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CONVEYING FFARTY DATA
) Name Execution Dale
PENOP LIMITIZED 10/06/2000
RECEIVING PARTY DATA '
Name: CIC Acquisition Corp. W
Street Address: 275 Shoreline Drive, Suite S00
City: | Redwood Shores
State/Country: CALIFORNIA
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AS PURCH GRE!

THIS ASSET PURCHASE AGREEMENT is made as of this 29th day of
September, 2000, by and between CIC Acquisitian Corp., a Delaware corporation (“Buyer™), and
PenOp Limited, a company organized under the laws of England and Wales (“PenQOp TJK™), and
PenOp [nc., a Delaware carporation (“PeriOp™; PenOp UK and PenOp each being refared to
herein as a “Sellgr,” and being referred to together as “Sellegg™). -

WITNESSETH:

WHEREAS, Sellexs have agreed to convey ta Buyer, ard Buyer has agreed to
acquire from Sellérs, cartain of the assets used or usable in connection with Sellers® business (the
“Businesgs™), as set forth herein, upon the terms and conditions set forth berein.

NOW, THEREFORE, in consideration of the representstions and warranties and
the mutual covenants and zgroements herein conteined, and other good and valuable
considoration, the recajpt and adequacy of which arc hereby acknowledged, Sellers and Buyer do

hereby agree as follows:
1. Definitions.

1.1 Terms Defined { i jon. In addition to the tennus defined elsewhere in this
Agreeaient, the following terms shall have the following meanings when used herein with inirial
capital letters:

“Affiliate” means, with respect to any Person, any other Person controlling,
controlled by or under comumon control with, such Person, with “controf” for such purposc
maecaning the possession, directly or indirectly, of the power to dircct or cause the direction of the
management-and policies of a Person, whether through the ownership of voting securities or
voting interests, by contract or otherwise.

“Assumed Instruments™ means the Contracts and Governmental Authorizations, if
any, set forth in Schedule L1A.

“Business Day™ means eny day other than a Salurday, Sundsy or a day on which
commercial banks in New York, New Yotk are required by law to be closed,

“CIC” means Communication Intzlligence Corporation, 2 Delaware corporation
und the parsnt corporation of Buyer.

“Commercial Software Rights” means packaged commercislly available soRware
programs that are genegally available to the public hrough retail deslers iu computer software.

“Developments™ means, collectively, any and all _devdopmwrs. enhancements,
refinements, upgrades and documeatation with respect to ideas, inventions, products, services,

HOA516
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know-how, trade secrets, programs, procedures, strategies and other works of authorship and
other proprictary rights.

“Employee™ means any person employed by a Seller.

“Escrow Agent” means Citibank, N.A., or such other bank, brokerage firm or
trust company on which Scllers and Buyer shall agree.

“Escrow Agreement” means the Escrow Agreement to be eatared into at Closing
among Sellers, Buyer and the Bscrow Agent, substantially in the form of Exhibit A-

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

“Govarnmoental Authority™ means (i) the United States of America ot any other
country or nation, (if) any state, commonwealth, textitory or possession of the United States of
Asuerica or any other country oy nation, and any political subdivision thereof, including counties,
mupicipalities and the like or (iii) any agency, authority or instrumentslity of any of the
forepoing, including any court, tribunal, department, burean, commission or board.

“Governmental Authorization™ means any suthorization, agreement, License or
permit relating to the operstion of any part of the Business or any of the Assets that is obtained
from or issued by any Governmental Authority and is used or useful in the opexation of the
Businegs, including any amendment or modification thereof or any supplement thereto.

“Indemnity Shares” means 940,000 Shares, to be withheld from the Shares
delivared in respect of the Purchase Price and deposited with the Escrow Agent pursuant to
Hection 3.2(b)ii)-

“Intellectual Property™ means any or all of the following and all rights ia, arising
«ut of, or associated therewith, including goodwill with respect thereto, anywhere in the world:
(i) Patent Rights; (i) tade secrets and other proprietary information; (if) copyrights, mask work
rights, copyright registrations and applications therefor; (iv) web addresses, sites and domain
names; (v) induystrial designs and any registrations and applications thersfor throughout the
worid; (vi) Trademaris; aad (vil) aty similar, corresponding or ¢quivalent rights fo any of the
toregoing, including any Developments and Related Technology with respect thereto.

“Knowledge of Seller,” “Sallers® Knowledge™ or similar words ghall mean the
astual knowledge of any of Sellers” officets or dircctors or the other persons identified in
Schedule 1.IB.

“[egal Requirement” means any statute, ordinance, code, law, rule, regulation,
p2rmit or permit condition, administrative or judicial decree, order or other requirement, s‘ta.nflgrd
of procedurc caacied, adopted or applied by any Govemmental A_utlmrity, inclnding judicial
decisions applying common [aw or interpreting any other Legal Requirement.

“License™ means any license or other authorization (other than a license solely

wilh fespect to Commerrial Software Rights) issued or granted by 3 Person ptlier than a
Governmental Authority that authorizes the use of any Seller Intcliectual Propesty.

2
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“Liex” means any lien, sccurity interest, mortgage, pledge, charge, claim, equity,
encumbrance, restriction on taasfer, conditional sals, or ather title reteation devicc or
acrangement (including, without limaitation, a capital [ease), transfer for the purpose of subjection
10 the payment of any indebtedness, or restriction on the creation of any of the foregoing,
whether relating to any property or right or the income or profits therefrom.

“Material Adverse Effect” means a material adverse effect on the business,
finaneial condition, results of operations, asscts or lisbilitics of any Scller or any of the Assets.

“Material Consents” means the Requited Consents marked with asterisks in
Sc 1.1

“Nasdaq SwmallCup Market™ means a der of the electranic securities market
operated by The Nasdaq Stock Market, Inc. that is comprised of competing market makers
whose trading is supported by a commumicastions network linking themn to quotation
disscmination, trude reposting and order execution gystems, which tier is comprised of securities
that meet the requirements of and are authorized as “Nasdaq SmallCap Market® securities (as
defined under the regulations promulgated by the Natiopal Association of Securities Dealers).

“Outside Closing Date" means October 6, 2000.

“Patent Rights” means (i) all patents and patent applications and any inventions
ilisclosed in any of the foregoing patents and parent applications; (ii) any and all counterpart
1V.S., internationsl and foreign patents, applications and cextificates of invention based upon or
covering any portion of the foregoing parents, applications and inventions; (iii) all divisions.
continuarions, continnations-in-part, and substitutionz of any of the preceding patents and patent
applications; (iv) all foreign or international applicationz corresponding to any of the preceding
spplications or pateats; (v) all divisions, continuations, continnations-in-part, and substitutions of
any of such foreign oc intemetional applications described in (iv); and (vi) all U.S,, intematiopal
and foreign patente igsuing oti any of the preceding applications, including exteunsions, reissues
and re-exarninations,

“Person™ means any natural person, corporation, partnership, trust, unimo::porated
organization, association, limited Uability compaay, Governmental Authority or other entity.

“product Liability” shall mean eny lisbility or other obligation (whethet alleged
o- otherwise) of a Seller or any agent aor affiliate thereof respecting 2ny express or implied
tipresentation, warranty, guaranty, agroement, amangement or understanding made (or claimed
to have been mads), or imposed (or claimed fo have been imposed) by operation of applicable
Law, in respect of the Assets or Products.

“Products” means (cxcept with respect to Comoercizl Sofiware Rights) all
products and services soid, licensed, developed or othexwise provided by Sellers to customers or
other third pasties, or suppotted by Scifers, in connection with the Busginess.

“Related Agrecments” means all written agrecments, instruments, _gﬁidavits,
comificates and other Gocuments, other than this Agreement, that are exeqated and delivered by
Buyer or cither Seller pursuant to this Agreement .

3
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“Related Technology” means any or all of the following and all rights in, arising
out of, or associated therewith anywhere in the world: (i} all inventions {regardless of whether
natentsbie), invention disclosures, improvements, decivatives, kmow-how, technology, technical
Jata; (ii) all schematicz, drawings, net 1ises, notes and notebooks, specifications, bills of material,
wnd tooling; (ii) all computer software, including all source code, object code, firmware,
development tools, low charts, annotations, files, records and dacs, and all media in which any
of the foregoing is recorded; (iv) all customer {ists; (v) all databascs and data collections and all
rights therein throughout the world; and (vii) all documentation relating to any of the foregoing.

“Required Consents” mcans all consents, approvals, authorizations, waivers and
other ackts of Governmental Authorities end ather Persons under Contructs, Gavermmmental
Authorizations and other instrumeats and pursuant to Legal Requirements and otherwise that are
niecessary in connection with the consummation of the transactions contemplated by this
Ageemmtandmckchwdt\gmts,nﬂofwhichRequiredConsaﬁsaresetfoﬁhm
Schedule 1.1C.

“SEC” mcans the Securities and Exchange Commission
“Securities Act™means the Securities Act of 1933, as amended.

“Shares” means shares of CIC's common voting stock, having & par value of
$0.01 per share.

“Taxes™ or “Tax” means and includes, without limitation, all net income, capital
gains, gross income, gross teceipt, property, franchise, sales, use, excise, withholding and other
tuxes, assessments, levies, fees, dutios, tariffs and other charges of any kind imposed upon a
Seller or any of the Assets, as applicsble, by federal, foreign, state or local law, together with any
interest and any penalties, or additions to tax snd sdditional amounts, validly imposed with
rispect to such taxes.

“Teademarks™ means all trademarks, trade names, service marks, trade dress and
logos, together with all translations, adaptstions, derivations and combinations thercaf,
regardless of whether any of the foregoing is registered or is the subject of a pending application,
and inclnding all goodwill susociated therewith, existing or arising anywhere in the world.

12 Other Definitions. The following tetms are defined in the Sections indicated:

Temm Section
Agsats 2.1{(a)
Assamed Obligations 2.2(2)
Assumption Agreemient 7.%c)
Books and Records 2.1(@)@iv)
Business Recital
Buoyer Financial Statements 5.5
Buyer Indemnitees 9.2(=)
Claim 9.2(c)
Claim Notice 9.3(b) .
Closing 3.2(3)

4

[ <0 A1)

PATENT
REEL: 021592 FRAME: 0435



09/24/2003 09:06 FAX B503282422 TOWHSENDZTOWNSEND&CREW #o1a/058
Ue v ¥/ 12008 8:22:09 AM PAGE 67044 Fax Server

; TOWNSEND & TOWNSEND & CREW LLP COMPANY:TWO EMBARCADE._ . CENTER, EIGHTH FLOO

Term Section,
Closing Data 3.2(=)
Code 34
Confidential Information 6.3(b)
Consulting and Reimbursement 6.12
Agreement
Conftracts 4.10(a)(ix)
GAAP 55
Excluded Agsets 2.1(p)
Financial Statements 4.5(=)
Indemnitee 9.3(b)
Indemmnitor ’ 9.3(b)
1999 Financial Statementz 6.8(h)
Non-Competition Agreements 6.9
Personal Property Leases 48
Post-Closing Payment 6.10
Premises 6.11
Purchase Price 3.1
Purchase Price Shares 6.6(b)G)
Registration Statement 6.6(b)(i)
Resale Period 6.6(b)()
SEC Documents 55
Sellexr Indemnitees . 9.2(b)
Seller [uteitectual Property 2.1(a)i)
Service Records - 4.12
Subsequent Purchasers 6.6(b)ii)y
Taogitle Personal Property 2. [(e)(ii)
UK Auditing Standards 4. 5(=)
2 Sale ion of Certain igatio
21 S ete.

@ Subject o0 the texms, provisions apd coaditions ocontained in this
Agreement, Seliers agree 1o sell, assign, ransfer, convey and deliver to Buyer, and Buycr agress
to purchase and scquire from Scllers, at the Clasing, all right, title and interest of Sellers in the
Assets (as defined herein), free and clear of all Liens. The “Asseta” shalf mean, collectively, the
Tollowing:
() all of Sellers® rights in, to and with respect to the Intellectual
I'roperty that is owned by Scllers or that is otherwise used or held for use in the Business (“Seller
Intellectual Pro H

(in all of Sellers’ rights in and to the equipment, sup‘plies‘ and other
tengible personal property, including inventories thereof, that is necessary £0r ot is being used in
the use and operation (including testing) of the Seller Intellectual Praperty as it is or has been

5
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used or aperated in the Business (“Tangible Personal Property™), other than such property as is
listed in Sghedule 2.1(a)Gii);

(ii}) . Sellers® rights under the Assumued Instruments, other than accounts
receivable in respect of obligations discharged by Scllers prior to the Closing;

(iv)  2ll books, records (excepr financial records and ledgers), customer,
supplier and vendor lists, datahases and other information and data (except, subject to Section
6.2(c), (A) e-mail and (B) any other records contaiming information of third parties that is
protected by a current, valid nondiscloswe spreement that is binding npon Sellers), credit
records, competitor information, marketing, advertising and promotional literature and other
materials and plans relating to the Business (“Books and Records™), subject to a Seller”s right, at
any time and from titne to 1ime, on reasonable notice and during normal business hours, to make
and retain copies of end have access to the foregoing zolely to the extent reasonably necessarcy to
emable Sellevs to wind up the Business, preparc and file all necessary tax retums, comply with
any other Legal Requirements and comply with or enforce any contractual or other obligation or
right, Inciuding without limitation under 1his Agreement, the Refated Agreements, the Assumed
(Obligations or those agreements listed in Scheduls 4,10 and Sellers’ right 1o defend with respect
10 any of the foregoing; provided, that Seliers shall have no such rights with respect 10 source
code or software documentation (except as necessary in connection with Sellers” participation in
any legal proccedings to which a Seller is s patty) or with respect 0 any other reconds gegerally
considered to constitute intellectual property or proprietary information (except to the extent
necessary for Sellers’ preparation of tax retarns and financial statements and participation in any
iegal proceeding to which a Seller is a party);

) all intangible rights and claims relaling (o or arising out of the
Setler Imtellectuat Pmperty. the Assumed Instuwments snd the Tangible Personal Praperty,
including all rights in and with respect to goodwill relating thereto and Il inchoats rights with
respect thereto and claims agajnst other Persons in commection therewith.

