSINESS

                  Section 3.1    The Site.

                           (a)      It is anticipated that the Commercial Launch
(as defined below) of the Site shall occur on or prior to December 31, 1999.

                           (b)      The "Commercial Launch" of the Site shall be
deemed to occur at such time as (i) the Site is available to the public through
the Internet, (ii) the Site possesses the functionality required to at least
allow the commercial operation of the Online Matching Services and Online
Private Placement Services and (iii) the Company is, either directly or through
a subsidiary, a broker-dealer registered with the Securities and Exchange
Commission and a member of the National Association of Securities Dealers, Inc.
It is anticipated that the Site shall satisfy the requirements of clause (i) of
the preceding sentence by August 1, 1999.
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                           (c)      Until the expiration of the Promotion
Period, the Company shall not materially alter the Business without the written
consent of INDI.

                           (d)      The Site shall contain business plans,
private placement memoranda, prospectuses and other information and content
provided by various sources, including the Company and Kirlin and their
respective affiliates (the "Materials"). The Company shall have the right to
display and transmit the Materials. The Company shall have the regulatory
authority, no later than the date of the Commercial Launch, to obtain a
transactional fee with respect to any financing that occurs as a result of the
use of the Online Matching Services or Online Private Placement Services (a
"Finder's Fee"). Prior to date of the Commercial Launch, Kirlin and/or its
Affiliates (as defined below) shall act in any broker-dealer capacity required
in connection with the Business and shall be entitled to receive any Finder's
Fee. The gross amount of the Finder's Fee, less the applicable taxes owed by
Kirlin and/or its Affiliates with respect to the Finder's Fee, shall be referred
to as the "After-tax Finder's Fee" and the "Kirlin Advertising Commitment" (as
discussed hereafter) shall be twenty-five percent of the After-tax Finder's Fee.

                           (e)      Funding of the Business.  The Kirlin
Contribution will be utilized to operate the Business until such time as the
Kirlin Contribution is exhausted. The parties hereto acknowledge that it is
likely that the Company will be required to seek additional funding to operate
the Business from Kirlin, INDI or third parties. Neither INDI nor Kirlin shall
be obligated to provide any additional funding to the Company.

                                   ARTICLE IV
                  REPRESENTATIONS AND WARRANTIES OF THE COMPANY

                  The Company hereby represents and warrants to INDI as follows:

                  Section 4.1  Corporate Existence. The Company is a corporation
duly organized, validly existing and in good standing under the laws of the
State of New York and is duly qualified to do business in each additional
jurisdiction where the failure to so qualify would have, either singly or in the
aggregate, a material adverse effect on the operations, business, properties,
assets or condition (financial or otherwise) of the Company (a "Company Material
Adverse Effect").

                  Section 4.2  Authorization; Binding Effect. The Company
has all requisite corporate power and authority to (i) execute and deliver this
Agreement, the Stockholder Agreement and the

                                        7



Management Services Agreement (collectively, the "Transaction Documents"), (ii)
to issue the INDI Shares and (iii) to carry out and perform its obligations
under the terms of the Transaction Documents. The Transaction Documents have
been duly authorized, executed and delivered and constitute the legal, valid and
binding obligations of the Company, enforceable in accordance with their
respective terms, except, in each case, as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, or other laws
relating to or affecting the enforcement of creditors' rights generally in
effect from time to time and by general principles of equity, and except that
public policy may limit the Company's indemnification obligations under Section
7.2(c) hereof. The INDI Shares have been duly authorized, validly issued and are
fully paid and nonassessable.

                  Section 4.3 No Conflicts with Agreements, Etc. Neither the
execution and delivery of the Transaction Documents nor the fulfillment of or
compliance with the terms and provisions of the Transaction Documents, nor the
issuance of the INDI Shares, will conflict with, or result in a breach or
violation of any of the terms, conditions or provisions of, or constitute a
default under, the Company's Certificate of Incorporation or By-laws or any
contract, agreement, mortgage, indenture, lease, instrument, order, judgment,
statute, law, rule or regulation to which the Company or any of its assets is
subject, or result in the creation of any security interest, mortgage, pledge,
lien, claim, charge or encumbrance (collectively "Liens") on any properties of
the Company, except for such conflicts, breaches, violations, defaults or Liens
which would not have a Company Material Adverse Effect.

                  Section 4.4 Conduct of Business; Approvals. The Company has
all requisite corporate power to own, lease and operate its properties and to
carry on the Business as now being conducted. The Company has all necessary
authorizations, approval, orders, licenses, certificates and permits
(collectively, "Approvals") of all governmental and/or regulatory bodies to own
or lease its properties and conduct its business, except where the failure to
obtain such Approvals would not have a Company Material Adverse Effect. The
Company is and has been doing business in compliance with all such Approvals and
applicable federal, state and local laws, rules and regulations, except where
the failure to do so would not have a Company Material Adverse Effect. The
Company is not in violation or default in any material respect of any provision
of its Certificate of Incorporation or By-laws, or in any material respect of
any instrument, judgment, order, writ, decree or contract to which it is a party
or by which it is bound, except where such violation or default would not
reasonably be expected to have a Company Material Adverse Effect.
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                  Section 4.5 Capitalization. The authorized capital of the
Company consists of 30,000 shares, comprised of 25,000 shares of Common Stock
(of which 12,484 shares will be issued and outstanding, after giving effect to
the issuance of the INDI Shares) and 5,000 shares of preferred stock (of which
no shares are outstanding). All of the shares of Common Stock outstanding
immediately prior to the issuance of the INDI Shares are owned by Kirlin and
have been duly and validly issued and are fully paid, non-assessable and free
and clear of Liens. There are no outstanding options, warrants, rights
(including conversion or preemptive rights) or agreements for the purchase or
acquisition from the Company or Kirlin of any shares of the Company's capital
stock. The Company is not a party to or subject to any agreement or
understanding which affects or relates to the voting of, or giving of written
consents with respect to, any security of the Company. The Company is not
subject to any obligation (contingent or otherwise) to repurchase or otherwise
acquire or retire any of its equity or ownership interests. The Company is not a
party to any agreement (other than this Agreement and the Stockholder Agreement)
that contains, nor does its Certificate of Incorporation or By-Laws contain, any
provision that would restrict or prohibit the transfer or sale of any shares of
Common Stock, including the INDI Shares, when transferred or sold in compliance
with federal and state securities laws.

                  Section 4.6  Subsidiaries.  The Company does not own or
control, directly or indirectly, any interest in any corporation or other
entity.

                  Section 4.7  Financial Statements. The Company has delivered
to INDI a true and complete copy of its balance sheet as of April 30, 1999, and
the related statement of operations and cash flows for the period from inception
through April 30, 1999 (collectively, the "Financial Statements"). The Financial
Statements present fairly, in all material respects, the financial position of
the Company as at April 30, 1999 and the results of operations and cash flows of
the Company for the period then ended. There have been no material adverse
changes to the financial condition of the Company since April 30, 1999 other
than continuing losses from operations (which losses, since April 30, 1999, do
not exceed $25,000 in the aggregate), increased stockholders' deficit and
liabilities incurred in the regular course of business.



                  Section 4.8 Consents, Etc. No Approval from any governmental
body, office or agency or any nongovernmental person (including, without
limitation, any creditor of the Company) is required in connection with the
execution or delivery of the Transaction Documents by the Company, the
performance by the Company of its obligations under the Transaction Documents or
in connection with the consummation of any other transactions contemplated by
the Transaction Documents, including the
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issuance of the INDI Shares, or as a condition to the legality, validity or
enforceability of the Transaction Documents or the issuance of the INDI Shares.

                  Section 4.9 Title to Properties. The Company does not own any
real property. The Company has good title to all of its material equipment,
personal property and assets (other than properties and assets leased from
others), subject to no Lien of any kind except Permitted Liens. "Permitted
Liens" shall mean: (i) Liens for taxes, assessments or governmental charges not
yet delinquent or being diligently contested in good faith; (ii) statutory Liens
of landlords, carriers, warehousemen, mechanics, materialmen and other Liens
imposed by law for sums not yet delinquent or being diligently contested in good
faith; (iii) leases or subleases granted to others and not interfering with the
ordinary conduct of the business of the Company; (iv) any interest or Lien of a
lessor under any permitted operating lease; and (v) any other Lien the granting
of which would not have a Company Material Adverse Effect. The Company's
material assets ("Material Assets") are described on Schedule 4.9 hereof. As of
the date hereof, the Company enjoys peaceful and undisturbed possession of all
equipment and other personal property and assets under all leases of the same to
which it is a party, and all such leases are valid and subsisting and in full
force and effect. As of the date hereof, the Company is not in breach or
violation of the terms of any of such leases (except for such breaches and
violations as will not have, individually or in the aggregate, a Company
Material Adverse Effect), and the Company does not know of any breach or
violation of any of such leases by the Company or any other party thereto.

                  Section 4.10      Material Contracts.

                           (a)      Schedule 4.10 sets forth a complete and
correct list of all agreements of the following types to which the Company is a
party or by which it is bound and all or any portion of which are currently in
effect (collectively, the "Material Contracts"): (i) agreements which would be
required to be filed by the Company as exhibits to any filings made by the
Company if it were to register the Common Stock under the Securities Act of
1933, as amended (the "Act"); (ii) agreements governing (A) peering, porting,
wholesale carrier, caching, mirror site or any other network accessing
arrangements or relationships, (B) network and system monitoring or maintenance,
(C) vendor supply, (D) website hosting, content display, design and consulting,
Web media buying and online and print marketing, including Internet and intranet
development agreements, (E) customer services, (F) software technology
development or sharing arrangements, including related technologies such as
HTML, Java, Shockwave, Vivo Active, VAR and other formats or (G) other
agreements to provide or receive Web-related, intranet- related or
telecommunications-related services and related design, consulting and
development services;
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(iii) employment, severance, termination, consulting and retirement agreements;
(iv) loan agreements, indentures, letters of credit, mortgages, notes and other
debt instruments; (v) agreements, including contracts with customers, that
require aggregate future payments to or by the Company of more than Twenty-Five
Thousand Dollars ($25,000); (vi) agreements containing any "change of control"
provisions; (vii) agreements, arrangements or understandings with any employee,
director or officer of the Company or with any Affiliate of the Company or with
any stockholder or with any affiliate of any thereof; (viii) agreements
prohibiting the Company from engaging or competing in any line of business or
limiting such competition; (ix) joint venture, partnership and similar
agreements; (x) acquisition or divestiture agreements relating to the (A) sale
or purchase of assets or stock of the Company (other than sales of inventory in
the ordinary course of business) or (B) the purchase of assets or stock of any
other person (other than the purchase of inventory, supplies or equipment in the
ordinary course of business); (xi) brokerage, finder's or financial advisory
agreements; (xii) guarantees of indebtedness for borrowed money of any person;
(xiii) reseller, agent and dealer agreements; (xiv) licensing and rights
arrangements for any Intellectual Property (as hereinafter defined), including
all licenses of Intellectual Property and any related rights to or by the



Company (or any stockholder); (xv) indefeasible rights of use, leases or other
agreements for the acquisition sale, transfer, assignment or use of or access
to, bandwidth, capacity or any other telecommunications network, facilities or
product; and (xvi) agreements that, individually or together with one or more
related agreements, are material to the assets, financial condition, business or
operations of the Company. True and complete copies of all Material Contracts
have been delivered to INDI or made available for inspection.

                           (b)      All Material Contracts are valid and in full
force and effect and the Company has not violated any provision of, or committed
or failed to perform any act which with or without notice, lapse of time or both
would constitute a default under the provisions of, any Material Contract,
except such defaults as would not have a Company Material Adverse Effect.

                  Section 4.11 Taxes, Tax Returns and Audits. The Company
prepared and filed on a timely basis with all appropriate Federal, state, local
and foreign governmental authorities all returns in respect of taxes it is
required to file on or prior to the date hereof or has obtained the appropriate
extensions to file, and all such returns completely and accurately set forth the
amount due of any taxes relating to the applicable period. The Company has paid
in full all Taxes due on or before the date hereof and, in the case of taxes
accruing on or before the date hereof that are not due on or before the date
hereof, the Company has or will have established adequate reserves on its books
and records and financial statements for such payment. The Company has withheld
from each payment made to any of its present
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or former employees, officers, directors or other party all amounts required by
law to be withheld and has, where required, remitted such amounts within the
applicable periods to the appropriate governmental authorities. In addition, (i)
there are no assessments against the Company with respect to taxes that have
been issued and are outstanding; (ii) no governmental authorities have audited
or examined the Company in respect of taxes; (iii) the Company has not executed
or filed any agreement extending the period of assessment or collection of any
taxes which has not yet expired by its terms; (iv) the Company has not received
written notification from any governmental authority of its intention to
commence any audit or investigation; (v) the Company is not a party to, or bound
by, nor does it have any obligation under any tax sharing or tax indemnification
agreement, provision or arrangement, whether formal or informal, and no power of
attorney, which is currently in effect, has been granted with respect to any
matter relating to taxes of the Company; and (vi) the Company is not presently
required nor will it be required to include any adjustment in taxable income
under Section 481 of the Internal Revenue Code (or any similar provision of the
tax laws of any jurisdiction) as a result of any change in method of accounting
or otherwise.

