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- THIS 18 A STOCK PURCHASE AGREEMENT (the “Agrecment”), made effective
& ihe Sthday of Degcmber , 2000, emong LOCKSMILH PUBLISIONG CORP., a North
.’ Carolind corporation (the ~Corporation™), CEGNUS BUSINESS MEDIA, INC., & Delaware
3 corporation (*Buyer”), ILCQO UNICAN CORP. (Tio™), & North Caroline corporation (the
o “Selier”) and UNICAN SECURITY SYSTEMS LTD., & Canadizn corporation (“Unican™).

RECTTALS

Sefler owns on¢ thousand (1000) shores of the outstanding common stock in the
. Corporstion (the “Stock”) and Buyer desires to purchese )l of the Stock for the prico and upon
% ‘the tenms and conditions set forth in this Agreement.

s The Corporation publishes trade publications in the lock and scourity industry, insluding
I “Locksmith Ledger,” “Scourity Technology and Design™ and “Protection One,” sells other books
f«and periodicals refuting to the lock and security industry, organizea, produces and manages lock
% and secutity incdustry trude shows inuluding the Ledger World Conference and Exposition and

COVENANTS

NOW, {HEREFORF, in consideration of the mutual eovenanis and obligations herein
pruvided, IT 1S AGREED.

S 1. Purchase of Sigcke Subject 1o the terms and conditions of this Agreement, Buyer
hereby agroes to purchase und Seller hersby agrees to scll the Stock,

2. r ige. The purchase price for the Stock shull he FOUR MILLION
FOUR HUNDRED THOUSAND AND NO/100 TINITED STATES DOLLARS {5$1,400,000.00
US) (the “Purchase Price™) which shall be paid tgether with ONE HUNDRED THOUSAND
' NO/10U UNITED STATES DOLLARS ($100,000.00 US) in respect of the egreements of
dhe Seller and Unican ser forth in Section 15 (the “Noncompcte Payment™).

H 3. al 1 Price. Subject 10 the satisfaction of the conditions to the
Llosing set forth in Sections 9 and 10, Buyer shall puy the Purchase Price and the Noncompste
Payment to Seller at the Closing in cash by confirmed wire transfer less the amount escrowed
ﬁﬂmﬂm 1o Secton 4. The Buyer's wire transfer instructions are as follows: Beneficiary: Heo

nican Carp.; Account No.: 1491010750; ARA No.: 053101121; and Bank: Hranch Banking
rust Company (Wilson, NC).

NUNLIALIT6AL0BA723309T v.1 1 2
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4, Escrow Agreemens.  Notwithstanding anything herein containgd to the contrary,
Two Hundred Twenty-Five Thousand United States Dollars (5225,000.00 US) of the Purchase
Price and all interest earned thereon, if any (collectively, the “Eserowed Funds™), shall be held
by Branch Banking & Trust Company (the “Escrow Agen ("), pursuant to the Escrow Agroement
in the forr attached as Exhibit A hereto (the “Escrow Agrecmeat”).

5. Excluded Asxets At or prior to the Closing, the Seller shall cause t'he'Corpqmtion
" to distribute to the Seller us a dividend the Corporation’s office in Chicage, Tinois, including all
- yeal estsie and buildings and improvements relatcd thereto (the “Chicage Officc”). The
Corporation’s deed conveying the Chicago Office to the Seller shall bo delivered to the Seller for
" ecording prior to Closiny, if the Selier is unahle to have the deed recorded prior to Closing, the
' Buyer shall cause the Corporation to cooperule a3 Necessary 10 effect the recording of the deed as
" soon as practicable and, in addition, the Buyer shall cause the Corporston to execute such
- further documents, inchuding replaccment or substitute deeds, as shall be necessary to effcct the
transfer of the Chicago Office to the Sefler. In any cvent, the transfer of the Chicago Office shall
bo deemed to be o dividend from the Corporation to the Seller effected at-or prior to the Closing.
All costs ol recording the deed or any replacement or substitute deeds shall be pald by the Seller,

B
L)

6. Payment_of Liabilities At or prior to the Closing, the Sellor shall cause the
Corporation 10 pay any ocutstanding borrowed debt to banks and cause all liens and vecarity
sinterests securing any borrowed debt ta be removex! from the assets of the Corporation. Nothing
" horein shall requirc the Seller or the Corporation to pay the other outstanding debts of the
=, Corporation incurrcd in the ordinary course of the Business consistent with past practice.

!