(b) Buyer shall not acquirc any assets, rights oc properties of Sellers other
than ag expressly set forth in Section 2.1(a). Without limiting the generality of the forepoing, the
Assety shall not include, and Buyer shall not acquire any interest in or to, any of the following
(ull assets, rights and properties not acquired by Buyer under this Agreement being referved o
collectively as the “Excluded Assets™):

(O] insurance policies of Sellers and rights and claims thereunder;

(i) bonds, letterz of credit, surety instruments and other simitar items
and any stocks, bonds, certificates of deposit and similar investments of Sellers;

(iii) sccounts recoivable, cash and cash equivalents and notes
1eceivable of Sellers;

(iv) prepuid expenses;
(4%4 security deposits;
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(vi) Sellers” acoounting software and finencial records software and all
data related to such software;

(vit)  Sellers” minute books and stack ledgers;

(Viii) Sellers™ employee benefits plans and employmeat-related
vontracls;

(ix)  Sellxs® rights under this Agreement and the Related Agreements;

{x) Sellers® worldwide fAnancial, U.S. financial and management
databases;

) (xi)  the legnl opinion of White & Case LLP addressed to Sellers, dated
September 6, 2000; and

(xii) all rights of Scllers to the cash deposit made in connection with the
letters of Intent dated June 7 and June 8, 2000, by and between PenOp Limited and CyberSign
Japan Incorporated.

22 Assumed Obligatiods.

(a) Subject to the terms. provisions and conditions contained in this
Agreement, at the Closing, Buyer shall sssume znd shall fulfill, perform or otherwise discharge
only those obligations of Sellers axising under the Assumed Insttuments that arc to be performed
1rom and after the Closing Date (“Assumed Qbligations™)-

®) Othey than the Assumed Obligations, Buyer shall not assume or be bound
by or otherwise be responsible for any duties, responsibilities, obligations or liabilities of any
kind or nature, known, unknown, contingent or otherwise of Sellers relating to the Business or
otherwise, whether arising prior to, on or after the Clozing. Subject to but without limiting the
ponerality of the foregoing, Buyer shall not agsume, undestake ar accept any duty, responsibility,
obligation or liahility of cither Seller {whether existing as of the date hercof, at the Closing. or
ardsing i the future) with respect to:

@) any liability or obligation of Sellers or any of their Affiliates
relating to the operation of the Business;

(i) any lisbility or obligation of Sellers or any of their Affiliates
relating to the ownership or operation of the Azsets on or prior to the Closing Date;

(iii) any Hability or obligation of Sellers or any of their Affiliates
relating to the Bxcludexd Assets;

(iv) any accounts payable of Seilers relating to the Assets incurred on
ar prior to the Closing Date;
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{v) any liebility or obligation under Contracts that are fniot Assumed
Instruments;

(vi) any lisbility or obligation arising out of 2 breach or defult by a
Scller at or prior to the Closing (including any event occurring prior to the Closing that with the
passage of time or giving of unotice, or both, would become a breach or default under any
Assumed Instrument);

(vil) =any liability or oblipation with respect to any claim or
governmental proceeding or investigation, whether existing on the date hercof or arizing
hereafer, arising out of ownership of the Assets by Scllers on or prior to the Closing Date;

(viil) any fiability or obligation of Selfers to any Employes;

(ix) any Lisbility or obligation with respect to (A) any Tax related to
Sellers, (B) any Tax related to the Busginess that is altributable to a period on or prior to the
Closing Date or (C) any Tax arising out the ownership of the Assets by Sellers on or prior to the
Closing Date;

x) any liabifity in respect of amy indebtedness of Sellers or the
Business; or

{xi) any liability in raspect of any igierest in real property of Sellers.
KR Purchase Price; Closing.

3.1 Purchage Prce. The aggregate purchase price for the Assets shall be 4,700,000
Sihares (the “Purchase Price™).
3.2 Manner Time of ine Deliv Purchace Pri hares.

(a) Subject to the satisfaction or waiver of all conditions to elosing set forth in
Sections 7 and 8, the closing of the transactiops contemplated herein (the “Closing™) shall take
placc at 10:00 ayn. at the offices of Baer Marks & Upham LLP, 805 Third Avenue, New York,
New York 10022, or at such other tilme and location mutually determined by Sellers and Buycr,
ot the second Busineas Day following the satisfaction or wailver of the conditions set forth in
Agticles 7 and B hereof (other than those conditions set forth in Section 7.9 (other than
Subsection (b) or (i) thereof) and Sectiou 8.6 (othar then Subseetion (b) thersof), but in o event
later than the Outside Closing Date (such date on which the Closing actually ocours, the “Closing

Date™).
®) At Closing,

O] Buyer shall deliver ta Sellers certificates represeating the Purnchase
Price, which Shares shall be registered on CIC’s books in the pames and percentage
denominations set forth in Scheduie 3.2; and
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(i1) Buyer, Sellers and the Bscrow Agent shall enter into the Escrow
Agreement, pursusnt to which Sellers shall deposit in escrow with the Escrow Agent the
Indemnity Shares, together with executed stock powers, endorsed in blank, to enable the Escrow
Agent ¢ transfer such Shares 1o Buyer. The Indemnity Sharcs shall be held, sold and otherwise
disbursed by the Escrow Agent in accordance with the teams of the Bscrow Agrocement in onder
for such Indemnity Shares and/or the proceeds of sales thereof to provide a fund for the paymoent
of indemnification to Buyer, subject to Section 5.

3.3 Allocation of Purchase Price The Purchase Price shall be allocated among the
Axsets aud the covenant confaiued in Section 6.9 ag set forth In Schedule 3.3, and each party
shall make all appropriate tax and other fifings on a basis consistent with such aflocation.

34 T2x Deferped Reorganization. The acquisition of Assets from PenOp hereunder is
intended 10 be a3 “reorganizetion” within the meaning of Section 368(a)}1XC) of the Internal
Revenue Code (the “Code™), and this Agreement is intended to constitute a “plan of
reorganization™ within the meaning of ths regulations promulgated under Section 368 of the
Code, and Buyer and Seliers agree to prepare and fife tax retumns that are consistent with such
intentions.

35 Liquidation of Sellers. Scllers agice that PenOp ghall not be liquidated earlier
than one year following the Closing Dats, and Sellers agrce that upon such liquidation, 253 of the
nbligations and Habilitiez of PeaOp shall be assumed by, and all of the assets of PeaOp ¢hall be
iransferred to, PenOp UK. Sellers agree that PenOp UK shall not be liquidated earlier chan two
(2) years following the Cloging Date. .

iR Reopresentations and Warranties of Sellers.  Sellers, jointly and severally, heoreby
represent and warrant to Buyer as follows:
4.1  Ingorporation: Qualification; Corporate Power. PenOp is a cosporation, and

enOp UK is a limijted Iiability company, each duly incorporated, validly cxisting and in good
standing (or the equivaleut, as may be appropriate under UK. law) under the laws of the
jurisdiction of its respective incorporation, with full corporate or limited liability company
power, as the case may be, and authority to own, lease or license its properties zud assets and to
carty on the Busineas and any other busincsses in which it is eagaged in ths manner m which
such businegses arc now carrfed ogt. Each Seller is duly qualified to transact business in all other
jurisdictions where the ownership, leasing or licensing of its propertics and assets and the
carrying oa of its businesses as a foreign corporation requires such qua!jﬁcs:non (o‘r the
vquivalent, as may be appropriate under UK. law), except for any frilure to so qualify that is not
reasonably likely to have a Material Adverse Effect.

42  Capacity: Due Authorization: Enforceability. All requisite corporate or limited
liability company actions, as the case may be, required to be taken by each Seller for the
executian, delivery and performance by such Sellar of this Agreement and each of the Related
Agreemnents 1o which it is a party have been duly taken.  Each Seller has the full legal capacity
aad legal right, power and anthority 0 enter into this Agreement and the Relared Agreements o
which it is a party and fo consummate the transactions contemplated hereby and thereby. This
Agreement has been duly executed and delivered by each Scller, and this Agreement and ezch of
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the Related Agreements to which each Seller is a party, upon execution and delivery, will be, a
lcgal, valid and binding obligation of such Seller enforceable in accordance with their respective
termns, except in each case fo the extent that such enforcement may be subject to applicable
bankruptey, reorganization, insolvency, moratorivt or similar laws of general application
affecting the rights and remedies of creditors or secured partics, and that the availability of
cquitable remedies, including epecific perfonmance, injunctive relief and reformation, may be
subject to equitable defenses and the discretion of the court hefore which any proceeding therefor
inay be brought. -

4.3  Abseace of Confiicting Agreements. Schedule 1,1C sets forth all of the Required
Consents, Provided that all of the Required Consents are obtained, the execution and delivery of
his Agreement and the Related Agreements saud the consummation of the transactions
comemplated herty znd thereby by Sellers wilt not (a) violate PenOp’s Certificate of
Incorporation or Bylaws or PenOp UK's Certificate of Incorporation and Memagandum and
Articles of Assaciation, or other spplicable constituent documents; (b) viglate any Legal
Requirements applicable to Sellers, the Assets, the Business or the Assumed Obligations;
(c) conflict with, result in any breach of or default, event creating righte of acceleration,
termination or cancellstion or 2 loss of rights undet, or require any payment to or confer any
mateyial rights upon any third party under or pursuant w any Governmemal Authorization,
Contract or other instrument or judgment, order, award or decree to which a Seller i3 & party or
L'y which any of the Assets, the Business or a Seller is bound or affected, or any statute, law,
regulatory provision or other Legal Requirement 10 which a Seller, the Assets or the Business is
subject or by which it is bound; (d) require cither Seller to pay damages, termination fees or
similar penajties to sy Person; (e) result in the creation or Imposition of any Lien on any of the
fsets; or (£} cesult in the acceleration of the dus date of any materinl obligation of either Seller.

4.4 Affilistes. Other than PenOp and two other subsidiaries thit are dormarg
‘(namely, Peripheral Vision Ltd and Pexipheral Vision Inc.), PenOp UK has no subsidiaries, and
neither Seller has any other Affiliate (other than each other and its Tespective officers, directors
and shareholders) or holds any interest in sany other Person. Nedther Signature One Ine, (or any
othor Affilinte of Seliezs with a similar name), Peripheral Vision Ltid. or Peripheral Vision Ine,
holds any assets.

45

(2) Sellers have delivered to Buyer truc and cottect copies of the following
financial statements: (i) an sudited consolidated balance sheet of Sellers 8s of December 31,
1998 and un=andited consolidated balence sheets of Sellers as of December3], 1999, and
June 30, 2000; (ii) audited statemenis of incame for the 12-month peciod ended December 31,
1998; and (iif) unaudited statememts of income and cash flows for the [2- and six-ruonth periods
ended Decernber 31, 1999, and Jun® 30, 2000, respectively (collectively, the “Fipancial
Statements™). Sellers have also delivered to Buyer copies of all andit response Jetters relating to
Siilers and the Business that are in final form for the 12-month period ended December 31,
1998. Except as set forth in Schedule 4,3, no sudit respoass [etters relating to Sellets or the
B usiness have been prepered with respect to the 12-month period ended December 3_1, 1999, and
no audit letters to management have been prepared in respect of Sellers or the Business for the
12-month periods ended December 31, 1998, and December 31, 1999, The Financial Statements
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have been prepared in accordance with tha books and records of the respective Sellers and have
been prepared in accordance with the UK Companies Act of 1985 and Auditing Standards
issued by the UK. Auditing Practices Board, each as in cffect from time to time (collectively,
“LUK_Auditing Standards™), consistently applied throughout the periods covered thereby. The
Financial Statemnents present fairly the consolidated and consolidating financial position, results
of operations and cash fows of Sellers and the Business at the respective dates thersof and
Uuoughout the respective periods covered thereby {except that the Financial Statements as of
December 31, 1998, and for the [2-month period then ended do not cover cash flows) subject, in
the case of u.na.udzted Financial Statemeats. to normal year-end accruals and audit adjustments
and 1o the absence of footnotes thereto, none of which is materizl. There has been 0o change in
Sellers’ accounting policies except as desctibed in the notes to the Financial Statetnents.

®) Except as othawise expressly disclosed in any of the Schedules hereto or
in the unaudited Financial Statements covering any period or as of any date 2fter December 31,
1999, there has been no change since December 31, 1999 with respeot to Sellers, their respective
nssets or, lo Selfers” Knowledge, their mpectxve businesses that would materially affect the
Assctz, other thap changes in geaeral ecconomic and business conditions that do not relate
specifically to Sellers or the Assets.

©) Excepl as set forth in the Financial Statements, and except for liabilities
and obligations incurred in the ordinary course of Sellers’ business consistent with past practices,
since Deocember 31, 1999, ndther Seller has incurred any liability or obligation of any nature
I'whether accrued, absolute, contingent or otherwise) with respect to the Assets or the Business
for which Buyer may become Kable, other than the Assurned Obnyhm, or that may adversely
affect the Assetz in any materiai respect.

4.6  Absence of Certain Changes. Except as act forth in Schedule 4.6, during the
period from December 31, 1999, to the date as of which this representation is made, inclusive,
Sehers have operated the Business in the ordinary course, copsistent with past practices, and no
wvent, tansaction or circumstance has oceurred with respect o Sellers, the Asssis or the
Business that could resmlt in a liability to Buyer after the Closing, other than the Assiwmed
Obligations and general economic and business conditions that do not rclate specifically 1o
Sellers or the Assets.