                  Section 4.12 Litigation. There is no action, arbitration,
suit, proceeding or investigation pending, or to the Company's knowledge,
threatened against the Company which, if determined adversely to the Company,
would reasonably be expected to have a Company Material Adverse Effect. The
Company is not a party or subject to the provision of any order, injunction,
judgment or decree of any court or government agency or instrumentality. There
is no action, suit, proceeding or investigation by the Company currently pending
or that the Company intends to initiate.

                  Section 4.13 No Employee Benefit Plans. The Company does not,
in its own name, maintain any employee benefit plans (as defined in Section 3(3)
of the Employee Retirement Income Security Act of 1974, as amended ("ERISA")),
programs and arrangements for the benefit of any current or former employee,
officer or director of the Company.

                  Section 4.14 Assets; Intellectual Property.

                           (a)      All Intellectual Property that is either
owned or licensed to the Company is listed on Schedule 4.14(a). Except as
disclosed in Schedule 5.14(a), (i) the Company has the right to use such
Intellectual Property, (ii) all registrations with respect to Intellectual
Property owned by the Company thereto are in full force and effect, and (iii)
the Company has taken appropriate and reasonable
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security measures to protect the secrecy, confidentiality, and value of the
Intellectual Property owned by the Company.

                           (b)      To the knowledge of the Company, there has



been no disclosure of any Intellectual Property owned by the Company that has
had, or could be reasonably expected to have, a Company Material Adverse Effect.
The Company has taken customary steps to back up all of the material
Intellectual Property owned by it.

                           (c)      The Company has not infringed,
misappropriated or otherwise violated any Intellectual Property of any other
person, except where any such infringement would not have a Company Material
Adverse Effect.

                           (d)      The Company maintains the necessary "web
wrap" agreements alerting users and subscribers to the potential civil and
criminal liability to which they may be subject for intellectual property
infringement.

                           (e)      "Intellectual Property" means all patents,
patent applications and patent disclosures; all inventions (whether or not
patentable and whether or not reduced to practice); all registered and
unregistered, statutory and common law trademarks, service marks and service
mark rights, trade dress, trade names and trade name rights, corporate names,
domain names and URLs, and all the goodwill associated therewith; all registered
and unregistered statutory and common law copyrights; all registrations,
applications and renewals for any of the foregoing; and all trade secrets,
confidential information and related proprietary information.

                                    ARTICLE V
                             KIRLIN REPRESENTATIONS

                  Section 5.1 Corporate Existence. Kirlin is a corporation, duly
organized, validly existing and in good standing under the laws of the State of
Delaware and is duly qualified to do business in each additional jurisdiction
where the failure to so qualify would have, either singly or in the aggregate, a
material adverse effect on the operations, business, properties, assets or
condition (financial or otherwise) of Kirlin (a "Kirlin Material Adverse
Effect").
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                  Section 5.2 Authorization: Binding Effect. Kirlin has all
requisite corporate power and authority to (i) execute and deliver the
Transaction Documents and (ii) to carry out and perform its obligations under
the terms of the Transaction Documents. The Transaction Documents have been duly
authorized, executed and delivered and constitute the legal, valid and binding
obligations of Kirlin, enforceable in accordance with their respective terms,
except, in each case, as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, or other laws relating to or
affecting the enforcement of creditors' rights generally in effect from time to
time and by general principles of equity, and except that public policy may
limit the Kirlin's indemnification obligations under Section 7.2(c) hereof.

                  Section 5.3 No Conflicts with Agreements, Etc. Neither the
execution and delivery of the Transaction Documents nor the fulfillment of or
compliance with the terms and provisions of the Transaction Documents will
conflict with, or result in a breach or violation of any of the terms,
conditions or provisions of, or constitute a default under, Kirlin's Certificate
of Incorporation or By-laws or any contract, agreement, mortgage, indenture,
lease, instrument, order, judgment, statute, law, rule or regulation to which
Kirlin or any of its assets is subject, or result in the creation of any Liens
on any properties of Kirlin, except for such conflicts, breaches, violations,
defaults or Liens which would not have a Kirlin Material Adverse Effect.

                  Section 5.4 Consents, Etc. No Approval from any governmental
body, office or agency or any nongovernmental person (including, without
limitation, any creditor, stockholder or other equity holder of any of Kirlin)
is required in connection with the execution or delivery of the Transaction
Documents, the performance by Kirlin of its obligations under the Transaction
Documents, or in connection with the consummation of the transactions
contemplated by the Transaction Documents, or as a condition to the legality,
validity or enforceability of the Transaction Documents.

                  Section 5.5 Purchase for Own Account. The Kirlin Shares were
acquired for investment for Kirlin's own account, not as a nominee or agent, and
not with a view to the resale or distribution of any part thereof, and Kirlin
has no present intention of selling, granting any participation in, or otherwise
distributing the same. Kirlin does not have any contract, undertaking, agreement
or arrangement with any person to sell, transfer or grant participations to such
person with respect to any of the Kirlin Shares, except as provided in the
Stockholder Agreement.
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                  Section 5.6 Restricted Securities. Kirlin understands that the
Kirlin Shares are characterized as "restricted securities" under the federal
securities laws inasmuch as they were acquired from the Company in a transaction
not involving a public offering and that under such laws and applicable
regulations such securities may be resold without registration under the Act,
only in certain limited circumstances. Kirlin understands that the Kirlin Shares
cannot be sold or transferred by it unless they are registered under the Act or
such sale or transfer is exempt from the Act's registration requirements.

                  Section 5.7       Accredited Investor Status.  Kirlin is an
"accredited investor" within the meaning of Rule 501(a) of Regulation D
promulgated under the Act.

                  Section 5.8 Litigation. There is no action, arbitration, suit,
proceeding or investigation pending or, to Kirlin's knowledge, threatened
against any of the Kirlin, which questions the validity of the Transaction
Documents or the right of Kirlin to enter into such agreements, or to consummate
the transactions contemplated by the Transaction Documents.

                  Section 5.9 Current Kirlin Websites. None of the websites
currently owned and operated by Kirlin or any of its Affiliates is engaged in
Online Matching Services or Online Private Placement Services.

                                   ARTICLE VI
                              INDI REPRESENTATIONS

                  Section 6.1 Corporate Existence. INDI is a corporation, duly
organized, validly existing and in good standing under the laws of the State of
Delaware and is duly qualified to do business in each additional jurisdiction
where the failure to so qualify would have, either singly or in the aggregate, a
material adverse effect on the operations, business, properties, assets,
prospects or condition (financial or otherwise) of INDI and its subsidiaries,
taken as a whole (an "INDI Material Adverse Effect").

                  Section 6.2 Authorization: Binding Effect. INDI has all
requisite corporate power and authority to (i) execute and deliver the
Transaction Documents and (ii) to carry out and perform its obligations under
the terms of the Transaction Documents. The Transaction Documents have been duly
authorized, executed and delivered and constitute the legal, valid and binding
obligations of INDI, enforceable in accordance with their respective terms,
except, in each case, as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, or other laws relating to or
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affecting the enforcement of creditors' rights generally in effect from time to
time and by general principles of equity, and except that public policy may
limit INDI's indemnification obligations under Section 7.2(c) hereof.

                  Section 6.3 No Conflicts with Agreements, Etc. Neither the
execution and delivery of the Transaction Documents nor the fulfillment of or
compliance with the terms and provisions of the Transaction Documents will
conflict with, or result in a breach or violation of any of the terms,
conditions or provisions of, or constitute a default under, INDI's Certificate
of Incorporation or By-laws or any contract, agreement, mortgage, indenture,
lease, instrument, order, judgment, statute, law, rule or regulation to which
INDI or any of its assets is subject, or result in the creation of any Liens on
any properties of INDI, except for such conflicts, breaches, violations,
defaults or Liens which would not have an INDI Material Adverse Effect.

                  Section 6.4 Consents, Etc. No Approval from any governmental
body, office or agency or any nongovernmental person (including, without
limitation, any creditor, stockholder or other equity holder of INDI) is
required in connection with the execution or delivery of the Transaction
Documents by INDI, the performance by INDI of its obligations under the
Transaction Documents, or in connection with the consummation of the
transactions contemplated by the Transaction Documents, or as a condition to the
legality, validity or enforceability of the Transaction Documents.

                  Section 6.5 Purchase for Own Account. The INDI Shares are
being acquired for investment for INDI's own account, not as a nominee or agent,
and not with a view to the resale or distribution of any part thereof, and INDI
has no present intention of selling, granting any participation in, or otherwise
distributing the same. INDI does not have any contract, undertaking, agreement
or arrangement with any person to sell, transfer or grant participations to such



person with respect to any of the INDI Shares, except as provided in the
Stockholder Agreement.

                  Section 6.6 Restricted Securities. INDI understands that the
INDI Shares are characterized as "restricted securities" under the federal
securities laws inasmuch as they are being acquired from the Company in a
transaction not involving a public offering and that under such laws and
applicable regulations such securities may be resold without registration under
the Act, only in certain limited circumstances. INDI understands that the INDI
Shares cannot be sold or transferred by it unless they are registered under the
Act or such sale or transfer is exempt from the Act's registration requirements.
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                  Section 6.7 Accredited Investor Status. INDI confirms that it
is an "accredited investor" within the meaning of Rule 501(a) of Regulation D
promulgated under the Act.

                  Section 6.8 Access to Information. INDI acknowledges that it
has been furnished by the Company and Kirlin during the course of this
transaction with all information regarding the Company which it had requested or
desired to know and that all documents which could be reasonably provided to it
have been made available for its inspection and review. INDI acknowledges that
it has been afforded the opportunity to ask questions of and receive answers
from duly authorized officers or other representatives of the Company and Kirlin
concerning the terms and conditions of its investment pursuant hereto. INDI
acknowledges that it has made such investigation of the Company and Kirlin,
including their respective business, properties, financial condition and
prospects as it has deemed necessary for its purposes and is not relying upon
any statements or information about the Company or Kirlin, or their business,
properties, financial condition and prospects, except the Financial Statements
and the representations and warranties set forth in this Agreement.

                  Section 6.9       Current INDI Websites.  None of the websites
currently owned and operated by INDI or any of its Affiliates is engaged in the
Business.

                  Section 6.10 Litigation. There is no action, arbitration,
suit, proceeding or investigation pending or, to INDI's knowledge, threatened
against INDI, which questions the validity of the Transaction Documents or the
right of INDI to enter into the Transaction Documents or to consummate
transactions contemplated by the Transaction Documents.

                                   ARTICLE VII
                            COVENANTS OF THE COMPANY

                  The Company covenants and agrees as follows:

                  Section 7.1 Financial Statements and Other Information.
Commencing on the date hereof, the Company shall deliver to INDI (i) quarterly
unaudited financial statements of the Company for each of the first three fiscal
quarters of each fiscal year within 50 days after the end of each such quarter,
(ii) annual audited financial statements of the Company within 105 days after
the end of each fiscal year, and (iii) any other information relating to the
Company, the Business or the Site as INDI may
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reasonably request in writing. The obligations of the Company under this Section
7.1 shall immediately terminate upon consummation of an initial public offering
of the Common Stock and the obligations of clause (iii) of the preceding
sentence shall terminate at such time as INDI no longer has the right pursuant
to the Stockholder Agreement to designate a director of the Company.

                  Section 7.2       Registration Rights.

                           (a)      Demand Registration.

                                    (i)     Grant of Right.  INDI and Kirlin
(together, the "Investors") shall each have the right, on one occasion, upon
written demand to the Company ("Initial Demand Notice") to require the Company
to register all or any portion of the Common Stock owned by the Investor or
Investors making such demand as requested by such investor in the Initial Demand
Notice (the "Registrable Securities"); provided, however, that, the Company
shall not be obligated to register any Registrable Securities if the Company
shall promptly deliver to such Investor an opinion of counsel, reasonably



satisfactory to such Investor, stating that such securities are saleable without
restriction under an exemption from the registration requirements of the Act or
shall become so saleable within 90 days of the Initial Demand Notice. On such
occasion, the Company shall file a registration statement covering the
Registrable Securities within 60 days after Investor gave the Initial Demand
Notice; provided, however, the Company may delay such filing of a registration
statement for one period of up to ninety consecutive days after receipt of the
Initial Demand Notice if the Company believes, in good faith, that filing the
registration statement would materially adversely impact the Company's then
ongoing discussions or negotiations regarding a merger, acquisition, financing
transaction or other similar transaction or any other event that the Company
reasonably believes disclosure of would have a material adverse effect on the
Company. The demand for registration may be made at any time commencing 270 days
after the date ("Effective Date") on which the Common Stock of the Company
becomes publicly traded. The rights afforded to each Investor under this Section
7.2(a) shall terminate with respect to such Investor at such time as such
Investor owns less than 5% of the outstanding Common Stock.

