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SUBSCRIPTION AGREEMENT
BETWEEN
INFORMATION SYSTEMS CORPORATION
AND

ISC, INC.

This Subscription Agreement (“Agreement”) pursuant to Section 351 of the Internal Revenue
Code of 1986, as amended, dated as of April 26th, 2001, by and between Information Systems
Corporation, d/b/a Cypress Corporation (“Cypress”), a corporation organized under the laws of the State
of Michigan, and ISC, Inc. (“ISC™), a Delaware corporation.

‘BACKGROUND

Cypress is a company principally engaged in the developnnt, marketing, sales and support of

computer software in various jurisdictions.

ISC is a newly formed corporation which has not engaged in any business activities and which
has not issued any of its common stock. ISC has been formed to act as an investment management and
trademark holding company under applicable laws of the State of Delaware.

Cypress has agreed to transfer to ISC all of Cypress’ ownership, right, title and interest in and to
certain Cypress copyrights, trademarks, and patents, all as more particularly described in Exhibit A
attached hereto (hereinafter collectively referred to as the “Intellectual Property”), solely in exchange for
100 shares of the common stock of ISC, constituting all of the issued and outstanding common stock of
the 3,000 authorized shares of ISC stock. A principal business purpose of the transaction is to form an
investment management and holding company to manage the Intellectual Property, to maintain the
Intellectual Property, collect the income from the Intellectual Property and to reinvest, loan or distribute
the income from the Intellectual Property.

AGREEMENT
The parties to this Agreement, in exchange for the mutual promises made herein, intending to be

legally bound hereby, agree as follows:

i
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1. Transfer of Intellectual Property.

(a) Cypress hereby assigns, transfers and conveys to ISC, all right, title and interest in and to
the Intellectual Property and all applicable registrations therefor, including without limitations all
common law trademark rights, together with all goodwill of the business symbolized by and associated
with the Intellectual Property. *

(b) ISC hereby assumes all liabilities and obligations, and acknowledges existing
encumbrances, if applicable, existing or arising in connection with the assignment described in
subparagraph 1(a) above, except as otherwise agreed in writing by the parties.

2. Issuance of Stock of ISC. In exchange for the Intellectual Property, ISC issues to Cypress
One Hundred (100) shares of its common stock, representing all of its issued and outstanding common
stock.

3. Agreement as to Valuation.

(a) Cypress expressly agrees that the value of the stock-to be issued by ISC is equal to the
value of the Intellectual Property.

(b) Cypress and ISC agree that the One Hundred (100) shares of the ISC common stock to be
issued to Cypress shall be the only outstanding stock of the 3,000 authorized shares of ISC stock.

4. Warranties of the Parties.

(a) Cypress hereby warrants in connection with the execution of this Agreement and the
transfers contemplated hereunder as follows:

(i) That it is a duly organized and validly existing corporation under the laws of the State
of Michigan.

(i) That it is now in good standing in the State of Michigan, is qualified and in good
standing in all jurisdictions in which it does business and that there are no legal proceedings or other
actions pending to limit or impair any of its powers, rights or privileges in the ordinary conduct of its
business.

(iii) That it has full power and right to enter into this Agreement and that the officer

executing this Agreement on its behalf had been duly authorized to do so.
| (iv) That the execution and performance of this Agreement does not violate or constitute a

breach or default under any agreemeht to which it is party or by which it is bound.

CATEMPSUBSCIPTION AGREEMENT .doc¢

TRADEMARK
REEL: 002422 FRAME: 0311



(b) ISC warrants in connection with the execution of this Agreement and the transfers
contemplatéd hereunder, as follows:

() That it is a duly organized and validly existing corporation under the laws of the State
of Delaware.

(ii) That it is now in good standing in the State of Delaware and there is no legal
proceeding or other action pending to limit or impéir any of its powers, rights, or privileges in the
ordinary conduct of its business.

(ili) That it has full power and right to enter into this Agreement and that the officer
executing this Agreement on its behalf has been duly authorized to do so.

(iv) That the execution and performance of this Agreement does not violate or constitute a
breach or default under any agreement to which it is a party or by which it is bound.

5. Parties Familiar with Operations of Each Other. The parties to this Agreement acknowledge
as follows:

(a) This Agreement and all other agreements made in connection with this Agreement are
each the result of direct negotiation and communication between the parties, and each such agreement
represents a mutual and voluntary meeting of the minds.

(b) Each party is familiar with the operations of the other party, and each party has been
provided access to or has been furnished with all materials and information which have been requested
and which pertain to the operational or financial structure or condition of such other party and is fully
capable of evaluating all risks attendant to the performance of this Agreement.

(c) Each party is fully capable of bearing any economic or financial risk which may be
occasioned by the transactions contained in, connected with, or necessary to carry out the purposes of
this Agreement.

6. Additional Papers and Documents. At or subsequent to the transfer under this Agreement,

each party hereto shall execute and deliver such additional papers and documents as may be necessary or
appropriate in order to perfect title to any property to be transferred hereby or to carry out any other
activity which is necessary for the purposes of this Agreement. Without limiting the foregoing, Cypress
agrees to take whatever further action is deemed necessary or appropriate by ISC to properly and
completely effect the transfer to ISC of the Intellectual Property and to establish full custody and
ownership of such Intellectual Property by ISC including but not limited to the execution by Cypress of
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separate assignments relating solely to the separate registration of specific copyrights, trademarks, or
patents included in the Intellectual Property.

7. Governing Law — Assighment — Amendment. This Agreement shall be construed and
enforced in accordance with the laws of the State of Delaware. This Agreement shall not be assigned by
any party, and may be amended only by a written amendment signed by both parties hereto.

8. Entire Contract: Binding Upon Successors. This Agreement embodies the entire agreement
bpetween the parties and supersedes any prior contract, agreement or understanding which may have
existed between the parties. This Agreement shall be binding upon all successors and assigns of the
parties hereto.

9. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as
of the date first written above. ‘

-

INFORMATION SYSTEMS CORPORATION
D/B/A Cypress Corporation

By: PC\&‘Q UL%\Q‘M,\ )

Name: Taul laoyzet

Title: Suulr-u\-s

ISC, INC

B M s\,

" Name: Han vz
Title: Presidand
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