4.7  Iarellcctital Property.

@) Schedule 4, 7(a) sets forth, by Seller, each Patent Right, trademark, trade
nare, service mark, service name, registered copyright, and applications for registration of the
foregoing, and each web address, web site and domain name and all software (other than
Commercial Softwure Rights) included within the Seller Intellectual Property,. together, where
applicable, with ail application and registration nuambera with respect thereto, the identities of the
cwner(s) thereof and of any of Seilers’ licensees and sublicensees thereof and a description of
any Licenses by which Sasllers have acquirved rightz with pespect thereta. Schedule 4.7(g) also
describes any proceedings and actions to which either Sefler is a party before any court ac other
tibunal (including the United Statcs Patent and Yradepark Office, Trademark Triale and
Appeals Board or equivalent awthority anywhere in the world) related to any of the Seller
Iutellectual Property.
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) Except as set forth in Schedule4.7(b), and except for Commercial
Softwarc Rights, (i) Sellers own and have pood and exclusive title to, or have the exciusive legal
rights to use in the Business, ¢ach itcm of Seller Intellectual Property, free and clear of any Liens
{other than licenses to Seller Intellectual Propetty granted by Sellerg in the ordinary course of
business); (i) have exclusive sights (and are not contractually obligated to pay any compensation
10 any third party in respect thereof under any license, covenaat not 10 sue, seftlement, or other
agreement) to (h¢ use thereof or the material covered thereby; (iii) to the extent that any watk,
invention, ot masterial has been developed or created by a third party for & Sellet, such Seller hag
entered toto a written “work for hire™ or similay agreement with, or has received a written
assignmant or exclugive license from, such third party with respect thereto whexeby auch Seller
has obtained exclusive ownership of ot tights to all Intellectual Property in such wark, material
or invention; and (iv) no Person who has licensed Seller Intellectusl Propesty to a Seller has
ownership rights-or licenge rights to Developments or Related Technology created by either
Seller in connection with such Scller Intellectual Property.

(c) Bxcept as set forth in Schedulie 4.7(c), and except with respect o
Commercial Software Rights, neither Seller has transferred ownership of, granted any license or
other right to use or authorized the retention of any right to use any Intellectual Property to any
Person. Schedule 4.7(q) seta forth s complete list of all licenses, sublicenses and other
instuments limiting or otherwise affecting Scllers’ rights in any of the Seller Intellecrual
Property, including the identity of all parties thereto, the Seller lntellectual Property coverad
thercby, a descripion of the nature axi subject matter thereof, any applicable royalty and the
term thereof. Except as set forth in Schedule 4.7(c). the execution and delivery of this
Apreemsat by Sellers, wud the consumumation of the transactions contemplated hereby, will not
result in Buyer (as a result of ite assumption of the Assumed Instruments) or either Seller
sranting any rights or licenses wifls respect to any Intellectual Property to any third party or any
third party otherwise obtaining any rights (by operation of law or otherwise) in any of the Seller

Inteleoctual Property.

{d) The Products (including the same or modified Products used, licensed or
50ld by Buycr after the Closing Date) have not, do not and will not directly or contributorzily
infringe or misappropriate any Person'a Intellectual Propertty existing as of or prior to the Closing
Dats, violate any Person's other rights (Iucluding rights to peivacy and publicity) existing 85 of ot
prior to the Cleging Date or violate any Legul Requirements (inciuding Legal Requirements
relating 10 unfair trade practices, falsa gdvertising end defamation) existing as of or prior to the
Closing Date. However, Scllers make no wamanty in this Section’ 4.7(d) that the future use,
license or gale of any Products by Buyer or any Person will oot infringe any Pexson's Intellectual
P'ropexty existing a3 of or prior to the Closing Date, violata any Person's othes vights (including
rights to privacy or publicity) existing as of or prior to the Closing Date or violate any Legal
Requiresnent (including Legal Requiremnents releting to unfair trade practices, false adverising
and defamation) existing as of or prier to the Closing Dete, if such Products arc modified and
such modification results jn such inFingement, misappropriation or violation. Except as sct focth
11 Schiedule 4 7{d), neither Seller has received any notice of, and no claim hag been assected or
threatened against cither Seller, or, to Seller’s Knowledge, any of their respective customers,
from any Person claiming that such operation or any act, Product, technology or servics
(mcluding Products, technology or services cumrently under development) of such Seller
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infringes or misappropriates the Intellectual Property or any right of any Person or violates any
Legal Requirements.

(e) Except as set forth in Schedule 4.7(e), (i) each item of owned Seller
Intellectual Property, and to Sellers® Knowledge ecach itemy of Seller Intellectual Property
licensed o a Seller, s valid and zubsisting, (ii) all necessary registration, maintenance and
rencwal fees in connection with owned Seller [ntclfectual Pooperty have been paid to the extent
necegsary 50 as not 1o tmnpair the enforceability of the patent wnd trademark yegistrations set forth
1o Schedule 4.7(a), other than those registratious indicated in Schedule 4.7(a) as abandoned or
possibly abandoned; and (iii) all necessary documents and certificater in cotmection with owned
Seller Intellectual Property have been filed with the relevant patent, copyright, trademark or
other Governmental Authoritics for the purpases of muintaining Scllers’ righte in such owned
Seller Intellectust Property. Each Seller has taken all steps reasonably required to protect such
Seller's rights in any owned Seller Intellectual Property consisting of trade secrets and other
vonfidential information, it being understood that “reasonable steps™ shall include, without
limitation, entering into written canfidentality agreements with consultants and/or othes thirg
parties that have access to Sellers’ confidential information and eataring into written employse
invention disclosure agreements with Employees,

(42 There is no conlract, liconse or agreement between any Seller gnd any
other Person with respect to any Seller Intellectual Property under which there is any dispute
regarding the scope of such agreement or parformance under such agreement. Except as s=t forth
in Schedule 4.7(f), (i) neithar Seller has any cumrsatly pending claim against any Person for
infiinging or muisappropristing any Seller Iutelfectual Property; and (ii) no Seller Intellectual
Property or any Product of either Seller is subject to tmy legal proceeding or any outstanding
decree, order, judgment, agreement or stipulation, to which cither Seller is a party or by which
either Seller is bound or, to Sellers® Knawledge, affected, that restricts in any manner the use,
transfer or licensing thereof by Sellars or may affect the validity, use or enforceability of such
Seller Intellectual Property or Product, other than patent and ttademark prosscution proceedings
in the ordinary course of business, all of which are set forth in Schedule 4.7(a).

=) Except as get forth in Schedule 4.7(g), none of Sellers’ professional
services agreements with their end-user customers, agrecanenis with outside consultants for the
performance of pcofessional services on behalf of Sellers or customera aof Sellarx, or any
agreamentz or licenses with any end-users ar rescllers of Scllers’ Products, caunfers upon any
party (other than a Seller) any ownership right with respect to any Scller Intellectual Property
developed in connection with such agreement or license.

h) Neither Sellers® failure to deliver the Seller Intellectuel Praperty described
in clauses (A) and (B) of the second parenthctical in Section 2.1(a)(iv). individually or taken as a
whole, nor Sellers* failure to comply with Section 6.2(c), will materially advessely affect Buyer’s
ubility to use and operate the Products ot the Seller Intellectual Propesty scquired by Buyer
liereunder following the Clasing: nor will such failure materially adversely affect Buyer's rights
in or to the Secller Intallectnal Propecty acquired by Buyser hereunder or result in any Lizbility or
cbligation to Buyer follawing the Closing.
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4.8 Pesonal Peoperty. Schiedule 4.8(a) countains a list of all of the Tangible Personal
Property included within the Assets, Except as set forth in Schedule 4.8(b), Sellers own and
have good titlé io all of the Tangible Personal Property included within the Assets frec 2ad clear
of all Liens. The Assets do not include any Tangible Personal Property that is leased or
subleased by cither Sellex. All of the Tangible Personal Property included within the Assets is in
good operating condition and repair in all matcrial respects, except for ordinary wear and tear,
and is adequate in all material respects for the purposes for which it is intended.

49  Covernmenta} Authorizalions  Schedule 4.9 sets forth cach Govemmeatal
Authorizstion beld by Sellers and issued or used in cofinection with the Businass and for each,
(i) the name of the issuing body or suthority, (ii) the cxpiration date and (jii) the subject matter
and any tnatexial terms thereof. Sellers have delivered to Buyer camplete and comrect copies of
all cthe Govermmental Authorizations required to be set forth in Schedule 49. Each
Governmental Authorization is valid, subsisting and in full force and effect and is not subject 1o
any mategial restriction or condition and; except as set forth in Schedule 4.9, will continne in full
force and effect in accondance with its terms after the Cloging. Sellets, and to Seliers®
Knowledge each othar party thereto, sre in compliance with the teams and conditions of all the
Governmental Auttiorizations, and Scllers have pot received any notice that they are or are
alisged to be in breach or default umder, or that there is or is slleged to be any basis for the
termination of, any Governmental Authorization.

4.10 Coouwsncts

(=) Schedule 4.10Q sets forth, by Seller, cach of the following to which either
Seller is a party or by which any of the Asgets, the Busineass or either Seller is bound or affected:

) all Licenses, other than those set forth in Schedule 4.7(c), as to
which a Seller has any executory or unperformed obligation, or with regpect to ‘which Buyer's
failure to comply with the terms thereof, or Buyet™s use or operation of any of the Products or
the Seller Intellectua! Property in violation thereof or inconsistent with the terms thereof, could
regult in a liability to Buyer;

(i all contyacts for Sellers® provision of Products to any Person as to
which 2 Seller has any executory or uaperfooned obligation, oy with respect to which Buyer's
failure to comply with the terms thereaf, or Buyer's use or opetation of any aof the Products oc
the Seller Intellectual Propenty in violation thereof or inconsistent with the terms thereof, could
result in a Hability to Buyer;

’ (iii) =2l contracts for the purchase or development of any Intellectual
Property to be used in the Business as to which a Seller has any executory or unperformed
vbligation, or with respect to which Buyer's failure to comply with the terms ﬂ:ae?f. or Buyer's
use or operation of any of the Products or the Sellez Intellectual Property i violation theveof or
inconsigtent with the terme thereof, counld result in 2 liability to Buyer;

(iv) any outstanding purchase order, agrecinent or eol'nmitn!em
ohligating Seliers to purchase products or services or acquire, obtain or dispose of any.intangible
rights in connection with the Business;
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V) any indebtedness, installment sale agrecment ot lisbility for the
defemred purchase price relating to any of the Assets;

{vi) any joint venture o1 partnership agreement to which a Seller iz a
party or by which it is bound, or any other armanggment invelving a sharing of profits or joint
devclopment of Seller Intellectual Property,

(vii) any agreement limiting Sellers® or the Business® ability to compete
in any business anywhere it the world;

(viii) any confidentiality, nondisclosure or similar agrecment to which
cither Seller is a party and in respect of which Buyer’s use of the Assets could cause a breach of
such agreement or could re=ult in a liability to Buyer following the Closing; or

{ix) any ofher outstanding contract, agresment commitment,
understanding or instrument relating to Sellers, the Business or the Assels that involves or could .
involve, individually or in the aggregate, payments pursnant to their texms of $25,000 or more,
other than those contracts and other instrumests included in Schedule L.1A ot refaxed fo in
Sections 4.7(a), 4.7(b), 4.7(c). 4.7(f) and 4.8 (collectively, with such other contracts and
instruments referred to in clauses (a)() through (ix) and in Sections 4.7(e), 4.7(b), 4.7(c), 4.7(f)
and 4.8, and the instraments incfuded in Schednle 1.1A, the “Cantracts™).

@) Sellers have delivered to Buyer complete and cortect copies of alt written
Contracts and written summaries of all such Contracts that are qral that velate to the Assets or the
Assurped Obligations. Alt of the Cantacts gre valid and binding and enforceable in accordance
with their respective terms on all partics thereto, except in each case to the extent that such
enfrcement may be subject to applicable bankruptey, reorganization, insolvency, momtorium or
similar lawe of general application and that the availability of equitable remedies, including
specific performance and injunctive relie may be subject to equitsble defonses and the
discretion of the court before which sny proceeding therefar may be brought. Each Seller, and to
Sellera’ Knowledge each other party therets, has fulfilled and perforwed in all material respects
its regpective obligations under cach of the Contracts to which it is a party or by which it or any
of the Assets or the Buginess is bound, and no eveat has occurred, and no condition or state of
sacts exists that constitiies, or after notice or lapse of time or both would cqnstitiie, & material
breach or default thereof by Sellers, or to Sellers’ Knowledge, any other party thereto, or which
permits, or after notice or lapse of time or both would petmit, a revocation or termination of any
such Contract by Sellers, or t0 Sellers” Knowledge, by any other party thereto, or that may
adversely affect it any material respect the rights of the respective Seller thereunder. No notice
of cancellation or defanit conceming any Contract or of miry event, condition or state of facts
described in this Section 4.10 has been received by cither Seller.

411 Products. Schudnle 4,11(a) lisis and describes each of the Products of the
Business. Except to the extent that Scllets have obtained, by license, the right to sell, license,
davelop or otherwise provide any Product under sublicense or other agreement with a thivd party
(in which case, this representation and wamranty is based solely on Sellers’ Knowledge), each of
the Products has been and ig in conformity with all applicable contractual commitments, all
express and implied wamanties with respect thereto and all Legal Requirements zppliceble
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thereto. Neither Seller has aay liability for, and to Sellers® Knowledge no basis exists for any
liability for, any replacement, repair or remediation of any Product or for any other damages or

refunds in connection with any Product Except as set forth in chedule 4.11(b). none of the
Froduets is subject to any guaranty, warranty or other indcmnity other than Sellers’ applicable
standard terins and conditions of sale and standard guaranties and warranties, copies of which are

sct forth in Schedule 4.11).
4.12  Setvice Records. The Baoks and Records contain true and complete copies of all

service records with respect to all Contracts (CBervice Records™), which Service Records have
been maintained in the ordihary course consistent with Sellers’ past practices. The Service

forth in Schedule 4,12, all Products are provided by Sellers on an “as is” basis without
continuing service or maintenance obligationg on the part of Sellers.