                                    (ii) Terms. The Company shall bear all fees
and expenses attendant to registering the Registrable Securities, but each
Investor shall pay any and all commissions in connection with the sale of the
Registrable Securities. The Company agrees to use its best efforts to cause the
filing required herein to become effective promptly and to qualify or register
the Registrable Securities in such States as are reasonably requested by an
Investor; provided, however, that in no event shall the Company
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be required to register the Registrable Securities in a State in which such
registration would cause (a) the Company to be obligated to register or license
to do business in such State or consent to general service of process in such
jurisdiction, or (b) the principal stockholders of the Company to be obligated
to escrow their shares of capital stock of the Company. The Company shall cause
any registration statement filed pursuant to the demand rights granted under
Section 8.2(a) to remain effective for a period of at least 90 days from the
date the Registrable Securities may be first sold thereunder.

                           (b)      "Piggy-Back" Registration.

                                    (i)     Grant of Right.  Each Investor shall
also have the right at any time to include the Registrable Securities as part of
any other registration of securities filed by the Company (other than in
connection with a transaction contemplated by Rule 145(a) promulgated under the
Act or pursuant to Form S-8 or any equivalent form); provided, however, that,
(i) the Company shall not be obligated to register any Registrable Securities if
the Company shall promptly deliver to such Investor an opinion of counsel,
reasonably satisfactory to such Investor, stating that such securities are
saleable without restriction under an exemption from the registration
requirements of the Act or shall become so saleable within 90 days of the filing
of such registration; and (ii) if, in the opinion of the Company's managing
underwriter or underwriters, if any, for such offering, the inclusion of the
Registrable Securities, when added to the securities being registered by the
Company or the selling shareholder(s), will exceed the maximum amount of the
Company's securities that can be marketed (a) at a price reasonably related to
their then current market value, or (b) without materially and adversely
affecting the entire offering, each Investor shall agree to the following if and
as requested by the managing underwriter: (1) to withdraw the Registrable
Securities from inclusion on the registration; (2) to include the Registrable
Securities on the registration, but not to sell any Registrable Securities,
without the consent of the managing underwriter, for a period of 90 days from
the effective date of the registration or (3) to reduce the amount of
Registrable Securities to be included in such offering to the amount recommended
by such managing underwriter; provided that if securities are being offered for
the account of other persons or entities as well as the Company (and the
underwriters), such reduction shall not represent a greater fraction of the
number of Registrable Securities requested to be registered by the Investor than
the fraction of similar reductions imposed on such other persons or entities
over the amount of securities requested to be registered by such holders.

                                    (ii)    Terms. The Company shall bear all
fees and expenses attendant to registering the Registrable Securities, but each
Investor shall pay any and all commissions in connection
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with the sale of the Registrable Securities. In the event of such a proposed
registration, the Company shall either furnish each Investor with not less than



15 days' written notice prior to the proposed date of filing of such
registration statement or simply include the shares of Common Stock owned by
such Investor thereon. The Investor shall exercise the "piggy-back" rights
provided for herein by giving written notice within 10 days of the receipt of
the Company's notice of its intention to file a registration statement. The
Company shall cause any registration statement filed pursuant to the above
"piggyback" rights to remain effective for a period of at least 90 days from the
date the Registrable Securities may be first sold thereunder.

                           (c)      Indemnification.  The Company shall
indemnify each Investor participating in a registration and their respective
officers, directors, employees and each person, if any, who controls such
Investor within the meaning of Section 15 of the Act or Section 20(a) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act") (collectively,
the "INDI Indemnitees" or "Kirlin Indemnitees," as the case may be), against all
loss, claim, damage, expense or liability (including all reasonable attorneys'
fees and other expenses reasonably incurred in investigating, preparing or
defending against any claim whatsoever) to which they may become subject under
the Act, the Exchange Act or otherwise, arising from such Registration
Statement, except those arising from material misstatements or omissions in the
Investor Information (defined below). Each Investor participating in a
registration shall separately and not jointly indemnify the Company, its
affiliates and their respective officers, directors, employees and affiliates
(collectively, the "Company Indemnitees"), against all loss, claim, damage,
expense or liability (including all reasonable attorneys' fees and other
expenses reasonably incurred in investigating, preparing or defending against
any claim whatsoever) to which they may become subject under the Act, the
Exchange Act or otherwise, arising from material misstatements or omissions
related to information regarding the Investor's ownership of Registrable
Securities and plan of distribution with respect thereto furnished by or on
behalf of such Investor or its successors or assigns, in writing, for specific
inclusion in such Registration Statement.

                  Section 7.3 Management Services. During the Promotion Period,
Kirlin and/or its Affiliates shall provide Services (as defined) to the Company.
"Services" means those services deemed necessary or appropriate by the Company
for the development, management, operation and, prior to the Launch Date, the
launch, of the Site, and for the operation of the Business, including, but not
limited to certain marketing, MIS, corporate communications, corporate executive
management, HR administration, financial, legal and accounting services
(including processing of accounts payable, payroll and treasury) and other
services as may be requested from time to time by the Company in connection with
the
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Business. In consideration of the Services, the Company shall pay Kirlin a
monthly fee representing a fair allocation of all indirect, non-out-of-pocket or
centralized expenses incurred by Kirlin on behalf of the Company (such fair
allocation to be based on actual cost, to the extent determinable), such fee not
to exceed $25,000 in any one month without the prior written consent of INDI.
The Company shall also reimburse Kirlin for all out-of-pocket expenses incurred
on behalf of the Company. Kirlin shall deliver to the Company and INDI quarterly
summaries of such Services and the fees and expenses charged by Kirlin to the
Company in connection therewith.

                  Section 7.4 Notification of Parties Requesting Financing
through the Company. The parties acknowledge that INDI's reputation for
journalistic integrity is of great value to INDI, that INDI desires to avoid the
suggestion of impropriety in connection with its editorial content, and that
INDI's reputation could be damaged were INDI to report on companies that receive
funding through the Business. The Company agrees to notify INDI in writing of
the name of any public company that submits to the Company a request to utilize
the Business to obtain financing, promptly after the Company's receipt of such
request. The Company also agrees to notify INDI in writing of the name of any
company that utilizes the Business in connection with the registered offering of
securities, promptly after the declared effectiveness of such offering. INDI
acknowledges that it shall be subject to the obligations of Section 8.1 with
respect to any information submitted to INDI pursuant to this Section 7.4.

                                  ARTICLE VIII
                                 CONFIDENTIALITY

                  Section 8.1 Confidentiality. INDI hereby agrees to hold in
strict confidence, unless compelled to disclose by judicial or administrative
process or by other requirements of law, all documents and information
concerning the Company obtained by INDI pursuant to the terms of this Agreement
or the Stockholder Agreement, except to the extent that such information can be
shown to have been (i) in the public domain through no fault of INDI, (ii)
lawfully acquired by INDI from another source, which source shall not be the
agent of any of INDI or person under confidentiality obligations to any of the



parties to this Agreement or their respective affiliates, or (iii) independently
developed by INDI or its affiliates. Except as otherwise required by applicable
law, rule or regulation, INDI shall not release or disclose such information to
any other person, except its attorneys and other consultants and advisors who
need to know same in connection with the Transaction Documents and the
transactions contemplated by the Transaction Documents, who shall each agree to
hold such information in confidence. The parties
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understand that INDI may determine it is required to file a Current Report on
Form 8-K describing the Transaction Documents and attaching copies thereto as
exhibits to such report.

                                   ARTICLE IX
                         JOINT COVENANTS OF THE PARTIES

                  Section 9.1 Further Action. Each of the Parties shall execute
such documents and other papers and take such further actions as may be
reasonably required or desirable to carry out the provisions hereof and the
transactions contemplated hereby. Upon the terms and subject to the conditions
hereof, each of the parties shall use commercially reasonable efforts to take,
or cause to be taken, all actions and to do, or cause to be done, all other
things necessary, proper or advisable to consummate and make effective as
promptly as practicable the transactions contemplated by this Agreement.

                  Section 9.2 Public Offering Lock-Ups. In the event the Company
commences and consummates an initial public offering of its Common Stock, each
of Kirlin, INDI and their respective affiliates agrees that, if required by the
managing underwriter of such offering, it shall execute an agreement by which it
shall be prohibited, for a period of up to one year following consummation of
the offering, from selling any shares of Common Stock owned by it without the
consent of such managing underwriter. Any party to which INDI or Kirlin or their
respective affiliates may transfer any of their shares of Common Stock shall be
required, as a condition to such transfer, to agree to be bound by this Section
9.2.

                  Section 9.3 Noncompete.

                           (a)      So long as the Company continues to conduct
the Business, neither Kirlin nor INDI, nor any of their respective Affiliates,
shall directly or indirectly (i) engage in Online Matching Services or Online
Private Placement Services or (ii) allow the use of their respective names in
connection with the branding of such businesses. Notwithstanding the foregoing,
the restrictions set forth in this Section 9.3 shall terminate on the earlier of
(1) the expiration of the Promotion Period and (2) the consummation of an
initial public offering of the Common Stock.

                           (b)      During the Promotion Period, INDI shall not
provide advertising or other promotions to or for entities engaged in the
Business, except to such entities who pay for advertising in cash or other
non-equity consideration at INDI's customary rates.
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                  Section 9.4 Press Release. Kirlin and INDI shall issue a joint
press release, as promptly as practicable after execution of this Agreement, in
form and substance mutually satisfactory to the parties. All other press
releases relating to the existence of this Agreement or the transactions
contemplated hereby by either party shall be furnished for the other party's
review prior to dissemination.

                  Section 9.5 Kirlin Advertising Commitment. Each time Kirlin or
any Affiliate thereof (excluding the Company) receives a Finder's Fee, Kirlin
shall purchase from INDI, within 60 days of such receipt, Promotions in an
amount (valued as described in Section 2.3 above) equal to no less than the
Kirlin Advertising Commitment with respect to such Finder's Fee. Kirlin shall be
responsible for the content of such Promotions, which shall be subject to INDI's
reasonable approval as described in Section 2.6 above. For purposes of this
Section only, the term "Promotions" may include advertisements for Kirlin and
its Affiliates.

                                    ARTICLE X
                                 INDEMNIFICATION

                  Section 10.1      Indemnification of INDI.



                           (a)      The Company shall, indemnify and hold
harmless the INDI Indemnitees from and against, and shall reimburse them for,
any losses, claims, damages and liabilities (including costs and expenses
attendant thereto, including reasonable attorneys' fees) which may be sustained,
suffered or incurred by the INDI Indemnitees, arising from or in connection with
(i) the breach of any of the Company's representations, warranties or covenants
contained in this Agreement, (ii) any content presented on the Site, except to
the extent such content was provided by INDI or (iii) the operation of the Site,
including without limitation, improper use of software and infringement of
patents.

                           (b)      Kirlin shall, indemnify and hold harmless
the INDI Indemnitees from and against, and shall reimburse them for, any losses,
claims, damages and liabilities (including costs and expenses attendant thereto,
including reasonable attorneys' fees) which may be sustained, suffered or
incurred by the INDI Indemnitees, arising from or in connection with (i) the
breach of any of Kirlin's representations, warranties or covenants contained in
this Agreement or (ii) any content presented on the Site to the extent such
content was provided by Kirlin.
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                  Section 10.2  Indemnification of Kirlin.

                           (a)      The Company shall, indemnify and hold
harmless the Kirlin Indemnitees from and against, and shall reimburse them for,
any losses, claims, damages and liabilities (including costs and expenses
attendant thereto, including reasonable attorneys' fees) which may be sustained,
suffered or incurred by the Kirlin Indemnitees, arising from or in connection
with (i) the breach of any of the Company's representations, warranties or
covenants contained in this Agreement, (ii) any content presented on the Site,
except to the extent such content was provided by Kirlin or (iii) the operation
of the Site, including without limitation, improper use of software and
infringement of patents.

                           (b)      INDI shall indemnify and hold harmless the
Kirlin Indemnitees from and against, and shall reimburse them for, any losses,
claims, damages and liabilities (including costs and expenses attendant thereto,
including reasonable attorneys' fees) which may be sustained, suffered or
incurred by the Kirlin Indemnitees, arising from or in connection with (i) the
breach of any of INDI's representations, warranties or covenants contained in
this Agreement or (ii) any content presented on the Site to the extent such
content was provided by INDI.

                  Section 10.3  Indemnification of the Company.

                           (a)      INDI shall indemnify and hold harmless the
Company Indemnitees from and against, and shall reimburse them for, any losses,
claims, damages and liabilities (including costs and expenses attendant thereto,
including reasonable attorneys' fees) which may be sustained, suffered or
incurred by the Company Indemnitees, arising from or in connection with (i) the
breach of any of INDI's representations, warranties or covenants contained in
this Agreement or (ii) any content presented on the Site to the extent such
content was provided by INDI.

                           (b)      Kirlin shall indemnify and hold harmless the
Company Indemnitees from and against, and shall reimburse them for, any losses,
claims, damages and liabilities (including costs and expenses attendant thereto,
including reasonable attorneys' fees) which may be sustained, suffered or
incurred by the Company Indemnitees, arising from or in connection with (i) the
breach of any of Kirlin's representations, warranties or covenants contained in
this Agreement or (ii) any content presented on the Site to the extent such
content was provided by Kirlin.
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                  Section 10.4  Notices; Third Party Claims.

                           (a)      A party required to make an indemnification
payment pursuant to this Article 11 ("Indemnifying Party") shall have no
liability to make such payment unless the party or parties entitled to receive
such indemnification payment (each an "Indemnified Party") gives notice to the
Indemnifying Party specifying (i) the covenant, representation or warranty
contained herein which it asserts has been breached, (ii) in reasonable detail,



the nature and dollar amount of any claim the Indemnified Party may have against
the Indemnifying Party by reason thereof under this Agreement, and (iii) whether
the claim is a third-party claim or a direct claim of the Indemnified Party
against the Indemnifying Party.

                           (b)      If an Indemnified Party becomes aware of a
third-party claim for which an Indemnifying Party would be liable to an
Indemnified Party hereunder, the Indemnified Party shall, with reasonable
promptness, notify in writing the Indemnifying Party of such claim, identifying
the basis for such claim and the amount or the estimated amount thereof to the
extent then determinable which estimate shall not be conclusive of the final
amount of such claim (the "Claim Notice"); provided, however, that any failure
to give such Claim Notice will not be deemed a waiver of any rights of the
Indemnified Party except to the extent the rights of the Indemnifying Party are
actually prejudiced by such failure. The Indemnifying Party, upon request of the
Indemnified Party, shall retain counsel (who shall be reasonably acceptable to
the Indemnified Party) to represent the Indemnified Party and shall pay the
reasonable fees and expenses of such counsel with regard thereto; provided
further, however, that any Indemnified Party is hereby authorized, prior to the
date on which it receives written notice from the Indemnifying Party designating
such counsel, to retain counsel, whose reasonable fees and expenses shall be at
the expense of the Indemnifying Party, to file any motion, answer or other
pleading and take such other action which it reasonably shall deem necessary to
protect its interests or those of the Indemnifying Party until the date on which
the Indemnified Party receives such notice from the Indemnifying Party. After
the Indemnifying Party shall retain such counsel, the Indemnified Party shall
have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such Indemnified Party unless (i) the
Indemnifying Party and the Indemnified Party shall have mutually agreed to the
retention of such counsel or (ii) the named parties of any such proceeding
(including any impleaded parties) included both the Indemnifying Party and the
Indemnified Party and representation of both parties by the same counsel would
be inappropriate due to actual or potential differing interests between them. If
requested by the Indemnifying Party, the Indemnified Party agrees to cooperate
with the Indemnifying Party and its counsel (at the Indemnifying Party's
expense) in contesting any claim or demand which the
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Indemnifying Party defends. A claim or demand may not be settled by any party
without the prior written consent of the other party (which consent will not be
unreasonably withheld) unless, as part of such settlement, the Indemnified Party
shall receive a full and unconditional release reasonably satisfactory to the
Indemnifying Party. Notwithstanding the foregoing, the Indemnifying Party shall
not settle any claim without the prior written consent of the Indemnified Party
if the settlement would contain any injunctive obligations that would be binding
upon the Indemnified Party.

                                   ARTICLE XI
                                  MISCELLANEOUS

                  Section 11.1 Survival. The warranties and representations of
the Company, Kirlin and INDI contained in or made pursuant to this Agreement
shall survive the execution and delivery of this Agreement.

                  Section 11.2 Successors and Assigns. None of the rights or
obligations of the parties hereto may be assigned without the written consent of
each of the parties, and any attempt to do so shall be null and void. Subject to
the preceding sentence, the rights and obligations of each party hereto shall be
binding on and inure to the benefit of its successors and permitted assigns.

                  Section 11.3 Governing Law; Venue. This Agreement shall be
governed by and construed under the law of the State of New York, disregarding
any principles of conflicts of law that would otherwise provide for the
application of the substantive law of another jurisdiction. Each of the Company,
Kirlin and INDI (i) agrees that any legal suit, action or proceeding arising out
of or relating to this Agreement shall be instituted exclusively in New York
State Supreme Court, County of New York, or in the United States District Court
for the Southern District of New York, (ii) waives any objection to the venue of
any such suit, action or proceeding and the right to assert that such forum is
not a convenient forum, and (iii) irrevocably consents to the jurisdiction of
the New York State Supreme Court, County of New York, and the United States
District Court for the Southern District of New York in any such suit, action or
proceeding. Each of the Company, Kirlin and INDI further agrees to accept and
acknowledge service of any and all process which may be served in any such suit,
action or proceeding in the New York State Supreme Court, County of New York, or
in the United States District Court for the Southern District of New York and
agrees that service of process upon it mailed by certified mail to its address
set forth herein shall be deemed in every respect effective service of process
upon it in any such suit, action or proceeding.
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                  Section 11.4 Counterparts and Facsimile Signatures. This
Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument. A signature received via facsimile shall be deemed an original for
all purposes.

                  Section 11.5 Titles and Subtitles. The titles and subtitles
used in this Agreement are used for convenience only and are not to be
considered in construing or interpreting this Agreement.

                  Section 11.6 Notices. All notices and other communications
given or made pursuant hereto shall be in writing and shall be deemed to have
been duly given or made as of the date delivered if delivered personally or by
nationally recognized overnight courier, or four days after deposit with the
United States Post Office by certified mail, postage prepaid, in every case with
a copy by facsimile, to the parties at the following addresses and numbers (or
at such other address or number for a party as shall be specified by like
notice, except that notices of changes of address or number shall be effective
upon receipt):

                  If to INDI:
                           Individual Investor Group, Inc.
                           125 Broad Street, 14th Floor
                           New York, New York  10004
                           Attention:  General Counsel
                           (Facsimile No.:  212/742-0742)

                  with a copy to:

                           Lowey Dannenberg Bemporad & Selinger, P.C.
                           One North Lexington Avenue
                           White Plains, New York  10601
                           Attention:  Richard W. Cohen, Esq.
                           (Facsimile No.:  914/997-0035)

                  If to Kirlin Holding Corp. or the Company:

                           6901 Jericho Turnpike
                           Syosset, New York  11791
                           Attention:  Anthony Kirincic
                           Facsimile No:  516/364-5199

                                    and
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                  in either case, with a copy to

                           Graubard Mollen & Miller
                           600 Third Avenue
                           New York, New York 10016
                           Attention:  David Alan Miller, Esq.
                           (Facsimile No:  212/818-8881)

                  Section 11.7 Termination Rights. In the event the Commercial
Launch of the Site shall not have occurred by December 31, 1999, INDI shall have
the right, exercisable by written notice ("Termination Notice") to the Company
on or prior to January 31, 2000, to terminate this Agreement. If INDI elects to
so terminate, it must deliver the INDI shares to the Company, which shares shall
be immediately canceled or placed in the treasury of the Company. INDI shall
deliver the INDI Shares concurrently with the delivery of the Termination Notice
to the Company unless INDI elects to exercise its "put" right as described in
Section 7 of the Securities Purchase Agreement, in which event INDI shall
deliver the INDI Shares at the closing described in such Section of the
Securities Purchase Agreement. The Company shall not pay consideration of any
kind for the INDI Shares delivered to it in accordance with this Section 11.7.
Upon such termination, this Agreement and the Stockholder Agreement shall be of
no further force or effect.

                  Section 11.8 Fees. The Company shall pay the respective legal
fees of each party arising out of the negotiation, structuring and consummation
of the Transaction Documents and the transactions contemplated by the
Transaction Documents.



                  Section 11.9 Entire Agreement; Amendments and Waivers. This
Agreement constitutes the full and entire understanding and agreement between
the parties with regard to the subject matter hereof. Any term of this Agreement
may be amended and the observance of any term of this Agreement may be waived
(either generally or in a particular instance and either retroactively or
prospectively), only with the written consent of the Company, Kirlin and INDI.

                  Section 11.10 Severability. If one or more provisions of this
Agreement is or are held to be unenforceable under applicable law, such
provision(s) shall be excluded from this Agreement and the balance of the
Agreement shall be interpreted as if such provision(s) were so excluded and
shall be enforceable in accordance with its remaining terms.
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                  Section 11.11 Compliance with Laws and Regulations. The
parties shall comply with all applicable governmental laws, ordinances and
regulations. Each party will be solely responsible for its own individual
violations of any such laws, ordinances, and regulations.

                  Section 11.12 Rights of Third Parties. Nothing in this
Agreement, express or implied, is intended to confer upon any party other than
the parties hereto or their respective permitted successors and assigns any
rights, remedies, obligations, or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement.

                  Section 11.13 Definition of Affiliates. "Affiliate" of a party
shall mean any person or entity owned or controlled by or under common control
with such party and any of their respective directors, officers or employees;
provided, however, that the parties' nonemployee directors and Saul Steinberg
and any entity controlled by such persons shall not be deemed Affiliates.

         IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

INDIVIDUAL INVESTOR GROUP, INC.                     KIRLIN HOLDING CORP.

By:___________________________                    By:_________________________
Name:                                             Name:
Title:                                            Title:   President

                                                     VENTURE HIGHWAY.COM, INC.

                                                 By:__________________________
                                                 Name:
                                                 Title:
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                              STOCKHOLDER AGREEMENT

         This STOCKHOLDER AGREEMENT is made as of the 2nd day of June, 1999 by
and among VENTUREHIGHWAY.COM INC., a New York corporation (the "Company"),
KIRLIN HOLDING CORP., a Delaware corporation ("Kirlin"), and INDIVIDUAL INVESTOR
GROUP, INC., a Delaware corporation ("INDI").

         WHEREAS, the Company was formed on March 1, 1999 and thereafter issued
10,000 shares of its common stock, no par value ("Common Stock") to Kirlin;

         WHEREAS, the Company, Kirlin and INDI are simultaneously herewith
entering into an agreement (the "VentureHighway Agreement") relating to their
respective investments in and operation of "VentureHighway.com," a branded
website (the "Site"), the primary focus, principal theme and format of which
shall be to serve as an interactive portal for one or more of the following
activities: (a) the matching of companies seeking funding with qualified
investors seeking to fund such companies ("Online Matching Services"), (b) the
facilitation of private placements of securities of companies to qualified
investors ("Online Private Placement Services"), and (c) the facilitation of
public offerings of securities of companies (the operation of such a website (or
site available on a proprietary online service) being referred to herein as the
"Business");

         WHEREAS, pursuant to the VentureHighway Agreement, the Company will



issue 2,484 shares of Common Stock to INDI, representing 19.9% of the
outstanding shares of Common Stock on an after-issued basis (with Kirlin's
shares of Common Stock representing 80.1% of the outstanding shares of Common
Stock);

         WHEREAS, the Common Stock owned by INDI and Kirlin (together, the
"Stockholders") will constitute 100% of the issued and outstanding capital stock
of the Company; and

         WHEREAS, the Stockholders and the Company desire to set forth certain
agreements among them with respect to (a) the transfer and control of the Common
Stock owned by them or their respective Affiliates (as defined in Section 7
hereof) and (b) the management of the Company.

         NOW THEREFORE, in consideration of the premises and mutual agreements
herein and for other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the parties hereto agree as follows:
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         1.       Effective Date; Management; Board of Directors.

                  (a) Immediately after the execution of this Agreement, the
Board of Directors and Officers of the Company shall be comprised of the persons
set forth on Schedule 1 hereto. One of the directors has been designated by
INDI, with the balance being designated by Kirlin.