4.13 Litigation Except as set forth in Schednle 4,13, there is oo claim, 1egel action,
arbitration or other legal, govermmmental, administrative or tax proceeding, or any order,
complaint, decree or judgment, or any dispute or controversy in progress, pending ar, o Sellers’
Krowledge, threstened against or relating to Scllcrs or any of their directors, officers, employees
Or agenis with tespect to Sellers, the Assets or the Business; nor, to Sellers® Knowledgs, is any
investigation of such nature pending or threatened.

been or is ot in compliance with any applicable Legal Requirement; provided, that this Section
4,14 sha!l not apply to matters nddressad in Sections 4.1, 42, 4.3, 4.7(d), 4.7(e), 4.7(F), 4.9,
4.10(0), 4.11 ,4.13,415,4.16,4.17 and 4.23,

4.15 Taxes; Tax Retumse. Sellers have duly and timely filod in correct form all federal,
state, local and non-U.S. Tax returns and other Tax reports required to be filed by Sellers and
have timely paid all Taxes that have become due and payable, regardless of whether shown on
any such retwn or report. Sellers have received no written notice of, and Sellers have no
Knowledge of, any deficiency, assessment or audit, or proposed deficiency, assessmant or audit
by any taxing authority of any nation, state or locality that could materially adversely affect, or
rosult in the imposition of a Lien upon, any of the Assets.

416 Insursmce and Bonds There is no claim by cithet Seller pending uader any
insurance policy or fidelity bond covering any of the Assets or otherwise relating to the Rusiness,
All premiums due and payable under all such policies and bonds have boen paid, and Sellers are
orfrerwise in compliance with the terms of such policias and bonds.
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417 Absence of Cegtain Payments. Neither Sellets nor any officer, disector, ageat,
BErployee or Affiliate of either Seller acting ou bebalf of either Seller has paid any bribe or used
any of the Assets unlawfully to obtain advantage for any Peson or otherwise taken sny action
that would result in a violation by cither Saller of the United States Foreign Cormrupt Practices
Act of 1977 ar any similar Legal Requiremeat applicable to Sellers or any Employses, agents or
Affiliates thereof in respect of its actious on behalf of cither Seller. Without Iimiting the
foregoing, to Sellers’ Knowledge, neither Sellers nor any of their respective officars, directors,
agente, Bmployees or Affiliates has (i) dircctly or indirectly given or agreed to give any illegal
g8, contribution, payment ot similar bepefit to any supplier, customer, governmental official or
employee or other Person who was or may have been, or is or may be, in a position to belp or
hinder the use of the Assets or conduct of the Business as conducted by either Seller (or assist in
connection with sny actual transaction), made or zgreed to make any iliegal contribution, or
roimbursed any itlegal political gift or contribution made by any other Person, to any candidate
for United States or foreign govermmental office, in any event (A) which may subjject either
Seller to any damage or penalty in any civil, cririnal or govemmentsl litigation or proceeding or
(B) the non-continuation of which has had or could have, individually or in the aggregate, a
Magarial Adverse Effect on the Business or Assets. To Sellers® Knowledge, neither Seller or eny
of Sellers’ officers, directors, Employess, agenrs or Affiliates acting on behalf of cither Seller
has established or maintsined any unrecorded fund or asset or intentionally made any materially
falsc entry on any of Sellers” books or records for any purpase.

4.18 Interested Party Trangactiont. Other than as a minority shareholder of a public
company holding {ess than five percent (5%) of the stock of such company, neither Sellers nor
any Affiliate thereof or any trust, partnership ot corporation in which a Seller or any such Person
has an economic ioberegt, has, directly or indirectly; (i) 2n economic interest in any entity that
furnishes or sells services or products {o cithet Sellet; or (i) 48 economic interest in any entity
that is a custotner of Sellats or the Businegs ov that otherwise purchayes from or sells or fanishes
to either Seller any goods or secvises relatad to the Business,

4.19 Custornerz. Scheduls 4,19 lists each Person that is o, during the three {3) years
preceding the date hereof, has been a customer of the Busginess.

420 Sufficiency of Assete With the exception of the services of certdin personnel, all
of which services and personnel (excluding marketing, sales and advocacy personnel) are
described in Schedule 4.20, the Assets constitute ail of the assets, rights and propertics necessaty
ia use and opacate the Scller Intellectual Property as used and operated in the Business, including
without lunitation in the discharge of the Assumed Obligations in accordance with the terms of
the Assumed Instruments and other Legal Requitemuents applicable thereto.

421 Yesar 2000. Sellers have not received any claim or motice, snd have no
Knowledge, that (i) any of the Froductz is not designed to or does not manage, calculats,
soquence, campare and manipulate data involving dates, including singlec century formujas and
nulti-century formulas and including leap years, or does not cause an abnormally ending
scenario within the application or genemate incorrect values or invalid results involving such
dates; or (i) any datewelsted user interfuce functionalities, date-related data interface
functionalities or date ficlds associated with the Assets do not include the indication of century.
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4.22 Brokers and Finders. Neither Sellers nar any Person acting on bebalf of Sellers
(or either of them) has dealt with any broker or finder in connection with the transactions
conternplated by this Agreement or incirred any liability for any finder’s or braker’s fees ar
comuussions in connection with the transactions contemplsted by this Agreement for which
Buycr may be liable or that may result in any clairn against any of the Arsets.

4.23 Disclosure. The statements made by Selless in this Agreetment and in any of the
Related Agreemonts (including without limitation the representations and warranties tede by
Sellers herein and therein and in the Schedules and Exhibits heveto and thereto, which are
incorporated by reference herein and which constitute an integral pagt of this Agreement), when
taken as a whole, do not include or coutain (and on the Closing Date shall pot include or comtain)
any untrue staterneat of & material fact, and do not amit (and on the Closing Date shall not amit)
to statc any material fact required to be included in order for the statements made to not be
marerially misleading To Sellers” Knowiedge, there is no fact that is not in the public domain
that would materially adversely affect, in relation 1o the Purchase Price, the value a willing buyer
in Buyer’s position weuld pay for the Assers, that (i) has not been set forth hercin or in any
Related Agreement or in any Exhibit or Schedule hereto or theréto, (ii) is not known by Buyer on
the date hereof or on the Closing Date, as the case may be, or (ili) in the excrcise of reasonable
diligence should not have been known by Buyer, on the date hereof or an the Closing Date, as
the case may be, based upon the information s¢t forth heroin or in any Relatsd Agresment or in
any Bxhibit or Schedule hereto or thereto.

4.24 Ipvestment Repregentations. Each Seller represents and warrauts (o and covenants
with the Buyer that:

(a) Seller is knowlaedgeable, sophisticated and experienced in making, and is
qualified to make, decisions with respect to investments in shares representing an investment
decision like that involved in the purchase of the Shares, including investinents in securities
issued by CIC pursuant hereto, and has requested, received, reviewed and considered all
information Seller deems relevapt (including the SEC Documents) in making #n informed
Jecision with respect to the Purchase Price Shares.

- (b) Seller ia purchasing the Purchase Price Shares for its own account for
investment only and with no presenmt intention of distributing the Purchace Price Shares ot any
arrangement or understanding with any other personz regarding the distribution of the Purchare
Prics Shares. ’

(c) Seller shall got, directly or indirectly, offer, sell, pledge, transfer or otherwise
dispose of (or solicit any offers to buy, purchase or otherwise scquire or take a pledge of) any of
the securities purchased hereunder except in compliance with the Securitics Act, applicable bluc
sky laws, and the rules and regulations promulgeted thereunder.

(d) Selfer hasg, in comnection with its decision to purchase the Purchase Price
Shares, relied with respect to CIC and itz affairs solely uwpon the SEC Documents and the
representations aud warranties of CIC contained herein.

i8
SO648.16

PATENT
REEL: 021592 FRAME: 0449



Iy

09/24/2008 08:08 FAX 6503282422 TOWNSEND&TOWNSEMD&CREW
™/ 72008 B8:22:09 AM PAGE 20/044 Fax Server

TOWNSEND & CREWLLP COMPANY:TWO EMBARCADE CENTER, EIGHTH FLOO

VA S0 i B

: TOWNSEND %

(e) Seller is an “accredited investor” within the meaning of Rule SO[ of
Regulation D proowigated under the Securities Act.

425 Ability 1o_Bear Risk Sefler is able 10 bear the economic risk of holding the
Purchase Price Shares for an indefinite period, including the loss of Seller’s entire investment.
The Purchase Price Shares were not offered or sold to Seller by any form of general solicitation
or adverusing.

4.26 No Yransferability, Seller understands that: (a) subject 1o Section 6.6, the Purchase
Price Shares shall not be transferable in the absence of registration under the Securities Act or an
exemption therefrom (b) CIC shall provide stop transfer instractions to its transfer agent with
respect to the Purchase Price Shares in order 10 enforce the restrictions contained in this Sectivn
4.26; and (c) each certificate representing (he Purchase Price Shares shall be in the name of
Seller or a Subsequent Purchaser and shall bear substantially the following legends (in addition
to any fegends required pursuant to a Ralated Agrecnent or under applicable securities Iaws):

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED
DIRECTLY OR INDIRECTLY FROM THE ISSUER WITHOUT BEING REGISTERED
-UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT™), OR ANY
OTHER APPLICABLE SECURITIES LAWS, AND ARE RESTRICTED SECURTTIES,
AS THAT TERM IS DEFINED UNDER RULE 144 PROMULGATED UNDER THE ACT.
THE SHARES MAY NOT BE SOLD, PLEDGED, TRANSFERRED, DISTRIBUTED OR
OTHERWISE DISPOSED OF IN ANY MANNER (A “TRANSFER™) UNLESS THEY
ARE REGISTERED UNDER THE ACT AND ANY OTHER APPLICARILE SECURITIES
LAWS, OR UNLESS THE REQUEST FOR TRANSFER IS ACCOMPANIED BY A
FAVORABLE OPINION OF COUNSEL, REASONABLY SATISFACTORY TO THE
ISSUER, STATING THAT THE TRANSFER WILL NOT RESULT IN A VIOLATION OF
THE ACT OR ANY OTHER APPLICABLE SECURITIES LAW.”

Buyer shall canse the legend contained in this Section 426 to be removed ffom a stock
certificate promptly afier ¢he receipt by the Company’s ansfer ageat of & certificate of Seller or
a Subsequent Purchaser, whichever the case may be, certilyiag that the gale of the Purchase Price
Shares ghall be consummated in accordance with an effective Rogistration Statement and the
requirement of delivering a custent prospectus of CIC in oonpection with such sale.
MNotwithstanding the foregoing, such Shares must be hield by Sellers and Subsequent Purchaser in
cortificated form until all restrictive legends required by applicable law may be removed in
accordance with applicable {aw.

S Representations and Warranties of Buyerr Buyer hereby represents and watrants to

Sellers as follows:

5.1 Organization; Corporatc Power. Each of Buyer and CIC is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Delaware, with
full corporate power and authority to own, lcase or licease its properties and assets and to cary
on its respective business in the manner in which such business is now carried on.  Esch of
Buyer and CIC is duly qualiied to transact business in all other jurisdictions wherc the
ovmership, leasing, licensing of its properties and assets and the carrying on of its business 22 a
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foreign corporation requires such qualification, except for any filute to so qualify that is not
reasonably likely to have a Material Adverse Effect.

52 Due Authorization: Pnforceability. All requisite corporate actions for the
execution, delivery and performance by Buyer and CIC of this Aprecment and/or all Related
Agreements to which Buyer or CIC is a party have been duly performed. Buyer and CIC each
has the full legal capacity and legal right, power and authority to enter into this Agreemnent and
cach of the Related Agreements to which it i2 2 party and ¢ consummate the transactions
conternplated hereby and thereby. This Agreement hag been duly executed and delivered by
Buyer and/or CIC, as the case may be, and this Agreement and each of the Related Agreements
{o which Buyer end/or CIC, as the case may be, ia a party, upon execution and delivery, will be,
a legal, valid and binding obligation of Buyer and/or CIC, as the cass may be, enforceable in
accordance with their respective terms, except in each case to the extent that such enforcement
may be subject to applicable bankyuptcy, reorganization, insolvency, moratorium or similar laws
oF general application affecting the rights and remedies of creditors or secured parties, and that
the avsailability of equitable remedies, insluding specific performance, injunctive relicf and
reformation, may be subject to equitahle defenscs and the discretion of the court before which
any proceeding therefor may be brought.

53  Abgence of Conflicting Agregments. The execution and delivery of this
Agreement and the Related Agrocomenfs to which Buywsr and/or CIC i3 a party and the
vonsummation of the transactions confemplated hereby and thereby (provided all of the Required
(Consgents are obtained) will not (a) violate Buyer's or CIC's certificate of founation and bylaws;
(b) violate any Lepal Requirement gpplicable to Buyer or CIC; (c) conflict with, result in any
breach of or default, event creating rights of acceleration, termyination or cancellation or a loss of
rights under, or require any payment to or confer any material rights upon any third party under
or pursuant to any Govemmental Autharization, contract, note, moctgage, instnunent, agreemeat,
judegment, order, award or decree to which Buyer and/or CIC is a party or by which Buyer and/or
CIC or any of its respective assets is bound or affected, or any siatute, other law or regulatory
provision affecting Buyer other than any such conflict, breach, defanit or event that is vot
reasopably likely to have a material adverse effect oo Buyer’s ability fo consummate the
transactions contaynplated hereby; (d) require Buyer and/or CIC to obtain the approval, consent,
guthorization or act of or make any declaration, filing or registration with any Person or any
foreign, foderal, state or local court or Govermnmental Amhority. other than any such approval,
consent, anthorization, act, declaration, Hling or registration, the Gilure of which 10 be obtained
or rmade is not reasonably likely to have a material adverse effect on Buyer's ability to
consummate the transactions cantemplated hereby; (2) require Bayer and/or CIC to pay materia}
damages, termination fecs or similar pensities to any Pergon; (f) result in the areation or
imposition of any Lien on any of the Assets, othex than any such Licn that is not reasonably
liely to have a material adverse effect on Buyer’s ability to consummate the transactions
conternplated by this Agreement; or {g) result in the acceleration of the due date of any material
obligation of Buyer.