                  (b) Until the later of such time as (i) INDI, together with
any of its Affiliates, owns Shares (as defined in Section 9) constituting less
than 10% of the outstanding Common Stock and (ii) the Promotion Period expires,
INDI shall continue to have the right to designate one director to serve on the
Board of Directors ("INDI Director"). Each INDI designee must be reasonably
acceptable to Kirlin. Notwithstanding anything to the contrary in this
Agreement, while there is an INDI Director serving on the Board of Directors,
the Company shall not, without approval of the INDI Director, (a) engage in any
transaction with Kirlin or its Affiliates, except those contemplated by Section
7.3 of the VentureHighway Agreement or (b) declare or pay any cash dividend to
the holders of the Common Stock if Kirlin or its Affiliates would be entitled to
receive or participate therein.

                  (c) Until such time as Kirlin owns Shares constituting less
than 50% of the outstanding Common Stock, Kirlin shall continue to have the
right to designate the majority of the directors constituting the Board.

                  (d) Each Stockholder and its Affiliates shall vote all of
their Shares for the election of the other Stockholder's designees.

         2.       Restrictions on Transfers of INDI Shares.

                  (a) Transfer of Shares. INDI and its Affiliates shall not
sell, transfer, assign, pledge, donate, or otherwise encumber or dispose of any
interest in its Shares (a "Transfer") except as provided herein.

                  (b) Exempt Transfers. INDI may make an Exempt Transfer at any
time. An "Exempt Transfer" shall be deemed to be any Transfer made by INDI (i)
to the Company; (ii) to Kirlin or any of its Affiliates; (iii) to any of INDI's
Affiliates; or (iv) to a third party in a Control Transfer (as defined in
Section 4(d)).
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                  (c) Non-Exempt Transfers. Any Transfer other than those set
forth in Section 2(b) shall be deemed a Non-Exempt Transfer. INDI shall not be
permitted to make a Non-Exempt Transfer unless (i) it has first complied with
Kirlin's First Offer Right (set forth in Section 2(d)) and (ii) all Shares owned
by INDI and any of its Affiliates are the subject of such Transfer.
Notwithstanding anything to the contrary, INDI shall not make any Non-Exempt
Transfer prior to the expiration of the Promotion Period (as defined in the
VentureHighway Agreement).

                  (d)      First Offer Right.

                           (i) If INDI wishes to make a Non-Exempt Transfer of
         its Shares ("Offered Shares"), then, at least 30 days before making any
         such Non-Exempt Transfer (the "Rights Exercise Election Period"), INDI
         shall deliver to the Company and Kirlin a written notice (the "INDI



         Sale Notice") notifying them of the proposed Non-Exempt Transfer. The
         INDI Sale Notice shall disclose in reasonable detail the proposed terms
         and conditions of the Non-Exempt Transfer, including, without
         limitation, the price per share to be paid by the transferee, the
         identity of the transferee, evidence of its financial ability to
         effectuate the purchase, and confirmation of the transferee's agreement
         to be bound by the terms of this Agreement. Unless otherwise agreed by
         Kirlin, the purchase price for any Non-Exempt Transfer must be payable
         in cash and/or marketable securities at the closing of the transaction.
         In any case where INDI is offered marketable securities from the
         transferee in payment for the Offered Shares, if Kirlin exercises its
         First Offer Right, it shall pay for the Offered Shares in cash in an
         amount equal to the market value of such marketable securities. Such
         market value shall be the number of securities offered as consideration
         for the Offered Shares ("Consideration Securities") multiplied by the
         closing price of the Consideration Securities on the last trading day
         prior to the date the third-party offer was made. Notwithstanding the
         foregoing, if the number of Consideration Securities being offered is
         greater than the then average daily trading volume (based on the then
         last 30 trading days) of the Consideration Securities multiplied by
         four, Kirlin shall have the right to use a third-party investment bank
         to determine the fair, discounted value of such shares (e.g.,
         discounted to give effect to block purchases, etc.). In such situation,
         the parties agree to use and be bound by the value determined by such
         third-party investment bank.

                           (ii) Kirlin (or any Affiliate designated by it) shall
         have the right to purchase all (but not less than all) of the Offered
         Shares, at the price and on the terms specified in the INDI Sale Notice
         (the "Offer Right"). Kirlin shall deliver written notice of its
         election to exercise the Offer Right (the "Purchase Election Notice")
         to INDI within 15 days after the INDI Sale Notice is given.
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         Failure by Kirlin to give a timely Purchase Election Notice to INDI
         shall be deemed an election by it not to exercise the Offer Right.

                           (iii) If Kirlin elects to purchase all of the Offered
         Shares pursuant to the Offer Right, then such purchase shall, unless
         the parties thereto otherwise agree, be completed at a closing to be
         held at the principal office of the Company at 10:00 a.m. local time on
         the 10th day following the exercise of the Offer Right.

                           (iv) The purchase price for the Shares sold pursuant
         to the Offer Right shall be the purchase price contained in the INDI
         Sale Notice, and shall be on the applicable terms and conditions
         contained in the INDI Sale Notice and this Agreement.

                           (v) In the event that Kirlin fails to exercise the
         Offer Rights, then INDI shall be permitted to transfer the Offered
         Shares solely to the proposed transferee and solely on the terms and
         conditions set forth in the INDI Sale Notice, subject to paragraph (e),
         below.

                  (e) Limitations on Future Rights. Kirlin and the Company agree
that any restrictions imposed upon any other investors in the Company which are
similar to the First Offer Right shall have terms no more favorable to such
investor than those provided to INDI hereunder.

                  (f) Rights and Obligations Attached to Common Stock;
Securities Laws. Upon a Transfer by INDI, the recipient of the Shares shall be
entitled to all of the rights and benefits, and subject to all the obligations,
of INDI arising under this Agreement. Prior to any Transfer, INDI shall cause
(i) the prospective transferee to execute and deliver documents evidencing same
to the Company and Kirlin, in type and form reasonably satisfactory to the
Company and (ii) its counsel to deliver an opinion to the Company, in form
reasonably satisfactory to the Company, to the effect that such Transfer may be
made without registration under federal securities laws.

                  (g) Prohibited Transfers. Notwithstanding anything to the
contrary, INDI (and its Affiliates) shall be prohibited, without Kirlin's
consent, from selling its Shares in a Non-Exempt Transfer to any entity that is
a member of any national securities exchange or the National Association of
Securities Dealers, Inc. or any Affiliate of such entity.
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                  (h) Improper Transfer. Any attempt to transfer any Shares
which is not in accordance with this Agreement or is in violation of law shall
be null and void, and the Company shall not give any effect to such attempted
transfer in the share records of the Company.

         3.       Pre-emptive Rights.

                  (a) Except with respect to (i) the grant of options (and the
issuance of shares of Common Stock upon exercise thereof) to employees,
consultants, directors and officers of the Company where the pre- money
valuation of the Company (i.e., the number of shares outstanding (on a fully
diluted basis) multiplied by the option exercise price) is more than $16
million, (ii) the issuance of securities by the Company in a private offering
where the pre-money valuation of the Company (i.e., the number of shares
outstanding (on a fully diluted basis) multiplied by the offering price) is more
than $16 million, and (iii) the issuance of securities by the Company in an
underwritten public offering, if the Company proposes to offer or sell, in
consideration for cash, cash equivalents, Barter Consideration (as defined) or
promissory notes, shares of Common Stock or any other class of capital stock or
securities convertible or exercisable into or exchangeable for shares of Common
Stock or any other class of the Company's capital stock ("New Offer"), the
Company shall offer to each Stockholder the right ("Pre-emptive Right"), on the
same terms specified below (the "Preemptive Right Terms"), to purchase up to
that number of securities sufficient to permit the Stockholder to maintain its
proportionate equity interest in the Company (as determined by dividing all of
the Shares then owned by such Stockholder (and its Affiliates) by the shares of
Common Stock then outstanding. Notwithstanding the foregoing, no Pre-emptive
Rights shall be triggered by the grant of options by the Company (and the
issuance of shares of Common Stock upon exercise thereof) to employees,
consultants, directors and officers of the Company where the pre-money valuation
of the Company is less than $16 million (such options, the "Subject Options")
until such time as Subject Options to purchase an aggregate of 20% of the
Company's then outstanding Common Stock on an after-issued basis (currently
3,121 shares) have been granted ("Subject Option Limit Date"). Pre-emptive
Rights shall be triggered by any grant of Subject Options after the Subject
Option Limit Date, and the number of shares of Common Stock purchasable upon
exercise of such Pre-emptive Rights shall be calculated based solely upon the
number of shares purchasable upon exercise of Subject Options granted after the
Subject Option Limit Date. With respect to cash consideration specified in the
New Offer, the Pre-emptive Right Terms shall be the same as those specified in
the New Offer. With respect to non-cash consideration specified in the New
Offer, the Pre-emptive Right Terms shall permit the Stockholder (and its
Affiliates) to provide such consideration in the form of cash, cash equivalents
and/or a form of non-cash consideration substantially similar to the non-cash
consideration specified in the
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New Offer, in each case having a value equal to the fair value of the non-cash
consideration specified in the New Offer.

                  (b) "Barter Consideration" shall mean nonmonetary
consideration which can be utilized in the business of the Company, is not
unique in character and is readily available from multiple providers for
purchase for cash in the market.

                  (c) The Company shall send a written notice of the New Offer
to each Stockholder at least 20 days prior to the consummation of any New Offer
specifying in reasonable detail the material terms of the New Offer including,
without limitation, the material terms of the proposed security, the material
terms of any proposed agreement to be executed by the purchaser, the
consideration per share to be paid by the purchaser, and the identity (if known)
of each proposed purchaser. Each Stockholder shall notify the Company within ten
days of the receipt of such notice whether it intends to exercise its rights
under this Section. The closing of any purchase of securities by a Stockholder
under this Section shall take place on the same day as the closing of the New
Offer at the Company's discretion, within 10 days thereafter.

                  (d) The Pre-emptive Rights afforded under this Section 3 shall
terminate with respect to a Stockholder at such time as it owns less than 5% of
the outstanding Common Stock.

         4.       Control Transfer.

                  (a) If Kirlin and/or any of its Affiliates which owns Shares
proposes to make a Control Transfer (as hereinafter defined) of any of their
Shares, then INDI shall have the right to participate ("INDI Participation
Right") and Kirlin shall have the right to require INDI to participate ("Kirlin
Bring Along Right") in any such sale on the same terms as Kirlin and/or its



Affiliates by requiring the purchaser to purchase the "INDI Proportionate Share"
(as hereinafter defined) of the Shares to be sold, on the same terms and
conditions as pertain to the Shares to be sold by Kirlin and/or its Affiliates
in the Control Transfer. Notwithstanding the foregoing, if the pre-money
valuation of the Company (i.e., the price per share being offered by the
purchaser multiplied by the number of shares of Common Stock outstanding on a
fully diluted basis) is less than $32 million, INDI shall have the right to
require the purchaser to purchase (and Kirlin shall have the right to require
INDI to sell to the purchaser) all of the INDI Shares on the same terms and
conditions as pertain to the Shares to be sold by Kirlin and/or its Affiliates
in the Control Transfer.
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                  (b) "INDI Proportionate Share" means the percentage determined
by dividing (x) the number of Shares then owned by INDI and its Affiliates, by
(y) the sum of (i) the number of Shares then owned by Kirlin and its Affiliates
plus (ii) the number of Shares then owned by INDI and its Affiliates.

                  (c) Procedure.

                           (i) If Kirlin desires to make a Control Transfer,
         then at least 30 days before making any such Control Transfer (the
         "INDI Rights Exercise Period"), Kirlin shall deliver to INDI a written
         notice (the "Change of Control Notice") notifying it of the proposed
         Control Transfer. The Change of Control Notice shall specify the
         proposed number of Shares to be the subject of the Control Transfer
         (the "Subject Shares") and disclose in detail the proposed terms and
         conditions of the Control Transfer, including, without limitation, the
         price per share to be paid by the transferee, the identity of the
         transferee, evidence of its financial ability to effectuate the
         purchase and, if applicable, notice that INDI is obligated to include
         and sell all of its Shares or the INDI Proportionate Share, as the case
         may be, as part of such Control Transfer pursuant to the Kirlin Bring
         Along Right. In the event the consideration to be given by the
         transferee in the Control Transfer consists in part or in whole of
         consideration other than cash, a description of the non-cash component
         of the consideration, together with Kirlin's reasonable estimate of the
         fair market value of such non-cash component shall also be provided in
         the Change of Control Notice. INDI shall have 15 days from the receipt
         of the Change of Control Notice to exercise the INDI Participation
         Rights by providing written notice of such exercise to Kirlin. Failure
         by INDI to give timely notice to Kirlin shall be deemed an election by
         it not to exercise the INDI Participation Right.

                           (ii) If INDI exercises the INDI Participation Right,
         or Kirlin exercises the Kirlin Bring Along Right, it shall cooperate in
         consummating the Control Transfer, including, without limitation, by
         becoming a party to the sale agreement and all other appropriate
         related agreements, delivery of certificates and other instruments for
         its Shares duly endorsed for transfer, free and clear of all liens and
         encumbrances, and voting or consenting in favor of such transaction (to
         the extent a vote or consent is required) and taking any other
         necessary or appropriate action in furtherance thereof, including the
         execution and delivery of any other appropriate agreements,
         certificates, instruments and other documents, including becoming a
         party to standard representations, warranties and indemnities in such
         agreements.
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                           (iii) In the event that INDI fails to exercise the
         INDI Participation Right, then Kirlin shall be permitted to transfer
         the Subject Shares solely to the proposed transferee and solely on the
         terms and conditions set forth in the Change of Control Notice.

                  (d) "Control Transfer" means the first transaction or series
of related transactions as a result of which any third party, or group of third
parties acting in concert, acquires, directly or indirectly, from Kirlin and/or
any of its Affiliates, a majority of the Common Stock owned by Kirlin and its
Affiliates prior to such transaction or series of related transactions or the
power or ability to exercise voting rights in respect of a majority of such
shares of Common Stock.

         5. Representation and Warranty of Stockholders. Each of the



Stockholders hereby represents and warrants that, except for this Agreement and
the VentureHighway Agreement, it is not a party to any contract or agreement
respecting the Shares, including any voting trust or other voting arrangement,
option or transfer agreement.

         6. Noncompetition. If INDI or any Affiliate shall breach Section 9.3(a)
of the VentureHighway Agreement after the Promotion Period, then from and after
such date, the rights provided to INDI in Sections 1(b), 3 and 4 of this
Agreement shall terminate. If Kirlin or any Affiliate shall breach Section
9.3(a) of the VentureHighway Agreement, then from and after such date, the
rights provided to Kirlin in Sections 2, 3 and 4 of this Agreement shall
terminate.

         7. Definition of Affiliates. "Affiliate" of a party shall mean any
person or entity owned or controlled by or under common control with such party
and any of their respective directors, officers or employees; provided, however,
that the parties' nonemployee directors and Saul Steinberg and any entity
controlled by such persons shall not be deemed Affiliates. For purposes of this
Agreement, the Company shall not be deemed to be an Affiliate of either INDI or
Kirlin or any of their respective Affiliates. In the event INDI makes a Transfer
to any Affiliate or Affiliates, INDI shall designate a single entity (either
itself or an Affiliate) to serve as the sole party to which Kirlin or the
Company shall provide any notice required to be delivered to INDI or its
Affiliates under this Agreement and the VentureHighway Agreement and such
designated entity shall also become the sole party which may serve notice upon
the Company or Kirlin and which may elect any rights afforded to INDI and/or its
Affiliates hereunder or thereunder. Any obligation on the part of INDI to give
notice to Kirlin under this Agreement or the VentureHighway Agreement shall be
satisfied by INDI giving notice to Kirlin, regardless of whether Kirlin has
transferred all or any portion of its Shares to an Affiliate or any other party.
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         8. Definition of "Shares". The term "Shares" shall mean any and all
shares of Common Stock outstanding as of the Closing Date and any additional
shares of Common Stock hereafter acquired by the owner thereof.

         9. Specific Performance. If any Stockholder commits a breach, or
threatens to commit a breach, of any of the provisions of this Agreement, the
other parties shall have the right and remedy to have the provisions of this
Agreement specifically enforced by any court having equity jurisdiction, it
being acknowledged and agreed by the parties that the transactions contemplated
hereunder are of a special, unique and extraordinary character and that any such
breach or threatened breach by a party will cause irreparable injury to the
other parties and that money damages will not provide an adequate remedy to such
other parties.

         10. Successors and Assigns. None of the rights or obligations of the
parties hereto may be assigned without the written consent of each of the
parties, and any attempt to do so shall be null and void. Subject to the
preceding sentence, the rights and obligations of each party hereto shall be
binding on and inure to the benefit of its successors and permitted assigns.

         11. Governing Law; Venue. This Agreement shall be governed by and
construed under the law of the State of New York, disregarding any principles of
conflicts of law that would otherwise provide for the application of the
substantive law of another jurisdiction. The Company and each Stockholder (i)
agrees that any legal suit, action or proceeding arising out of or relating to
this Agreement shall be instituted exclusively in New York State Supreme Court,
County of New York, or in the United States District Court for the Southern
District of New York, (ii) waives any objection to the venue of any such suit,
action or proceeding and the right to assert that such forum is not a convenient
forum, and (iii) irrevocably consents to the jurisdiction of the New York State
Supreme Court, County of New York, and the United States District Court for the
Southern District of New York in any such suit, action or proceeding. The
Company, Kirlin and each Stockholder further agrees to accept and acknowledge
service of any and all process which may be served in any such suit, action or
proceeding in the New York State Supreme Court, County of New York, or in the
United States District Court for the Southern District of New York and agrees
that service of process upon it mailed by certified mail to its address set
forth herein shall be deemed in every respect effective service of process upon
it in any such suit, action or proceeding.

         12. Counterparts and Facsimile Signatures. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. A
signature received via facsimile shall be deemed an original for all purposes.



                                        9

         13. Titles and Subtitles. The titles and subtitles used in this
Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.

         14. Notices. All notices and other communications given or made
pursuant hereto shall be in writing and shall be deemed to have been duly given
or made as of the date delivered if delivered personally or by nationally
recognized overnight courier, or four business days after deposit with the
United States Post Office by certified mail, postage prepaid, to the parties at
the following addresses and numbers (or at such other address or number for a
party as shall be specified by like notice, except that notices of changes of
address or number shall be effective upon receipt):

                  If to INDI:

                           Individual Investor Group, Inc.
                           125 Broad Street, 14th Floor
                           New York, New York  10004
                           Attention:  General Counsel
                           (Facsimile No.:  212/742-0742)

                  with a copy to:

                           Richard W. Cohen, Esq.
                           Lowey Dannenberg Bemporad & Selinger, P.C.
                           One North Lexington Avenue
                           White Plains, New York 10601
                           (Facsimile No.: 914/997-0035)

                  If to Kirlin or the Company:

                           6901 Jericho Turnpike
                           Syosset, New York  11791
                           Attention:  Anthony Kirincic
                           Facsimile No:  516/364-5199

                  in either case, with a copy to

                           Graubard Mollen & Miller
                           600 Third Avenue
                           New York, New York 10016
                           Attention:  David Alan Miller, Esq.
                           (Facsimile No:  212/818-8881)

         15. Entire Agreement; Amendments and Waivers. This Agreement
constitutes the full and entire understanding and agreement between the parties
with regard to the subjects hereof. Any term of this Agreement may be amended
and the observance of any term of this Agreement may be waived (either
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generally or in a particular instance and either retroactively or
prospectively), only with the written consent of the Company, Kirlin and INDI.

         16. Severability. If one or more provisions of this Agreement is or are
held to be unenforceable under applicable law, such provision(s) shall be
excluded from this Agreement and the balance of this Agreement shall be
interpreted as if such provision(s) were so excluded and shall be enforceable in
accordance with its remaining terms.

         17. Termination. The provisions of this Agreement will terminate
automatically and be of no further force and effect upon the earliest of (i) the
date neither INDI or Kirlin or any of their respective Affiliates holds any
Shares, (ii) consummation of a Control Transfer, and (iii) consummation of the
initial public offering of the Company's equity securities.

         18. Rights of Third Parties. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the parties hereto or
their respective permitted successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, except as
expressly provided in this Agreement.

                  IN WITNESS WHEREOF, the parties hereto have executed this
Stockholder Agreement on the day and year first above written.

                                     VENTUREHIGHWAY.COM INC.



                                      By:____________________________________
                                      Name:
                                      Title:

                                      KIRLIN HOLDING CORP.

                                      By:_____________________________________
                                      Name:
                                      Title:

                                      INDIVIDUAL INVESTOR GROUP, INC.

                                      By:_____________________________________
                                      Name:
                                      Title:
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                          SECURITIES PURCHASE AGREEMENT

                  This SECURITIES PURCHASE AGREEMENT ("Agreement") is made as of
the 1st day of June, 1999, by and among KIRLIN HOLDING CORP., a Delaware
corporation ("Company"), and INDIVIDUAL INVESTOR GROUP, INC., a Delaware
corporation ("Investor").

                  WHEREAS, the Company and the Investor desire to enter into a
relationship concerning the Company's subsidiary, VentureHighway.com Inc.
("VentureHighway"), in accordance with the terms and conditions set forth in
that certain agreement of even date herewith between the Company, the Investor
and VentureHighway (the "VentureHighway Agreement") and in that certain
stockholder agreement of even date herewith between the Company, the Investor
and VentureHighway (the "Stockholder Agreement"); and

                  WHEREAS, in connection with the execution of the
VentureHighway Agreement and the Stockholder Agreement, the Company wishes to
sell to the Investor, and the Investor wishes to purchase from the Company, on
the terms and in the manner set forth in this Agreement, shares of the common
stock of the Company ("Common Stock").

                  IT IS AGREED:

          1.   Purchase and Sale of Common Stock and Warrants.

               1.1. Subject to the terms and conditions of this Agreement, the
Investor hereby purchases from the Company, and the Company hereby sells to the
Investor, 150,000 shares ("Investor Shares") at a purchase price of $5.00 per
share, for an aggregate purchase price of $750,000.

               1.2. Concurrently with the execution of this Agreement, the
Company is delivering to the Investor a certificate representing the Investor
Shares and the Investor is delivering to the Company a certified or official
bank check or a wire transfer in the amount of $750,000 in payment of the
purchase price, the receipt and adequacy of both of which are hereby
acknowledged by the parties.

          2.   Representations and Warranties of the Company. The Company hereby
represents and warrants to the Investor that:

               2.1. Corporate Existence. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Delaware and is duly qualified to do business in each additional jurisdiction
where the failure to so qualify would have, either singly or in the aggregate, a
material adverse effect on the operations, business, properties, assets or
condition (financial or otherwise) of the Company (a "Material Adverse Effect").

               2.2. Authorization; Binding Effect; Valid Issuance of Investor
Shares. The Company has all requisite corporate power and authority to (i)
execute and deliver this Agreement, (ii) to issue the Investor Shares, (iii) to
carry out and perform its obligations under the terms of this Agreement and (iv)
to own, lease and operate its properties and conduct its business as now being
conducted. This Agreement has been duly authorized, executed and delivered and
constitutes the legal, valid and binding obligations of the Company, enforceable
in accordance with its terms, except, as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, or other laws
relating to or affecting the enforcement of creditors' rights generally in
effect from time to time and by general principles of equity, and except that
public policy may limit the Company's indemnification

obligations under Section 4.2(b) hereof. When issued in accordance with the
terms of this Agreement, the Investor Shares will be duly authorized, validly
issued, fully paid and nonassessable.

               2.3. No Conflicts with Agreements, Etc. Neither the execution and
delivery of this Agreement nor the fulfillment of or compliance with the terms
and provisions hereof, nor the issuance of the Investor Shares, will conflict
with, or result in a breach or violation of any of the terms, conditions or
provisions of, or constitute a default under, the Company's Certificate of
Incorporation or By-laws or any contract, agreement, mortgage, indenture, lease,
instrument, order, judgment, statute, law, rule or regulation to which the
Company or any of its assets is subject, or result in the creation of any
security interest, mortgage, pledge, lien, claim, charge or encumbrance
(collectively "Liens") on any properties of the Company, except for such
conflicts, breaches, violations, defaults or Liens which would not have a
Material Adverse Effect. The issuance of the Investor Shares will not violate
any pre-emptive rights of any person.

               2.4. Consents, Etc. No Approval from any governmental body,
office or agency or any nongovernmental person (including, without limitation,
any creditor of the Company) is required in connection with the execution or
delivery of this Agreement by the Company or the performance by the Company of



its obligations hereunder, including the issuance of the Investor Shares, or as
a condition to the legality, validity or enforceability of this Agreement or the
issuance of the Investor Shares.

               2.5. Accuracy of Periodic Filings. The Company has delivered to
the Investor its Annual Report on Form 10-K for the fiscal year ended December
31, 1998 containing its audited financial statements at December 31, 1998 and
for the fiscal year then ended, and its Quarterly Report on Form 10-Q for the
fiscal quarter ended March 31, 1999, containing unaudited financial statements
as at and for the three-month period ended March 31, 1999 (collectively, the
"Reports"). The Reports do not contain any untrue statement of a material fact,
nor do the Reports omit to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. Since the respective dates as of which
information is given in the Reports, except as otherwise specifically stated
therein, (i) there has been no material adverse change in the condition,
financial or otherwise, or in the results of operations, business or business
prospects of the Company, including, whether or not covered by insurance, and
whether or not arising in the ordinary course of business and (ii) no events
have occurred that would require the Company to file a Form 8-K.