5.4  Purchase Price Shares. The Shares reprosenting tho Purchase Price, when issued
and delivered in accordance with this Agreement, will be duly authorized, validly issued, fully

paid and non-assessable and free from any preemptive right or Licn crested by statute, CIC’s
certificate of incorporation or bylaws or any 2greement to which CIC is a party and frorn any
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Lien, other than any Lien created pursuant to this Agreement or by any action of etther Seller.
Notwithstanding, the forepoing, such Shares will be suhject to cartain estrictions on transfer
pursuant to applicable Legal Requirements.

5.5 SEC Filings. CIC has made availsble to Sellers true and complete copies of its
Annual Report on Form L0-K for the fiscal y=ar ended Decsmber 31, 1999, and its Quarterly
Report on Form 10-Q for the quarter ended June 30, 2000 (together, the “SEC Documents™),
which CIC has filed with the SEC pursuant to the Exchange Act. As of their respective fling
dates, the SEC Documents complied in alf materizl respects with the requirements of the
Bxchange Act, and nona of the SEC Documents contained any untrue statement of a mnaterial fact
or omitted to state a material fact required to be steted therein or necessary to make the
staternents made therein, in light of the circumstance= in which they were made, pot misleading,
The consolidated. financial statementa of CIC, including the notes thereto, included in the SEC
Documents (“Buyer Financial Statements’™) have been prepared in accordence with the books
and records of CIC, have becn prepared in gccomlance with gencrally accepted accounting
principles, as in effect from time to time in the United States ("GAAP™), consistently applied
throughout the periods covered thercby. The Buyer Financial Statements preseat fairly the
consotidated financial position, results of operations 2nd cash Aows of CIC at the respective
datrn thereof and throughout the respective periods covered thereby subject, in fhe case of
wunaudited Buyer Financial Statemnents, to normal year-end accruzls and audit adjustments and to
the absence of footmotes thereto, none of which is material. CIC has filed all reports with the
SEC required to be filed by it pursuant to applicable Legal Requirements during the praceding
two (2) yeare CIC may uss Form S-3 1o register the Shares to be issued to Sellers hereunder,
snd neither Buyer nor CIC is aware of any reason why such Registration Statement would be
delayed in becoming effective.

5.6  Brokers and Finders. Neither Buyer nor any Perzor acting or its behalf has dealt
with any broker or finder in connection with the transactions cantamplated by this Agreesnent or
incurred any liability for any finders or broker’s fees or comumissions in connection with the
tiansactions contemiplated by this Agreement for which cither Seller may be liable.

5.7 Disclosure. The statements made by Buyer in this Agreement and in any of the
Related Agreements (inchiding without limitation the representations and warranties made by
Buyer herein and thercin and in the Schedules and Exhibite hereto and thereto, which are
incorporated by reference herein and which constitite an integral part of this Agreement), when
taken as a whole, do not include of contain (and on the Closing Date ghall not include or contain)
any unkrus statement of a materia) fact, and do not omit (and on the Closing Date shall not omit)
to state any materisl fact required to be included in order for the statements made to not be
materially misleading.

S8 11.S. Busipess Establishment. Buyer’s scquisiion of the Seller Intellectual
Property hereunder is most directly concerned with a busimess establishment or fixed
establishment of Buyer in the United States.

5.9 No Guneral Solicjtation. Neither Buyer nor CIC has offzred or sold Shares during
the six months preceding the date hereof by means of gouers] solicitation or genera) advestising
(23 those terms are used in Regulstion D promulgated under the Securities Act of 1933, as
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amended), or in any manner involving a public offering within the meaning of Section 4(2)
thereof, except pursuant to an effective registration statement or in & manner sach that such
offers and sales would not be intcgrated with the offer and sale of the Purchase Price Shares to
Sellers pursuant to this Agrecment for purposes of determining whether such offer aud sale are
exempt from registration under such Act.

5.10 Excmpt Trangaction. The offer, sale and transfer of the Purchase Price Shares to
Sellers by Buyer pursusnt 10 this Agreemcat is exempt from the registration requirements of the
Securities Act 0of 1933, as amended.

5. v ents of Se Buyer.
6.1  Copinuity and Mainsenance of Ogevations. Excapt as Buyer may otherwise agree
in writing, until the Closing:

(2) Sellers shall continue to (i) maiatain (A) Sellers” respective rights in the
Seller Intellectual Property (including 21l applications, registrations and other filings with respsct
1hereto), (B) the Tangible Personal Property in pood operating condition and repair, ordinary
wear and tear excepted, (C) Sellers® insurance as in cffect on the date of this Agreement,
(D) Sellers® inventories of equipmeat and supplies included within the Assets at levals cousistent
“with past practices, (E)zll of Sellers” business books, records and files, including Service
Records, conzistent with past practiceg, and (i) operate the Business in coropliance in all
inaterial respects with all Legal Requircments. Sellere shall use commercially reasonable efforts
10 keep available the services of the Employces and Sellers’ coniractors and 1o preseive any
Yrusiness relationships with customers, suppliers snd others having business dealings witk Sallers
in connection with the Business.

o) Without Emiting the generlity of the foregoing, and except as expressly
contetoplated hereunder, Sellers shall not, prior o Closing, without Buyer®s prior written
comsent:  (3) sell, transfer, lease, 2s<ign, license or otherwisc dispose of smy of the Assets,
including any right in any Seller Intellectual Property, except sales in the ordinary course of
business; (i) create, assume or permit to exist any Lico on any Asset; (tii) amend, tepuinate or
allow to expire any Govemnmental Authorization, Contract or other instrument; (iv) subject to
("), enter into any contract or commitment of any kind relating to the Business except in the
ordinary course of businecss consigtent with past practicex and exceépt for the renowal on their
existing terms of Contracts that would, but for such reaewal, terminate in accordance with their
terms prior o Closing; (v) modify, amend or incur any obligation, agrcement or other
arrangement that is reasonably likely to adversely affect Buyer’s ability to discharge the
Assumed Obligalions or use or operatc any of the Assets or Products; (vi) delay payment of any
account payable or other lability beyond its due date or the date when such liability would have
been paid in the ordinary cowse of business consistent with past practices, which delay could
adversely affect the value of the Assets; or (vii) take or omit to take any action, which action or
omission could materially adversely aflect the value of the Assets.

6.2 Acces 3] Business.
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(a) Secllers shall afford to Buyer’s officers, employees and other authorized
representatives complete access during normal business hours to the Business and Asscts and to
the facilities, offices, corputer systems, Products, properties, Employzes, business docurnents,
business and financial records, Service Recotds, customers, suppliers and vendors of Sellers to
the extent Buyer deems necessary or desirable to complete its due diligence investigation, and
shall furnish 1o such individuale such additjonal information copcerming Sellers, the Assets and
the Business as shall be reasonsbly requested. No investigation by Buyer or its represeatatives
hereunder shall affect or lumit the scope or substauce of Seller’s representstions and warranties
under this Agreement.

) For u petiod of one (1) year following the Closing, upan reasonable notice
by Buyer, Scllers shall, at Buyer’s expense, afford Buyes's officers, employees, accountants and
other authorized .representatives complels access during normal business howrs to Sellers’
business and financial records and accountants to eaable Buyer to obtzia any information and
dats required in connection with the preparmation of Buysr"s and its Affiliates® financial
statememts and any regulatory filings relating to the Business or this Agreement.

(<) For a period of gix (6) mouths following the Closing, upon written request
of Buyer, each Seller ghail diligently search its e-mail files for inforrnation requested by Buyer
{via suhject or key word query formulated by Buyer afier consultation with such Seller), and
shall disclose to Buyer all e-mails responsive to such query, except to the extent that any such o-
mail containg thint party information that such Seller is prohibited fiom disclosing to Buyer
pursuant to a current, valid and enforceable nondisclosure agreement with a third party. Each

' Seller shall redact from any e-mail Jocated pursuant to this Section 6.2(c) any such third party
information and shall promptly deliver to Buyer cach such c-mail with such third party
confidentia? infounation redacted.  If, during any auch search, a Seller discovers information that
relates to Seller intellectual Property but is not responsive to the query upon which such search is
made, such Ssller shall disclose such information to Buyer, cxcept to the extent Sellers are
prohubited from disclosing such information to Buyes pursuant to a curcent, valid and enforceahle
nondisclosure agreement with a third party. .

6.3 ~ Confidentiality.

(a) From and after the date hercof, (i) except with Buyer’s prior written
consent, and subject o Scction 6.5 or as otherwise required by applicsble Jaw, Sellers shall, and
shall cause their respective afficers, directors, shareholders, Employess, independent contractors,
consultants and other agents and represcolatives, to maintain the confidentiality of the
Confidential Information (as dofined herein) relating to Sellers, the Assets, the Products and the
Business; and (ii) uatil the Closing Date, except with Sellers’ prior written consent, Buyer shall,
and shall cause its officers, directors, sharcholders, employees and other agents and
rupresentatives, to tnaintain the confidentiality of the Confidential Information regarding Sellers
and the Business that Buyer obtsins in connection with this Agreement.

()  For puposes heteof, “Confidential Juformation™ means tade secrcts,
know-how, inventions, weas, concepts, prices, customer and marketing information gnd plans,
prospective customer informstion, competitor infonmation, faancial information, business
o)portunities, employee- and other personnel-related information, research and any other non-
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public technical or business information; provided, that Confideatial Informarion shall not
include information that: (@) is as of the date hereof, or subsequently becomes, genemally
available to the public through no fault of, or breach of any confidentiality obligation by, a party
heteto, (ii) the Person to whom such information is disclosed can demonstrate to have had such
information in its possession without any breach of any Legal Requirement or other obligation of
coniideatiality of such Persou, (iii) is indepeadently developed by & third party without the use of
any Confidential Information disclosed in violation hereof, which independent development shail
e documented in writing or (iv) a third party lawFully obtains fiom a Person that has the right to
irensfer or disclose such information and disclosed such information without any breach of any
confidentiality obligation with respect thereto.

6.4  Cenain Changes: Notification; Updated Schedules. Except as pemmitted or
contemplated by this Agreement, hone of the parties hereto shall kmowingly take any action that
would render any repregentation or warranty made by it in this Agreement to be inaccurate as of
the Closing Date. Each perty shall promptly notify the others of any action, suit, proceeding or
investigation that is instituted or threatened against such party to restrain, prohibit or otherwise
chatlenge the legality or propriety of any ranzection contemplzted by this Agreement. Selfers
whall notify Buyer, promptly upon becoming aware thereof, of any lawsuit, claim, proceeding or
investigation that may be thieatened, brought, asserted or commenced after the date hereof
against a Seller with respect to any of the Assets or the Business. Each party hereto shall notify
the otherz of any fact ar circumstance 33 to which it obtains knowledge that causes any of its
respective representations and warranties made by it in this Agreement to be untrue in any
raaterial respect as of the date hereof or as of any other date on or prior to the Closing Date.

635 No Pyblic Announcement. Prior to the Closing Date, nefther Buyer nor Sellers
shall, without the other's prior approval, raake any press releagse or other public announcement
concerning the transactions contemplated by this Agreement, except as and to the extent that any
such party shall be so obligated by law, in which case the otber party shall be advised and the
parties shall use their recasonable efforts to canse a mutually sgreeable releass or aunouncement
to be issued; provided, that notwithetanding the Fforegoing, upon execution of this Agreement,
Fuyer ghall be emtitled to issue a press relcase end fils with the SEC and the Nasdaq SmallCap
Market a Current Report on Form 8-K with respect to the transactions contemplated by this
Agresment, in accordance with all applicehle Legal Requirecmentz. UUpoun the execution of this
Agreament, Buyer spd Sellers will issue a joint press releases in such form as set forth in
Schedule 6.5. Buyer shall be entifled to issue 2 press relcase upon the occutreuce of the Closing,
provided, that Sellers shall have beea afforded an opportunity to review and comment thereon.

66 SEC.

() Sellers acknowledge that the Shares to be issued to Scliers hereunder will
not be registered under the Securities Aet and will be issued in reliance Section 4(2) of the
Securities Act. Bach of the certificates representing such Shares will contain a restrictive Icgend
in the form set forth in Schedule 6.6(s). Buyer shall use its reasonable best efforts to cause the
ariditional restrictive legend provided for in Schadule 6.6(a) 0 be vremoved within five (5)
business days ‘after a Seller’s request therefor in respect of Purchase Price Shares delivered to
such Seller out of escrow in conformity with the terms and provisions of the Escrow Agreement
ard this Agreement.
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() {D As soon as reasonsbly practicable, but not more than thirty (30)
days following the Closing Date, Buyer shalt cause CIC to file &t CIC's expense a registration
staternent on Form S-3 (or such other form as CIC shall be eligible to usc) with the SEC
{“Registration Statement™) covering the resale of the Shares represcuting the Purchase Price (the
“Pyrchase Price Shares™). Buyer shall cause CIC to use its reasonabie best efforts to cause the
Registration Statement 1o be declared effective by the SEC as soon as reasonably practicable. It
i3 intended that pursuant to the Registration Staternent Sellers and Subsequent Purchasers (as
defined herein), may ressll the Purchase Price Shares to the public during the Resale Period (as
clefined below) without restriction except for prospectus defivery requiteznents and other
upplicable requirements utnder fedecal and state securities iaws. Buyer shall cause CIC tw hle
rnd use its reasonable best efforts to cause to become effective as soon as réasonably practicable
all amendments, post-=ffective amendments and supplements to the extent legally required to
caeble the resale of the Purchase Price Shares 10 be made by the foregoing pursuant 1o sl U.S.
l.egal Requirements during the two (2) year period following the date hereof (the “Resale
Jeriod™. Buyer shall canse CIC to deliver to Sellers and Subsequent Purchasers such number of
copics of any prospectus (as amended and supplemnentad) required by such Legal Requirements
t> be delivered upon resale of the Purchase Price Shares during the Resale Period as Sellers or
tubsequent Purchasers, 23 the case may be, may reasonably request, Buyer shall cause CIC to
tnke such action as shall be reasonsbly necessary to pegister the Purchase Price Shares vnder
Section 12 of the Securities Exchange Act of 1934, as amended, to maintain such registration
2nd to list and keep contimually listed the Purchase Price Shares on the Nasdaq SmailCap Market
during the Resale Period. Buyer shall cause CIC to use its reasonable best effotts to quatify and
maintain the qualification of the Purchase Price Shares under such state. Legal Requirements,
including blue sky laws, for offer and resale to the public during the Resale Period as Sellers and
Subsequent Purchasers shall reasonsbly request.

Qi) Prior to the offectiveness of the Registration Statenent, (A) Scllers
shall not sel) or otherwise ansfer any of the Purchass Price Shares to any Persons other than
Persons who are institutional or accredited investors and who are not engaged in businesses that
compele, directly or indirectly, with Buyer or any of its Affiliates (such Pessons, “Subseguent
Furchagers™), (8) Sellers shall not sell or otherwise transfer the Purchase Price Shares to more
than fifteen (15) Subsequent Purchesers who agree to comply with all applicable securitics laws
and to accept legended securities, (C) Sellers shall not 3ell or Gansfer the Purchase Price Shares
in block trades of legs than 100,000 Shares aud (D) Scllexs shall notify Buyer ther¢of within five
(5) Business Days foliowing a sale of any of the Porchase Price Shares, which notice shall
include the nams, address and telephone and facsimile numbers for such Subsequent Purchaser,
as well as the number of Purchase Price Shares purchased by such Subsequeat Purchaser.

(iif) Prior to the cffectivencas of the Registrution Stalernent, one
Subsequent Purchaser may transfer, in a8 manner that would comply with the requirements of
Saction 6.6(b)(1) as applicsble ta Sellers, all of its Purchase Prics Shares to not more than onc
transferee which transferee shall zgree not to =21t or otherwise tranzfer any of the Purchase Price
Shares prior to the effectiveness of the Repistration Statement.  Such transferes shall be deemed
tc be a Subsequent Purchaser for purposes of Section 6.6 and 4.26. Notwithstanding the
foregoing, at all times prior to the eFfectiventss of the Registration Statement, there shall be no
mare than fifteen (15) Subsequent Paurchasers.
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(c) From the date hereof through the Closing Date, Sellers shall not sell short
any shares of the stock of CIC.

(d) Buyar shall cause CIC to make generally available to its security holders
and deliver to Sellers), in the manner contemplated by Rule 158(b) under the Securities Act or
ntherwise, as soon as practicsble but in any cvent not later than 120 days after the end of CIC’s
riscal quarter in which the first anniversary date of the Closing Date occurs if the end of such
iiscal quarter is the end of CIC’s fiscal year (and if the end of such fiscal quarter is not the end of
C1C’s fiscal year, then such period shatl be reduced to 50 days), an eamnings statement of CIC
satisfying the requirements of Section 11(a) of the Securities Act and covering a period of at
least twelve (12) consecutive months beginning after the Closing Date,

{e) Buyer sha]l indemnify, defend and hold harmiless each Secller and
Subsequent Purchaser, and each of their respective officers, directors, agents and employees,
sgainst and in respect of any losses, claims, damages or liabilities, joint or seversal (including
1:=gal or other fees and expenses reasonably incurred by them in connsction with investigating or
defending any such loss, claim, damage or liability), to which such Seller or Subsequent
T'urchaser, or any of them, may become subject under any applicable Legal Requirement insofar
&5 such losses, claims, damapes or liabilities (or actions with respect thereto) arise out of or are
based upon any untrue statement or alleged untiue statement of any material fact contained in the
Registration Statement, or arise out of or are based upon the omission or alleged omission to
state thercin a material fact required to bo stated therein or necessary 10 make the statements
therein not misleading, except to the extent that any such untrue information is based upon
written information supplied by such Seller or Subsequent Purchaser, or any of them, or by any
of their respective representsatives, 28 the case may be, for use in the Registration Statement.

® Sellers and Subsequent Purchasers shall comply with all U.S. Legal
Eequirements with respect to the sale of the Shares issucd hereunder. Each of Sellers (jointly
and severally in respect of each ather) and each Subzequent Purchascr shall indemnify, defend
and hold harmless Buyer, its officers and directors and any conrolling persons of Buyer against
and in respect of any losscs, claims, damaeges or liabilities, joiot or several (including legal or
other feea and expenses reasonsble incutred by any of theam in connection with investigating or
defending any such loss, claim, demage or liability), to which Buyer or any such persons may
brcome subject under applicable Legal Requirernents insofar as such losses, claims, damages or
Liabilities (or actions with respect thereto) arise out of or are basad ypon the omission or alleged
omission to state thercin a material fact required to be stated therein or necessary to imake the
statemenis thercin not roisleading, but ouly to the extent that any such vntrue ststement or
ornission 1s based upon written information gupplied by such Ssller or Subsequent Purchaser or
it: respective representatives for use in the Registration Statement.

6.7 Reauired Consents, From and afier the execution haeof, Sellers shall use their
best efforts to obtain 2s expeditiously as possible all of the Required Consents, in form and
substance acceptable to Buyer. Nothing herein shall require the expenditure or payment of any
funds (other than in respect of normal and usual attorneys® fees) or the giving of any other
considerstion by Buyer in connection with obtaining the Required Consents.
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6.8 Deliv of Fi ial Infonmation.

(=) Between the date hercof and the Closing Date, promptly afier the
preparation thereof, Sellers shall deliver to Buyer true, comect and complete copies of any
financizl statements prepared by Sellers in the ordinary coursa of business during such tinte.

® In addition w0, and without limiting the generality of Section 6.8(4), (i) aot
later than October 16, 2000, Sellerz shall have deliversd or caused to be delivered to Buyer true
and complete copies of (A) an audited consalidated balance sheet of Sellers as of December 31,
1999, and a reviewed upaudited consolidated balance shest of Sellerg as of June 30, 2000,
(B) audited staternents of income and cash flowg for Sellers for the 12-month period ended
December 31, 1999, and reviewed unandited statcments of income and cash flows for Sellers fot
the six-month period ended June 30, 2000, (C) andited statements of cash flows for Sellers for
the 12-month period ended December 31, 1998 and (D) footnotea with respect to all of the
foregoing in mccordance with UK Auditing Standards, and all of the foregoing recanciled to
GAAP; and (1) not later than October 31, 2000, Scllers shall have delivered or caused to be
delivered to Buyer 2 reviewed unaudited consolidated balance sheet of Sellers as of Septenaber
40, 2000, and reviewed unaudited statements of income and cash flows for Sellers for the nine-
wonth period ended Septetnber 30, 2000, and footmotes with respect thereto all of the foregoing
reconciled to GAAP (=il of the foregoing financial statements, colfectively, “1999 Financia)
Statements™). Sellets shall be lisble to and shall pay to Buyer damages in the amount of (X)
%250,000 in cash, if Sellers shall not have delivered all of the 1999 Financial Statements
clescribed in clauses (A), (B), (C) and (D) by October 16, 2000 ot the 1999 Financial Statements
described in clauge (ii) hereof by Oclober 31, 2000; and (Y) =n additional $100,000 for each
month following the applicable due date sct forth berein during which Seilers shall not have
delivered any of the 1999 Financial Statements. Szllers agree and acknowledge that the failure
to deliver the 1999 Financial Statements to Buyer by the applicable due dates set forth herein
will cause Buyer to be damaged, and that the damages sst forth herein conatitute a reasonable
estimate of the smowrt of such damapes.

6.9 Zg_g_;("‘gmm;_&gte_an_mtg On the Closing Date, Sellers shall execute and

deliver a Non-Competition Agreernent, in the form of Byhibit B-1 (the “Non-Compelition
£.greement”),

6.10 Taxes All Taxes (otherthan V_A.T.) incinred in connection with the transactions
contemplated by this Agreement shall be paid by Buyer, and 211 V.A.T. incurred in connection
with the transactions contermnplated by this Agreement shall be shared equally by Sellers and
Huyer.

6.11  Sellers® Premises. For a peaiod of up to six (§) months following the Closing.
Sellers shall mnake available to Buyer complete, exclusive and unrestricted access to and use of
Sellers® offices, located at the address sot forth in Schedule 6.1] (including all equipment and
facilities located at such offices, regardless of whether included wathin the Assets) (the
“Pyemises™), for the purpose of performing the Assumed Obligations in accordance with their
terms, providing the Products and otherwise using and operating the Assets. Buyer shall
reimburse Sellers, pursuant to a Consulting mmd Reimbursement Agreement i the form of
Exhibit C (the “Consulting and Reimbursement Agreement™), for Sellers’ actual and reasonable
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costs of maintaining the Premises, which reimbursable costs shxll include reat, utility charges
and cental charpes for any personal property not included within the Asscts, subject to the terms
of the Consulting and Reimbursement Agreement, It is expressly understood that Buyer shall
not assume or sublease, or otharwise become a paxty to or lizble with respect to, any real
property lease with respect (o the Premiscs. In the event that Buyer iatends (o vacate the
‘Premises prior to the expiration of such six (6) month period, Buyer shall notify the applicable
Seller in writing at least tea (10) business days prior to the date on which Buyer intends to vacate
the Premises. From the date hereof through the date Buyer vacates the Premizes, Sellers shall
not refove any material item of petsonal property from, or otfierwise alter, the Premises in any
manner. that would prevett or incerfere with Buyer's use of the Premtiscy as contermnplated herein.

6.12 Rehinbursetnent of Certain Bxpenges. From and afier the Closing Date, Buyer
whall or shall cause CIC o reimburse Sellers for cortain specified costs incured by Sellers in the

uperation of ¢the Business, in sccordance with the terms of the Consulting and Reimbursement
Agreement, which reimhusable jzems shall include Sellers’ reasonable costs and

incutred in operating the Premises and such other costs and expenses as are set forth in the
Consulting and Reimbursement Agreexnent.

6.13 No-Shop Covenamt- Subject to Seflers’ fiduciary duties, from the date hereof until
the earlier of the Closing or the termination of this Agreement in accordance with its terms, (a)
Sellers shall not, and shzall canse their respectve officers, directors, sharcholders, agents and
represeniatives not to, directly or indirectly, (i) solicit any offer firom any Person other than
Buyer for any form of business combination or acquisition or disposition of all or any of the
Assets or the Business, of initiste of paiticipate in any mnegotiation or provide confidential
information with respect to any such business combination or acquisition, (i) solicit any offer
frou: any Person other than Buyer for any transaction involving a Seller that would preclude or in
any way interfere with the consummation of the transactions eoutemp[sred by this Agrecment, or
initiate or patticipate in 2ny negotiation or pravide counfidential information with respect to any
such transaction, or (ifi) authoriza any of their representative, agents, afficers, dircctors ar
shareholders to take any of the actiong prohibited in this Section 6.13. and (b) Sellers shall use
reasonable efforts to prevent any such parson or eatity from taking any of the sctions prohibited
in this Section 6.13; provided, that notwithstanding the foregoing, Sellers shall promptly notify
Buyer in writing of the occurrence of auy of the event2 described in clause () hereof, regardless
of whether prohibited by this Section 6.13.

6.14 Purther Assurances. Satisfaction of Covenante. Sellers and Buyer each shall
execute such additional documents and other papers and take or cause to be taken such further
action a3 may be ressonably required to carry out the provisions hereof and to consutnzoate and
cifectuate the wansactions contemplated hachy. Sellery and Buyer shall cach use, and Buyer
shall cause CIC to usge, commercially reasonable effotts to sadsfy each of its covenants and
obligations under this Agreement and to satisfy cach of the conditions to Closing imposed on it
hwaeunder.

6.15 Change of Busincss Name. PenOp agrees that within onc (1) Business Day
following the Closing, and PenOp UK ngrees that by November 30, 2000, it will change its
corporate name (and if applicable any trade or fictitious names it is cntitled to use), and, if
necessary, those of uny of any of its Affiliates, such that none of Sellers® or their Affiliates®
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corporate, wrade or fictitiGus names will contain the terms “PenOp,” “Signature One,™ “Peripheral
Vision,” “CIC,” “Communication Intellipence Corporation™ or any other term incorporating or
confusingly sirmilar with such terms. Sellers agree that from and after the Closing neither they
not any of their Affiliares will use or conduct business using any of such names other thax to
notify Persons of their name changes in connection with winding up their respective businesses
and theit Tespective dissolution proccedings.

7. Conditions Precedent to Buver’s Qbligations. The obligations of Buyer to purchase and

acquire the Assets and to assume the Assumed Obligations arc subject to the satisfaction or
walver, al or prior to the Closing Date (as provided herein), of the following conditions:

71 Represegtgfions and Warragties of Sellecs. EBach of the representations and

warranties made by Sellers herein shall be true and comect in all material respects (without
regard 10 any “mnateriality” or “matetial adverse effect” qualifications set forth therein) as of the
Closing Date or, if made as of a epacific date, as of such date. .

7.2 Covenants. Each Seller shall have performed and complied in all material
respects with alf covensnts and agrecmnents required by this Agreement 1o be performed or
compiied with by it prior to or at e Clozing,.