               2.6. Litigation. There is no action, suit, proceeding or
investigation pending, or to the Company's knowledge currently threatened,
against the Company which, if determined adversely to the Company, would
reasonably be expected to have a Material Adverse Effect. The Company is not a
party or subject to the provisions of any order, writ, injunction, judgment or
decree of any court or government agency or instrumentality. There is no action,
suit, proceeding or investigation by the Company currently pending or that the
Company intends to initiate.

               2.7. Compliance with Laws, Other Instruments, Etc. The Company is
not in violation or default in any material respect of any provision of its
Certificate of Incorporation or bylaws, or in any material respect of any
instrument, judgment, order, writ, decree or contract to which it is a party or
by which it is bound, or, to the best of its knowledge, of any provision of any
federal or state statute, rule or regulation applicable to the Company, except
where such violation or default would not reasonably be expected to have a
Material Adverse Effect.
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          3. Representations and Warranties of the Investor. The Investor hereby
represents and warrants to the Company that:

               3.1. Corporate Existence. The Investor is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Delaware and is duly qualified to do business in each additional jurisdiction
where the failure to so qualify would have, either singly or in the aggregate, a
material adverse effect on the operations, business, properties, assets or
condition (financial or otherwise) of the Investor (an "Investor Material
Adverse Effect").

               3.2. Authorization; Binding Effect. The Investor has all
requisite corporate power and authority to (i) execute and deliver this
Agreement and (ii) to carry out and perform its obligations under the terms of
this Agreement. This Agreement has been duly authorized, executed and delivered
and constitutes the legal, valid and binding obligations of the Investor,
enforceable in accordance with its terms, except, as such enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, or
other laws relating to or affecting the enforcement of creditors' rights
generally in effect from time to time and by general principles of equity, and
except that public policy may limit the Investor's indemnification obligations
under Section 4.2(b) hereof.

               3.3. No Conflicts with Agreements, Etc. Neither the execution and
delivery of this Agreement nor the fulfillment of or compliance with the terms
and provisions hereof will conflict with, or result in a breach or violation of
any of the terms, conditions or provisions of, or constitute a default under,
the Investor's Certificate of Incorporation or By-laws or any contract,
agreement, mortgage, indenture, lease, instrument, order, judgment, statute,
law, rule or regulation to which the Investor or any of its assets is subject,
or result in the creation of any security interest, mortgage, pledge, lien,
claim, charge or encumbrance (collectively "Liens") on any properties of the
Investor, except for such conflicts, breaches, violations, defaults or Liens
which would not have an Investor Material Adverse Effect.

               3.4. Consents, Etc. No Approval from any governmental body,
office or agency or any nongovernmental person (including, without limitation,
any creditor of the Investor) is required in connection with the execution or
delivery of this Agreement by the Investor or the performance by the Investor of
its obligations hereunder, or as a condition to the legality, validity or
enforceability of this Agreement.

               3.5. Purchase for Own Account. The Investor Shares will be
acquired for investment for the Investor's own account, not as a nominee or



agent, and not with a view to the resale or distribution of any part thereof,
and the Investor has no present intention of selling, granting any participation
in, or otherwise distributing the same. The Investor does not have any contract,
undertaking, agreement, or arrangement with any person to sell, transfer, or
grant participations to such person or to any third person, with respect to any
of the Investor Shares. The Investor understands that the Investor Shares are
characterized as "restricted securities" under the federal securities laws
inasmuch as they are being acquired from the Company in a transaction not
involving a public offering and that under such laws and applicable regulations
such securities may be resold without registration under the Securities Act of
1933, as amended ("Act"), only in certain limited circumstances. The Investor is
familiar with Securities and Exchange Commission Rule 144 ("Rule 144"), as
presently in effect, and understands the resale limitations imposed thereby and
by the Act. The Investor understands that it cannot make any disposition of all
or any portion of the Investor Shares unless there is then in effect a
registration statement under the Act covering such proposed disposition and such
disposition is made in accordance with such registration statement; or it shall
have notified the Company of the proposed disposition and shall have furnished
the Company with a statement of the circumstances surrounding the proposed
disposition, and, if reasonably
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requested by the Company, he shall have furnished the Company with an opinion of
counsel, reasonably satisfactory to the Company, that such disposition will not
require registration of such shares under the Act. The Investor understands that
the certificates evidencing the Investor Shares shall bear the legends set forth
below:

             THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
             REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
             ("ACT"), OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE
             SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE
             REGISTRATION STATEMENT WITH RESPECT THERETO UNDER THE ACT OR
             PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
             SAID ACT AND COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES
             LAW, OR UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL,
             REASONABLY SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT
             SUCH REGISTRATION IS NOT REQUIRED.

             THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
             AN AGREEMENT DATED AS OF JUNE 1, 1999 BETWEEN THE COMPANY AND
             THE HOLDER (A COPY OF WHICH IS ON FILE AT THE OFFICES OF THE
             COMPANY) AND MAY ONLY BE SOLD OR OTHERWISE TRANSFERRED IN
             ACCORDANCE THEREWITH.

               3.6. Accredited Investor Status. The Investor is an "accredited
investor" within the meaning of Rule 501(a) of Regulation D, promulgated under
the Act.

          4. Covenants of the Company. The Company covenants and agrees as
follows:

               4.1. Use of Proceeds. Promptly following the execution of this
Agreement, the Company shall contribute the proceeds received from the sale of
the Investor Shares to the Company's subsidiary, VentureHighway, as contemplated
by the VentureHighway Agreement.

               4.2. Registration Rights

                    (a) Unless not permissible under applicable law or policy of
the Securities and Exchange Commission, the Company shall (i) cause to be filed
with the Commission as soon as practicable after the date hereof, but in no
event later than 60 days after the date hereof, a registration statement under
the Act relating to the resale of the Investor Shares (the "Registration
Statement"), (ii) use its best efforts to cause such Registration Statement to
become effective at the earliest possible time, and (iii) in connection with the
foregoing, file all pre-effective amendments to such registration statement as
may be necessary in order to cause such Registration Statement to become
effective. The Company shall bear all fees and expenses attendant to registering
the resale of the Investor Shares, but the Investor shall pay any and all
commissions in connection with the resale of the Investor Shares and the fees,
if any, of any professional engaged by the Investor in connection therewith.
Once the Registration Statement is declared effective, the Company shall use its
best efforts to cause the
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Registration Statement to remain effective continuously until such time as the
Investor Shares are freely saleable under an exemption from the registration
requirements of the Act.

                    (b) Registration Indemnification. The Company shall
indemnify the Investor and its affiliates and their respective officers,
directors and employees against all loss, claim, damage, expense or liability



(including all reasonable attorneys' fees and other expenses reasonably incurred
in investigating, preparing or defending against any claim whatsoever) to which
they may become subject under the Act, the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), or otherwise, arising from material misstatements
and omissions in such Registration Statement, except those arising from material
misstatements or omissions in the Investor Information (defined below). The
Investor shall indemnify the Company and its affiliates and their respective
officers, directors and employees against all loss, claim, damage, expense or
liability (including all reasonable attorneys' fees and other expenses
reasonably incurred in investigating, preparing or defending against any claim
whatsoever) to which they may become subject under the Act, the Exchange Act or
otherwise, arising from material misstatements or omissions in information
regarding the Investor's ownership of Investor Shares and plan of distribution
with respect thereto furnished by or on behalf of the Investor or its successors
or assigns, in writing, for specific inclusion in such registration statement
("Investor Information").

          5. Nasdaq Additional Listing Application. The Company shall promptly
file the appropriate additional listing application with the Nasdaq stock market
with respect to the Investor Shares.

          6. Brokerage of Resale of Investor Shares. Any sale on the open market
of the Investor Shares shall be made through Kirlin Securities, Inc., a wholly
owned subsidiary of the Company ("KSI"). KSI shall charge the Investor standard
commissions for all such sales. In connection with any such sales, KSI, in its
capacity as a broker-dealer, shall have the same obligations to Investor as KSI
would have to any of its general brokerage customers.

          7. Put Right. In the event the Investor elects to terminate the
VentureHighway Agreement in accordance with Section 11.7 thereof, the Investor
shall have the right to require the Company (or a designee of the Company as
provided below) to purchase all the Investor Shares then owned by the Investor
and its affiliates. In order to exercise this "put" right, the Investor shall
furnish the Company with written notice of such intent within five business days
of the termination of the VentureHighway Agreement. A closing shall then take
place within five business days of receipt of such notice, at which time the
Investor shall deliver to the Company all Investor Shares being purchased by the
Company and the Company shall deliver to the Investor, by certified or official
bank check or wire transfer, payment for such Investor Shares. The amount so
payable by the Company to the Investor shall be equal to (i) $750,000 less (ii)
amounts realized by Investor (and affiliates to whom it transferred shares) on
all sales of Investor Shares prior thereto (with interest added to the amounts
in clauses (i) and (ii) at an interest rate of 10% per annum). The Company may
assign the obligation to make such payment to a designee; provided, however,
that the Company guarantees in full the payment of such designee.

          8. Indemnification. The Company shall indemnify and hold harmless the
Investor and its affiliates and their officers, directors and employees and
their successors and assigns, from and against any losses, damages, expenses or
liabilities, including, without limitation, reasonable attorneys' fees, which
may be sustained, suffered or incurred by the Investor and its affiliates and
their
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officers, directors and employees and their successors and assigns, arising from
or in connection with the breach of any the Company's covenants,
representations, warranties, agreements, obligations or undertakings hereunder.
The Investor shall indemnify and hold harmless the Company and its affiliates
and their officers, directors and employees and their successors and assigns,
from and against any losses, damages, expenses or liabilities, including,
without limitation, reasonable attorneys' fees, which may be sustained, suffered
or incurred by the Company and its affiliates and their officer, directors and
employees and their successors and assigns arising from or in connection with
the breach of any the Investor's covenants, representations, warranties,
agreements, obligations or undertakings hereunder.

          9.  Miscellaneous.

          9.1. Survival. The representations, warranties and covenants of the
Company and the Investor contained in or made pursuant to this Agreement shall
survive the execution and delivery of this Agreement and shall in no way be
affected by any investigation of the subject matter thereof made by or on behalf
of the Investor or the Company.

          9.2. Successors and Assigns. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the signatories hereto
any rights, remedies, obligations, or liabilities under or by reason of this
Agreement. The rights granted to the Investor under Section 4 and its
obligations under Section 5 shall inure to benefit of any affiliates of Investor
to whom it transfers Investor Shares.

          9.3. Governing Law; Venue. This Agreement shall be governed by and
construed under the law of the State of New York, disregarding any principles of



conflicts of law that would otherwise provide for the application of the
substantive law of another jurisdiction. The Company and the Investor each (i)
agrees that any legal suit, action or proceeding arising out of or relating to
this Agreement shall be instituted exclusively in New York State Supreme Court,
County of New York, or in the United States District Court for the Southern
District of New York, (ii) waives any objection to the venue of any such suit,
action or proceeding and the right to assert that such forum is not a convenient
forum, and (iii) irrevocably consents to the jurisdiction of the New York State
Supreme Court, County of New York, and the United States District Court for the
Southern District of New York in any such suit, action or proceeding. Each of
the foregoing persons further agrees to accept and acknowledge service of any
and all process which may be served in any such suit, action or proceeding in
the New York State Supreme Court, County of New York, or in the United States
District Court for the Southern District of New York and agrees that service of
process upon it mailed by certified mail to its address set forth herein shall
be deemed in every respect effective service of process upon it in any such
suit, action or proceeding.

          9.4. Counterparts and Facsimile Signatures. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. A
signature received via facsimile shall be deemed an original for all purposes.

          9.5. Titles and Subtitles. The titles and subtitles used in this
Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.

          9.6. Notices. Unless otherwise provided, any notice required or
permitted under this Agreement shall be given in writing, shall be sent by
facsimile to the party to be notified and shall be deemed effectively given upon
personal delivery to the party to be notified, or four days after deposit with
the United States Post Office, by registered or certified mail, postage prepaid
and addressed to the party to be notified. Any notice to the Company or the
Investor shall be sent to their respective facsimile numbers and addresses set
forth on the signature pages hereof, or at such other facsimile number
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or address as a party may designate by ten (10) days' advance written notice to
the other parties, with a copy for the Company to David Alan Miller, Esq.,
Graubard Mollen & Miller, 600 Third Avenue, New York, New York 10016-2097, fax
no. (212) 818-8881, and with a copy for the Investor to Richard W. Cohen, Esq.,
Lowey Dannenberg Bemporad & Selinger, P.C., One North Lexington Avenue, White
Plains, New York 10601, fax no. (914) 997-0035.