7.3 Material Consents. The Material Consents shall have been obtained,

74  Judgments. There ghall not be in effect on the Closing Date any judgment,
decree, order or other prohibition having the force of law that would prevent or make unlawfil
the Closing, and no judgment or judpracuts in the aggregate amount of $250,000 or more shall
have been entered against Sellers or cither Scller by any court or other tribunal. -

7.5  Materis] Adverse Chanee No event shall have occurred hetween the date of this
Agreement and the date on which the Closing is to accur that has bad 8 material adverse effect
on the Assets, taken as a whole, or the ability of Sellers to consunnnaste the transsctions

contemnplated hereby.
7.6 Opinioy of Sellers® Counsel. Sellers shall have furniched Buyer with apinions of

the law firms of White & Case LLP, Kenyon & Kenyon and Osbome Clarie, each counsel for
Sellers, in the forms set forth in Exhibils D-1, D-2 and D-3, respectively, which opinions will be

lared the Closing Date.
7.7 Due Diligence. Buyer shall have completed and shall be satisfied with the results

of its due diligence investigation of the Business and the Assets.

7.8 Bankyuptcy Proceedings. Neither Seller shall have entered into or becotne subject
to voluntary or involuntary bankruptcy or reorganization proceedings or shall have filed a
retition for dissolution.

7.9 Delivery ol Certificates and Documents. Sellers stiall have Furnished to Buyer the
tollowing:
29
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@ a centificate of each Selier's Secretary as 1o (i) such Sefler”s articles of
incorporation and byfaws (or other constituent documents), (i) all actions taken by and on behalr
of such Sellex to authorize the execution, delivery and pecfotmance of this Agreement and the
Related Agreements and (iii) the incumbency of officers signing this Agreement and any Related
Agreement on behalf of such Seller;

®) a centificate of fegal existence and long-form good standing cettificate (or
the equivalent as may be appropriate under U.K. law) of each Seller fiom the Secretary of State
(or comparable official) of its respective state or jurisdiction of Formation:

© & certificate of an executive officer of cach Seller, certifying on behalf of
such Seller that the conditions set forth in Sections 7.1, 7.2, 7.4, 7.5 and 7.8 have been met as to
such Seller;

(d) - aBill of Sale and Assignment, in the form of Exhibit E, Quly executed by
each Selier;

'(¢)  an Assumption Agreement, in the form of Exhibit F (the “Assumption
Asreanent™), duly executed by Sellers;

[¢3) the Escrow Agreement, duly executed by Scllers;
(€4 the Non-Competition Agresment, duly executed by each of Sellers;

) all other instruments of assignment, powers of attomey and other
cloruments and instrumecuts as are necassary or are reasonably requested by Buyer to effect the
teansfer of the Asuets, inclnding all Seller Intellectual Property Cincluding without fimitation
{'atent Rights, Trademarks and domain nsmies), to Buyer and to the extent applicable the vesting
of title thereto in Buyer, al in accordance with any applicable Legal Requirements and in form
reasonably acceptable 10 Buyes; and

(0] evidence satisfactory to Buyer that all Liens affecting or encumbering the
¢ssets shall have been tanninated, released or waived, effective 29 of the Clasing, including
without limitation executed pay-off letters in form safisfactory fo Buyer with rospect to any
indebtedness of Sellers being paid off a1 Closing that is secured by any of the Assets.,

7.10  Third Party Agresments. (i) Each of the individuals listed in Schedule 7.10 shall
bave duly executed and deliversd a Non-Competition Agrecment, in the form of Exhibit B2 ot
E:=3. as applicable; (i) Kik LeCompte shall have duly executed and delivered an Independent
Clontractor Agreemeny, in the form of Exhibit G; and (iii) Florentis [td. shall have duly exected
and delivered the Consulting Services Agreement, in the form of Exhibit .

8 Conditions Precedent to Sellers® Obligations. The obligations of Sellers to convey the

Assets to Buyer hereunder are subject to the salisfaction or waiver at or prior to the Closing Date
(=3 provided hevein) of the following conditions:

8.1 Representations and Warranties of Buyer, Bach of the represenmations and

warranties made by Buyer herein shall be true and correct in all mxterial respects (without regard
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to any “materiality” or “material adverse effect™ qualifications set forth therein) as of the Closing
Date or, if made as of a specific date, as of such date.

B2 Covenants. Bnyer shall have petformed and complied in all material respects
with all covenants and spreements required by this Agreement ta be performed or complied with
by it prior to ot at the Closing, .

8.3 Judgments. There shall not be in cffect on the Closing Date any judgmenz,
<lecres, order or other prohibition having the force of law that would provent or make vnlawful
the Closing.

8.4 Payment for Assels. Buyer ghall have delivered the Shares 1o be delivered by it
pursuant to Section 3.2(b).

8.5  Opinion of Buyer’s Coungel. Buyer shall have furnished Sellers with the opinion

uf the law firm of Baar Marks & Upham LLP, counsel for Buyer, in the form set forth in Bxhibit
I, which opinion will be dated the Closing Date.

8.6 Delivery of Certificates and Documents, Buyer shall have furnished to Sellers the
{ollowing: .

(a) a certificate of Buyer's and CIC’s Secretary as to (i) Buyer’s and CIC's
certificates of formation and bylaws, (ii) resolutions of Buyer and, 1o the extent applicable, CIC,
suthorizing the execution, delivery and performence of thiz Agreememt and the Related
Hgreements; and (iil) the incumbency of officers signing thic Agreament and the Reailated
AHgreements on behalf of Buyes and, to the extent applicable, CIC;

) a certificate of legal existence and good sianding of each of Buyer and
CIC from the Secretary of State of Buyer’s and CIC’s state of incorporation;

(©)° a centificate of an executive officer of each of Buyer and CIC certifying
thiat the conditions set forth in Sections 8.1, 8.2 and 8.3 have been met;

(L)) the Assomption Agreement, duly executed by Buyer; and

(=) the Consulting snd Reimbursement Agreement, duly sxecuted by Buyer.
8.7 Guarenty. CIC shall have duly executed and delivered a Guaraaty, in the form of
Exhibit J.
9. jval of R At Warranties: Indemnity H -

9.1 Surviyal. The representations and warranties of the parties contsined in this
Agreement (including obligations with respect to iodemnification under this Section 9) shall
survive the Closing for a pericd of one (1) year following the Closing Date, except that (i)
subject to Clause (ii), representations and warrantics relating to Seller Intellectual Property shall
survive the Closing for & paiod of two (2) years following the Closing Date; and (ii) the
representations and warranties set forth in Seclion 4.7(b)(A) mad im the first sentence of

3
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Section 4.7(c), inclusive, and tepresentations and warranties relating to Taxes, as well as the
parties” respective covenants and other obligations hereunder, shall survive for the duration of
the statute of limitations applicable thereto; provided, that a party’s timely delivery of a Claim
Notice (as defined in Section 9.3(b)) hersunder shall extend the period of survival applicable to
any claim set forth therein through the date such claim {e conclusively resolved, No
investigation by either party shall relieve the other party from any liebility for any
misrepresentation, misleading statement or omission made by such other pacty in this Agreement
or any Related Agreement

9.2 Indemnification.

@) Sellers, jointly and severally, agree (o indemnify and hold hanuless Buyer
and its Affiliates, and their reapective stockholdem, directors, officers, employeas, agents,
Wmmmwcwmommmmmymmmamm
heremafler defined) to the extent such Claims are based upon, arise out of or relate to (i) a breach
of any represextstion or warrauty, or any fallure 10 perform or comply with any of Sellers’
covenamis oF agrecmests st forth in this Agreement or in any Related Agreament; (i) the
agsextion of any Claim or legal action against Buyer or any other Buyer Indemmitee by any
Governmental Authority or other Person based upon, arising out of or relating to the ownership
of tho Assets or operation of the Business or any act, omission, obligafion or liability of Seliers
or amy of their respective agents and occurring, arising or accraing on or prior to, or existing on,
the Closing Date; (1i1) auy obligation or lizbility relating to the ownership or operation of the
3usiness or Asgets by Sellers, other than the Assumed Obligations; or (iv) any obligation to agy
broker or finder employed or alleged to have been employed by it.

() Buyer agrees to indemmify and bold harmless Scllers and their respective
stockholders, directors, officers, employeess, ageals, successors and assigns (“Seller
Jndemnitecs”) from and against any aad all Claims to the extent such Claims are based upon,
arise out of or are related to (i) a breach of any representstion or warmranly, or any failure to
perform or comply with any of Buyer’s covenants or agreemments contained in this Agreement or
in any Related Agreement: (ii) the assertion of any Claim or legal action against Sellers or 2
Seller Indemnitee by any Persom or Governmcntal Authority based vpon, arising out of or
telating to the ownership of the Assets by Buyer occurting, atising or accruing after the Closing
Date (other than any Product Liability with respect to any Product sold or provided prior to the
Closing Date), provided that such Claim or legal action is not based upon an act or omission
which occurred on or before the Closing Date; or (iii) any obligation to any broker or findex
employed ar glieged 1o bave beent omployed by it.

© For purposes of this Agrecment, a “Claim™ shall include any and all
liabilities, obligatians, losees, damages, deficiencies, demands, claims, fines, penalties, interest,
asseesments, judgiments, actions, proceedings and suits of whatevér kind and nature atd all coste
and expenses relating thereto (including without limitation reasonable attomeys’ fees incurred in
connection with the investigation, defense and/or prosecution thereof).
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93  (ndemmity Shares: Asseqtion of Claims.

(a)y At the Closing, Buyer shall deposit the Indermnmity Shares with the Escrow
Agent, pursuant to the terms of the Escrow Agreement, which Shares and/or the procesds thereaf
shall provide a fund for the payment of Clzims 1o Buyer Indemnitess in accordance with the
terms hereof and the tzoms of the Escrow Agresment.

®) In the event that either party believes it has an indemnification Claim
under Section 9.2, such party (the “Indemnitec™) shall notify the other (the “Indemmnitor™ in
writing thareof (“Claimg Netice™), which Claim Notice shall set forth the Indemnitee’s estitpate of
the dollar value of the indemnification sought by it, but no such estimate shall have any effect on
the extent to which the Indemnitor shall have an obligation to indemnify the Indemnites. All
indemuoification Ciaimns paid out of the Indemnity Shares shall be paid in accordance with the
terms of the Escrow Agreement.

9.4  Notice of and Right to Defend Third Party Claims. Prompily upon receipt of a
Claim Notice or the comnencement of any suit, action or proceeding Dy a third party in respect
of which indemmification may be sought on account of an indemnnity agreement contained in
Section 9.2, the Indemnitee with respect to such Claim shall give notice in writing to the
Jndemnitor with respect thereto. The omizsion by such Indemnites to so natify promptly such
Indemnitor of any such claim or action shall not relieve such Indsmnitor from any liability which
it may have to such Indemnitee in connection therewith, except to the extent such Indemnitor has
lieen prejudiced by euch omission. In case any claim ghall be asserted or suit, action or
proceeding commenced against an Indemnitese, the Indemnitor will be emntitled to participate
therein, and, to the extent that it may wish, to assume the defense or conduct the settlement
thereof Anything herein to the contrary notwithstanding, Indemnitor shall not be eatitled to
settle any such suit, action or proceeding without Indemnitee’s consent, which consent shall be
not unreasonably withheld, unless the sole relief provided is monetary damages. Afier notice
from the Indemnitor to the Indemmites of its clection o so assume the defenss, conduet or
settlement thereof, the Indemnitor will not be liable w the Inderpuitee for any legal or other
expensea subsequently incurred by the Indemmiles in connection with the defense, conduct or
sottlernent thereof following such notice. The Indemnitee will reasonsbly cooperate with the
Indemnitor in connection with any such claim assumed by the Indemnitor to make available o
the Indemnitor all pertinent information under the Indemnitee’s control.

9.5 Limitations of Liability.

() No amount shall be payable by Scliers to Buyer or by Buyer 10 Sellers
with respect to indemnification of Claims for breaches of representations and warranties pursnant
to this Section 9 unless and until the aggregate amowunt of such Claims required to be indemnified
by the respective Indemnitor pursuant heteto exceeds $75,000, in which case the Indemnitor
shall be liable to the Indemnitec for the emire amount of alf such Claims by Indemmnites;
provided, that the foregoing limitstion shall not apply to Clatms arising out of representations
and warranties relating to authority, Taxes or the matters set forth in Section 4.7(b)(i) or in the
first sentence of Section 4.7(c).
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) Scilers’ and Buyer"s respective liabifity for indemnification for breaches
of representations and warranties pursuant to this Section 9 shall be limited (1) until the first
anniversary of the Clasing Date, o the arnount of $10,600,000, and (i) from the first anniversary
of the Closing Date through the date two (2) yeats following the Closing Date, to the amount of
$3.290,000; provided, that the forcgoing limitations shall not apply to Claims for breach of
representations and warranties relating o authority, Taxes or the mafters set forth in
Section 4.7(b)}i) or in the first sentence of Section4.7(c). An Indemnitor’s liability. for
indemnification under this Section 9 shall be satisfied by payment of ¢ash or delivery of Shares.

© The amount of any Claim ndemmifiable by cdither Buyer or Sellers
pursuant to this Section 9 shali be reduced by the amount of any insurance proceeds received by
the Indemnitee in respect of such Clainm (and if such proceeds are received following an
indemnification paymest in respect of the relevant Claim, the Indemnuitee shall pay to the
Indemnitor 2n amount cqual to the lesser of (i) the amount of such proceeds and (jii) the amount
of the indernnification payrment made by the Indemnitor).

@ No amount shall be payable by Seliers to Buyer or by Buyer 10 Seliers
pursuant to this Section 9 in respect of punitive damages or consequential damages.

(e) Nothing herein shall be deemed fo relicve any party hereto Fom any
common law duty to mitigate any Clajm,

o No party shall be ertitled to be indemnified more than once under this
Agrecment for the same Clainu

® Subject to any other express provision of this Agreement, this Section 9
shall provide the sole remedy for any misrepresentation, breach of representation or warranty or
breach of covenant or other agrecment contained in thiz Agresment, except in the case of fraud.

10. Terminatioq.

10.1 Tepmination This Agreement msy be terminated prior to the Closing only in
accordance with the following:

() at any time by mutual consent of Sellers and Buyer;

o) by either Selfers or Buyer if the Closing hereunder has not taken place on
or before the Outside Closing Pate (unless otherwise extended by agreement of all parties) other
1than by reason of a breach or default of any of the covenants or spresments contained in this
Agreement by the party seeking ta terminale; ar

() by sither Selfers or Buyer, at any time, if the other party is in material
breach or material default of its covenants and agreegients under this Agreement, or if any of its
represemations or warranties are not true in all material respects, and the party in breach or
defaunit doea not cure such breach or defaunit within twenty (20) days after notice thereof iz
delivered in writing, provided that the terminating party is pot also in material breach or material
Gefit hereunder; provided, that such twenty (20) day cwe period shall not extend past the
Outside Closing Date.
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10.2  Surviving Obligations. In the event of termination of this Agreement by Buyer or
Sellers pursuant to this Section 10, prompt wrilten notice thereof shall be given to the other
party; and this Agreement shall terminate, without further action by any of the parties hereto, and
all oblipations of the parties hereunder shall terminate, except for the obligations set forth in
Sections 6.3, 9.2(a)() (as to breaches of covevants only), 9.2(a)Gv), 9.2¢B)E) (as ta breaches of
rovenants onfy), 9.2(b)(iii), 3.2(c) (insofar as refated to breaches of covemants only), 2.3¢0), 9.4,
2.5, this Section 10.2, 10.3, 11, 13, 14, 15, 17, 18, 20 and 21.

103  Attorney’s Fees. Notwithstanding any provision in this Agreement that may limit
or qualify a pariy’s remedies, in the event of a default by any party that resnlts in a lawsuit or
other proceeding for any remedy availabfe wnder this Agreement, the prevailing party shali be
entitled to reimbursement from the defanlting party of its reasonable lega? fees aud expeases.

11. Egmgs.' Except as expressly provided herein, ¢ach party shall pay its own expenses
incarred in conmection with the authorization, preparation, execution and performance of this
Agreoment, including all fees and expenses of counsel, accountants, agents and other

representatives.
12. Financial Statements. Sellers hereby consent to the inclusion by Buyer of the Financial

Statements and the 1999 Financial Statements, if required to be 50 included by Huyer, in any
report Tequired to be filed by Buyer with the SEC, the Nasdag SmallCap Market or any stock
exchange pursuant to applicable law, rule or regulation, including the Securities Act or the
Iixchange Act. Subject to Scction 6.8(b), upon the request of Buyer, Sellars agree (o promptly
prepare (not [ater than thirty (30) days after the date of guch request) such financial statements
relating to the Sellers, the Assets or the Business (in sddition to the 1999 Financial Stztements)
@5 may be required to be tiled by Buyer with the SEC, the Nasdaq Smal?’Cap Market or any stock
exchange. All reasonsble accounting custs other reasonable fees snd expenses incurrexd by
reason of the preparution of the financial statements set forth in Schedule 12 shall be borne by
Euyes; provided, that Buyer shall not be required to reimburse Sellers for any amount exceeding
tlie aggregate amount of £36,000 with respect to preparation of such financial statements. Sellecs
shall use commercially reagsonable cfforts to obtain the cansent of their independent public
accountants who prepared the Financial Statements and the 1999 Financial Statements to the
iriclusion of the Financial Statcments and the 1999 Financial Statements in any report required to
be filed by Buyer with the SEC, the Nasdaq SmallCap Market or any stock exchange.

13, Entirc Agreement. Buyer and Sellers agree that this Agreement and the Related
Agroements, inciuding the Schedules and all Bxhibits hereto and any other written documen or
instument deliveral pursuant heseto or thereto, constitutes the eutire agrecment between the
parties with respect to the subject matter hereof and supersedes all prior understandingz and
apreernents with respect thereto.

14, Earties Oblipated and Benefited. This Agreement will be binding upon the partics and
their respective assigns and successors i interest and will inure solely to the benefit of the
parties and their respective assigns and successors in interest, and no other Person will be enatitted
w any of the benefits conferred by this Agreement. Without the prior writien consent of the
otfier, neither Buyer nor cither Seller will assign any of its rights under this Agreement or
dclegate any of its duties under this Agreement, except that Buyer shall have the right to assign
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this Agreement to any Affiliate of Buyer without Sellers” prior consent, provided, that such
Affiliate of Buyer becomes 8 party o this Agreament

15. Notices. All notices, requests, consents and other communications under this Agreement
shall be in writing and shall he defivered in person or mailed by frpt-class certified or registered
mail, retum receipt requested, postape prepaid, by reputable overnmight mail ar courier or by
telecopier, in either case, with receipt confinmned, addreased as follows:

Ifto Buyer:
Commumication Inteliigence Corporation
275 Shoreline Drive, Suite S00
Redwood Shores, CA 94065
. Telephons; (650) 802-7700
Facsimile: (650) 802-7716
Attention: Guido DiGregosio, Peesident and Chief Execitive Officer

‘With a copy to:

Beaer Marks & Upham LLP

805 Third Aveaus

New York, NY 10022

Telephone: (212) 702-5714
Telecopy: (212) 702-5941
Attention: Jonathan J. Russo, Esq.

and

Ifto Sellers: .
PenOp Limited
PenOp Inc.
320 East 54 Strect
New York, NY 10022
Telephone: (212) 371-8948
Telecopy: 011 44 1373 452 744 (5 Nick May)
Attertion:- Haward L Schechter, President

With a copy to:
White & Case LLP
1155 Avenue of the Amecicas
New York, NY 10036
Telephone:  (212) 8319-8200
Telecopy: (212) 354-8113
Attention: Steven Betensky, Esq-

and
Osbome Clarke
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50 Queen Charlotte Street

Bristol BS1 4HE

United Kingdom

Telephone: 011 44 1179174204
Telecopy: 011 44 117 917 4205
Attention: Bruce Roxburgh, Esq.

or 2t such other address or addresses as may have been furnished in writing by any party to the
oihers it accordance with the provisions of this Section 15. Sellers expressly acknowledge that
any notice to be delivered to Sellers hereunder ghall be deemed delivered when delivered to
PenOp, as sct forth herein. )

Notices and other cornmunications provided in accordance with this Section 15 shall be deemcd
delivered upon receipt. The furnishing of any notice or communication required hereunder may
be waived in writing by the party emtitled to receive such notice. Failure or delay in delivering
copies of any notice tg persons designated sbove to receive copies shall in ne way adversely
affect the effectiveness of such notice or commrmunication.

16. Amendments and Waivers Except ac otherwise expréssly set forth hercin, sny 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 cither retroactively or prospectively) only
with thée written consent of Scllers and Buyer. No waivers of or exccptions to any term,
condition or provision of this Agreement, in eny ons or more iostances, shall be deemed 10 be or
comsirued as 2 further or continning waiver of any such tean, condition ot provision.

17. Sevembility. If any provision of this Agreement shall be held or deemed, by = court oy
other tribunal of competent jurisdiction, to be invalid, inoperative or unenforceable because of
the conflict of such provision with any constitufion or statute or nule of public policy or for any
other reason, such circutnstance shall not have the cffect of rendering any ather provision
invalid, inoperative: or uncnforceable, and this Agrecment shail be reforined and construed as if
quch invalid, inopecative or unenforcesble provision had never been contained herein and such
provision reformed so that it is valid, operative and emforceable to the maximum extent
permitted.

L8, Section_Headingz and Termis. The section headings in thiz Agreement arc for
vonvenience and reference purposes only and sball not in any way affect the meaniag or

inlerpretation of fis Agreement.

19. Counterparts. This Agreement may be executed in two or mote counterpartz, each of
which shall be decined an original, and al) of which together shall constitute one and the same
instrument, and this Agreement shall become elffective when counterparts that together contain
the signatures of each party hereto shall keve boen delivered to Scllers and Buyer.

20.  Goveming Law; Consent jp Jurisdiction This Agreement shall be governed by and
construed and enforced in accordance with the law {without giving effect to the law goveming

the principles of conflicts of law) of the State of New York. Any action to eaforee, or arising out
of or relating in any way to, any of the provisions of this Agreement shall be brought and
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prosecuted in the appropriate court ot courts located within New York County, State of Ncw
York, and the parties consent to the jurisdiction of said court or eourts and 1o service of procass
by registered mail, retun receipt requested, or by any other manner permitted by law. Bach
party hereto agrees to not assert, by way of motion, 25 a defensc or otherwise, in any such action,
suit or proceeding any claim that it is not subject personally to the jurisdiction of such court, that
the aclion, suit or proceeding is brought in an inconveaient forum, that the venue of the action,
suit or proceeding is improper or that this Agreement, or any other sgreement or ransaction
related hereto or the subject matter hereof or thereof may not be enforced in or by such court.

21. Specific Pedfor nce Sellers. The parties hereto ackmowledge that
money damages are not an adequate remedy for violations of this Agreement and that any party
may, in its sole discretion, apply to a court of competent jurisdiction for specific performance or
iofunctive or other relief (without the posting of any bond or other security) as such court may
deem just and proper in order to enforce this Agreement or prevent any violation hereof by any
of the partics hereto and, o the extent permitted by applicable Legal Requirements, cach party
hereof waives any objection to the imposition of such relief Any such specific ot equitable
relief granted shall not be exclusive, and an Indemnitee shafl also be entitled to seek money
damages. Anything herein to the contrary notwithstanding, a Seller’s breach of any obligation or
covenant or filure to satisfy any condition hecewnder shall not relicve the other Sellor of any
abligation of it hereunder o or faflure to perform any obligation or covénant or to satisfy any
condition hereunder.

as
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IN WITNESS WHEREOF, the parties have executed this Asset Purchase Aprecrocut as
¢ f the date and year first ebove wrilten.

BOYER:
CIC ACQUISITION CORP.
By: LQW—————“

Name: Sassower ’
Title: t}\!rlc SxeciAnye Office

SBLLERS:
PENOP LIMITED

B
I'lixtl.e: gnw o

PENOP INC.

By

Name fowask S dhechFe—
Title: Presidd 41~
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BILL OF SALE AND ASSIGNMENT

STATE OF NEW YORK )
) )ss.:
COUNTY OF NEW YORK. )

PenOp Limited, a company organized under the laws of England and
Wales (“PenOp UK"), and PenOp Inc. (“PenOp.” and together with PenOp UK,
“Sellers™), in mecordance with and pursuant to the terms and provisions of that certain
Asset Purchase Agreement dated as of September 29, 2000 (the “Purchase Agrecment™),
by and among Sellers and CIC Acquisition Corp., a Delaware corporation, (‘'Buyer™), in
consideration of ONE AND NO/100 DOLLAR ($1.00) in lawful money of the United
States of America, and other good and valuable consideration to Sellers, the receipt and
sufficiency of which are hereby acknow]edged, do herchby prant, convey, sell, assign,
transfer and deliver unto Buyer, as of this 3 day of October, 2000, all of their right, titie
and interest in and to cach of the Assets (as defined in the Purchasze Agreement), whether
real, personal or mixed, tangible or intangible, together with all replacements thereof and
additions thereto made, ’

Sellers hercby constitute and appoint Buyer, its successors and assipns,
Sellers® true and lawful attorney and attorneys, with full power of substitution, in Seilers’
aames and stead, but on behalf of 204 for the benefit of Buyer, its successors and assigns,
0 demand and receive any and all of the Assets, and to give receipts and releases for and
n respect of the same and any part thereof.

This Bill of Sale and Assignment is executed and delivered pursuant to
and subjoct to the terms and conditions of the Purchase Agicemcut. Each Seller hereby
covenants and agrees with Buyer that it will, at any time and fom time to time aad
without any further consideration, at the request of Buyer, execute and detiver to Buyer
«fll such further bilis of sale, assignments and other instrumeats, supplementary,
confinmatory or otherwise, as miay be reasonzbly required by Buyer for the purpose or in
connection with the vesting or more effectively vesting in Buyer the Assets canveyed,
sold, assignod and transferred hereunder or intended so to be pursuant (o the Purchase
Agreement.

All capitalized terms used herein but not otherwise defined herein shall
have the meanings given to them in the Purchase Agreement.

Gi13SE2.5
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IN WITNESS WHEREOF, the parties have caused this Bill of Sale and
Assignment to be duly executed this __&¥— _ day of October, 2000.

SELLERS:

PENOP LIMITED

34825
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Thooher op N b,
Caden__0F pra N/ 3=

AA E IT REMEMBERED that on this gt darof Ockiles, 2000, before me,

. a Notary Public of the State of - personally appeared
Z to me known, who being by me duly swom according to law, on his/her
oath did depose and make proof to my aatisfaction that he/she is the 55O of

PenOp Lirnited, a Seller named in and which executed the foregoing instrument, and that he
signied, sealed and delivered the same for and on behalf of szid company, intending it o be
legally bound thereby.

Subseribed and swom to before me the day and year aforesaid as wiltness my hand

and oflicial seal.
STEWART POLLA|
Notary Bublic, State of Hew York M (
QuaNed In Now Yk &
Commission Expires Aaril 24,20 2 | Notary Public
603482.5
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stareor e ASE )
counrror MeNole 33

BE IT REMEMBERED that on this _g d/&))q[ 03"’””, 2000, before me,

a Notary Public of the State of » personally appeared
B S , ta ;¢ known, who being by me duly sworn according to law, on his/her
did depose and make proof to my satisfaction that he/she is the (Y- gle of
PenOp Inc., a Seller named in and which executed the foregoing instrument, and that he signed,
sealed and delivered the same for and on behalf of said corporztion, intending it to be legally
bound thereby.

Subscribed and sworn to before me the day and year aforesaid as wifness my hand
and official seal.

STEWART POLLAK M p
Notary Py
b bUO.gte!eOfNewak

o,
Quakfi York Cou R 7]
Con:mxllaslo‘:dE%g::Apm P A { Notary Public !
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