          9.7. Entire Agreement; Amendments and Waivers. This Agreement
constitutes the full and entire understanding and agreement between the parties
with regard to the subjects hereof. Any term of this Agreement may be amended
and the observance of any term of this Agreement may be waived (either generally
or in a particular instance and either retroactively or prospectively), only
with the written consent of the Company and the Investor.

          9.8. Severability. If one or more provisions of this Agreement are
held to be unenforceable under applicable law, such provision shall be excluded
from this Agreement and the balance of the Agreement shall be interpreted as if
such provision were so excluded and shall be enforceable in accordance with its
remaining terms.

                  IN WITNESS WHEREOF, the parties have executed this Agreement
as of the date first above written.

                                       KIRLIN HOLDING CORP.

                                       By:_________________________________
                                       Name:
                                       Title:

                                            Address:  6901 Jericho Turnpike
                                                      Syosset, New York  11791
                                            Fax:      516/364-5199

                                       INDIVIDUAL INVESTOR GROUP, INC.

                                       By:__________________________________
                                       Name:
                                       Title:

                                            Address:  125 Broad Street



                                                      14th Floor
                                                      New York, New York  10004
                                            Fax:      (212) 742-0742

                                       7



For Immediate Release      Contact: Lori Rosen
                                                             Nick Crispe
                                                             212/255-8455

  INDIVIDUAL INVESTOR GROUP AGREES TO ACQUIRE 19.9% OF ONLINE VENTURE
       CAPITAL SITE, VENTUREHIGHWAY.COM, FOR $3.2 MILLION IN ADVERTISING

            Kirlin Holding Retains 80.1% Stake in VentureHighway.com

NEW YORK, June 2, 1999 - Kirlin Holding Corp. (Nasdaq: KILN), Individual
Investor Group, Inc. (Nasdaq: INDI) and VentureHighway.com Inc. today announced
that Individual Investor Group has agreed to acquire 19.9% of
VentureHighway.com, a Kirlin Holding subsidiary operating an Internet-based
service for matching entrepreneurs and financing sources. In exchange,
VentureHighway.com will receive $3.2 million of advertising over 2-1/2 years in
Individual Investor Group's online and print properties. In addition, Individual
Investor Group agreed to acquire 150,000 shares of Kirlin Holding at a price of
$5.00 per share.

         VentureHighway.com has recently launched its financing service at
http://www.VentureHighway.com, to fully utilize the power of the Internet to
make the process of financing early-stage opportunities more time efficient,
cost effective and far reaching. Entrepreneurs will be able to log onto the site
and apply to have a brief description of their company and funding needs posted
on the Internet. Concurrently, financing sources such as venture capital funds,
broker-dealers, investment banks and "angels" in search of business
opportunities can log on to the site and search the VentureFinder database for a
potential match.

         "The Internet can revolutionize the financing of early-stage companies,
in the same manner as the Internet is revolutionizing the securities brokerage
industry and so many other industries," commented Jonathan Steinberg, Chairman
and Chief Executive Officer of Individual Investor Group. Mr. Steinberg
continued, "This investment is our latest and largest barter transaction with an
emerging online business (our stake in Wit Capital was acquired through barter
as well), and should significantly add to our operating results. As a result of
this arrangement, we expect to recognize at least $1.1 million of online
advertising revenues, and at least $400,000 of print advertising revenues, over
the next four quarters."

         "Aggressive promotion of our service to attract both entrepreneurs and
the financiers will be a key to our success," stated Howard Nevins, President of
VentureHighway.com. "Individual Investor Group should provide a perfect fit, as
its online and print properties - Individual Investor Online
(http://www.iionline.com), InsiderTrader.com (http://www.insidertrader.com),
Individual Investor magazine and Ticker magazine - are focused on the world of
investing and reach the sophisticated demographic base that we desire."

                                     -more-
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         To help attract financing sources, VentureHighway.com first will screen
the financing requests. Entrepreneurs submitting plans accepted for posting on
the site will be charged a small listing fee and a brief summary (not including
the company name, address and contact numbers) of their company and its
financing request will be posted on www.VentureHighway.com. Financing sources
will be able to freely use the VentureFinder database to search for business
opportunities. If a financing source finds a company of interest, the financing
source can request to be introduced to such company to obtain its business plan
and other information. VentureHighway.com will then notify the entrepreneur of
the potential financing source, enabling the two parties to attempt to reach a
financing agreement. In the event of a financing, VentureHighway.com will
collect a success fee, once it obtains its broker-dealer registration.
VentureHighway.com expects to obtain its broker-dealer registration promptly.
Kirlin Securities, Inc., the primary broker-dealer operating subsidiary of
Kirlin Holding will earn any success fees earned prior to VentureHighway.com's
registration.

About Individual Investor Group
         Individual Investor Group, Inc. (Nasdaq:  INDI) is a financial media
company that publishes and markets Individual Investor magazine (circulation
500,000), Individual Investor Online (http://www.iionline.com), Individual
Investor's Special Situation Report, InsiderTrader.com
(http://www.insidertrader.com) and Ticker magazine.

About Kirlin Holding Corp.



         Kirlin Holding Corp. (Nasdaq: KILN) is a holding company engaged in
securities brokerage, securities trading and merchant banking activities through
its primary operating subsidiary, Kirlin Securities, Inc. Kirlin Securities is a
full service retail oriented brokerage firm, and is a member of the NASD, SIPC
and MSRB. To obtain an "Investor Kit" or more information regarding Kirlin
Holding Corp., contact our Marketing Department at 1-800-899-9400 ext. 155, or
visit our Website http://www.kirlin.com.

About VentureHighway.com
         VentureHighway.com Inc. operates at http://www.VentureHighway.com an
Internet-based service for matching entrepreneurs and financing sources.
Designed to fully utilize the power of the Internet to make the process of
financing early-stage opportunities more time efficient, cost effective and far
reaching, VentureHighway.com encourages entrepreneurs to submit a brief
description of their company and funding needs, for posting on the
VentureHighway.com site. Financing sources such as venture capital funds,
broker-dealers, investment banks and "angels" in search of business
opportunities can log on to the site and search the VentureFinder database for a
potential match. If a financing source finds a company of interest,
VentureHighway will facilitate the introduction of the parties.
VentureHighway.com is 80.1% owned by Kirlin Holding Corp. and 19.9% owned by
Individual Investor Group, Inc.

                                     -more-
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Safe Harbor Notice Under the Private Securities Litigation Reform Act of 1995:

         Except for historical information, the above statements of this press
release (including without limitation expressions of expectation, belief,
anticipation or estimation of Individual Investor Group, Inc. Kirlin Holding
Corp. or VentureHighway.com Inc.) are forward-looking statements that are
subject to certain risks and uncertainties that could cause actual results to
differ materially from those set forth in the forward-looking statements. These
risks and uncertainties include, among others, (1) the possibility that
VentureHighway.com will be unable (A) to attract a meaningful number of persons
to submit financing requests for posting on the VentureHighway site
(www.VentureHighway.com), (B) to attract a meaningful number of persons who are
able and willing to provide financing in response to information posted on the
VentureHighway site or (C) obtain necessary regulatory approvals to permit
VentureHighway to receive transactional fees with respect to financings arranged
through use of the VentureHighway site; (2) the possibility that Individual
Investor will be unable to deliver the level of advertising it has committed,
due to declining page views or magazine subscribers and/or declining advertising
rates (online or in print); and (3) the risks detailed in the most recent
filings on Form 10-K and Form 10-Q filed with the Securities and Exchange
Commission by Individual Investor and by Kirlin Holding, respectively (which
filings are available from the respective companies or at www.sec.gov). These
forward-looking statements speak only as of the date of this press release.
After the issuance of this release, Individual Investor, Kirlin Holding and/or
VentureHighway.com might come to believe that certain forward-looking statements
contained in this release are no longer accurate. None of those parties shall
have any obligation, however, to release publicly any corrections or revisions
to any forward-looking statements contained in this release.

                                      # # #

For Immediate Release      Contact: Lori Rosen
                                                            Nick Crispe
                                                            212/255-8455

                   KIRLIN HOLDING CORP. AGREES TO SELL 150,000
                       SHARES TO INDIVIDUAL INVESTOR GROUP

NEW YORK, June 2, 1999 - Kirlin Holding Corp. (Nasdaq: KILN) and Individual
Investor Group, Inc. (Nasdaq: INDI) today announced that Individual Investor
Group has agreed to purchase 150,000 shares of Kirlin Holding, at a price of
$5.00 per share. The parties also today announced that Individual Investor Group
has agreed to acquire 19.9% of VentureHighway.com Inc., a Kirlin Holding
subsidiary operating an Internet-based service for matching entrepreneurs and
financing sources, for $3.2 million of advertising. Kirlin Holding will retain
an 80.1% stake of VentureHighway.com.

         David Lindner, Chairman of Kirlin Holding, stated, "We are pleased that
Individual Investor Group believes in our ability to deliver value to our
shareholders, and we look forward to working with Individual Investor Group both
as a shareholder and as a partner in VentureHighway.com. We are particularly
excited at the prospect of creating value in VentureHighway.com. Indeed, based
upon the value to be received for Individual Investor's 19.9% stake,
VentureHighway.com has an implied value approaching that of Kirlin Holding
today."



         Jonathan Steinberg, Chairman and Chief Executive of Individual Investor
Group, said, "We feel that Kirlin, which reported $1 million in net income in
the past quarter, is undervalued, particularly in light of the potential value
of its 80.1% stake in VentureHighway.com."

About Kirlin Holding Corp.
         Kirlin Holding Corp. (Nasdaq: KILN) is a holding company engaged in
securities brokerage, securities trading and merchant banking activities through
its primary operating subsidiary, Kirlin Securities, Inc. Kirlin Securities is a
full service retail oriented brokerage firm, and is a member of the NASD, SIPC
and MSRB. To obtain an "Investor Kit" or more information regarding Kirlin
Holding Corp., contact our Marketing Department at 1-800-899-9400 ext. 155, or
visit our Website http://www.kirlin.com.

About Individual Investor Group
         Individual Investor Group, Inc. (Nasdaq:  INDI) is a financial media
company that publishes and markets Individual Investor magazine (circulation
500,000), Individual Investor Online (http://www.iionline.com), Individual
Investor's Special Situation Report, InsiderTrader.com
(http://www.insidertrader.com) and Ticker magazine.

                                     -more-
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About VentureHighway.com
         VentureHighway.com Inc. operates at http://www.VentureHighway.com an
Internet-based service for matching entrepreneurs and financing sources.
Designed to fully utilize the power of the Internet to make the process of
financing early-stage opportunities more time efficient, cost effective and far
reaching, VentureHighway.com encourages entrepreneurs to submit a brief
description of their company and funding needs, for posting on the
VentureHighway.com site. Financing sources such as venture capital funds,
broker-dealers, investment banks and "angels" in search of business
opportunities can log on to the site and search the VentureFinder database for a
potential match. If a financing source finds a company of interest,
VentureHighway will facilitate the introduction of the parties.
VentureHighway.com is 80.1% owned by Kirlin Holding Corp. and 19.9% owned by
Individual Investor Group, Inc.

Safe Harbor Notice Under the Private Securities Litigation Reform Act of 1995:

         Except for historical information, the above statements of this press
release (including without limitation expressions of expectation, belief,
anticipation or estimation of Individual Investor Group, Inc. Kirlin Holding
Corp. or VentureHighway.com Inc.) are forward-looking statements that are
subject to certain risks and uncertainties that could cause actual results to
differ materially from those set forth in the forward-looking statements. These
risks and uncertainties include, among others, (1) the possibility that
VentureHighway.com will be unable (A) to attract a meaningful number of persons
to submit financing requests for posting on the VentureHighway site
(www.VentureHighway.com), (B) to attract a meaningful number of persons who are
able and willing to provide financing in response to information posted on the
VentureHighway site or (C) obtain necessary regulatory approvals to permit
VentureHighway to receive transactional fees with respect to financings arranged
through use of the VentureHighway site; (2) the possibility that Individual
Investor will be unable to deliver the level of advertising it has committed,
due to declining page views or magazine subscribers and/or declining advertising
rates (online or in print); and (3) the risks detailed in the most recent
filings on Form 10-K and Form 10-Q filed with the Securities and Exchange
Commission by Individual Investor and by Kirlin Holding, respectively (which
filings are available from the respective companies or at www.sec.gov). These
forward-looking statements speak only as of the date of this press release.
After the issuance of this release, Individual Investor, Kirlin Holding and/or
VentureHighway.com might come to believe that certain forward-looking statements
contained in this release are no longer accurate. None of those parties shall
have any obligation, however, to release publicly any corrections or revisions
to any forward-looking statements contained in this release.

                                      # # #