7. Represcntations and Wanantics of Seller and Upican. Seller and Unican hereby,
intly and severally, reprosent and wurrant a3 follows:

7.1 Corparate.

o . 7.1.1 The Corporation is a carporation duly organized, validly existing
in good standing under the laws of the State of North Caroling, the state of its incorporation.
e: Corporstion has the corporatc power sud suthority and all licenses, penmits and
thorizations to own, lease and uperate the assets of the Corporation and carry on the Business
% and where it is now conducted. Except as set forth on Exhibit B heceto, the Corporation is
required 1o be licensed or qualificd as @ foreign corporation in any jurisdiction, and the

poration i3 8o licensed or qualified and is in good standing in each jurisdiction set forth on

7.1.2 The Corporation’s authorized capital stock consists of one bundred
fusand (100,000) shares of common stock, par value $1.00 per share, of which only the Stock
i 15sued and presently outstanding on the date hereof. All shares of the Corporation’s capitat

h!re cux:rendy owned by the Seller and have always been owned by the Seller, and there is
fCiher capital stock of any olass authorized, issued or outstanding. All issued and outstanding

/.
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5 iibe Corporation ars validty authorized and issucd and are fully paid and

% no outstanding subscriptions, purchase rights, conversion or exchange
Atible securities, warranis, calls, or other commitments, nghts or
. +o which the Corporation or the Seller iz a party or by which c.ith-r_ of
fate to the issuance or sale by efther of them of any sha{es of capitai
" There are no outstanding or awthorized stock appreciation, phantom

7.1.3 Neithar the execution and the delivery of this Agreemaent, nor the
transactions contemplated hereby, will (x) violate any constitution, siatute,
S njunction, judgment, arder, decree, suling, charge, or other restriction of any
amental agency, or court or administrative body, to which tha Corporution is
onflict with, resuli in a breach of, constitute a default under, result in the
create in any party the right to accelemte, torminate, madify, or cancel, or require
7 any agrecmelt, contract, lease, license, instrument or other arrangement to
poration is a party or to which it s bound or to which mny of its respective assets

4 7.1.4 This Agreement and the transactions provided for in this
73’ bean duly authorized. This Agreement, when executed on bchaif of the
e (and each other document to he excouted by the Corporation in vonnection with 1his
ahall constitute the legal, valid, and binding obligstion of the Corporation,
agcordance with its tenms.

A 7.1.5  The Corporurion does not have any intarest in any other
0on? partnership, proprietorship, trust or joint venture. The Corparation operates a
Lpf publishing trade publications and related materials in the lock and security industry,
200ks and other periodicals relating (o the lock and sevurity industry snd organizing,
g 6nd managing trade shows in the lock and security industry, and the Selfer has never
:L other business or conducted any other commercial operations or activities.

e 7.1.6 The copies of the Cenificate of Incorporation (“Charter™) und
§.of the Carporation which are attachcd hereto as Exhibit C are corract, complete and
2 Neither the Corparation nor the Seller is in default or in violation of any provision of the
piation’s Charter or Bylaws, und the execution and the delivery of this Agrecment and the
rimation oé‘t;:r. transactions contemplated hereby will not violate or create & defauk under
ricr or Bylaws.

o 7.1.7 At the Closing the Scller will transfer complete, absolute and

b_etﬂfl legal und equitable title 1 the Stock to the Buyuz, free and clear of any mortgage, ‘
; scurity interest, pledge, charge, claim or other encumbrance. §
TR 7.1.8  The Corporation has no debts, Habilities ur obligations, whether
At%ﬂtcd. unliquidated, accrued, absolute, fixed, contingent or otherwise, including obligations
“Habilities under executory contracts and commitracnts, relating o the Coarporation, its

? o D1680.064/233997 v.11
£
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& thnse listed on the Financial Statements (defined helow) and
T rﬁ?gc:%tligztions and lisbilitics incurred in the ordinary course of the
Vi past practice singe the lust of the Financiul Statcments was prepared not

y "1_7 Ezbibit D uitachcd herwso lists the directors and officers of the

Property, Asrets and Buginess,

72.1 Exhjbit X attachied hereto is a list of the tangible personal property
- the Corporation and muterial to its operation (collectively, the “Tangible
Property”). The Corporation has good and marketablo title to ull of the Tangible

hrty, free and clear of ull morigages, llens, scourity interests, pledges, charges,

7.2.2 The Corporation leaves certain persunal property used in. the
p"of its Business under the personal pruperty loass agreements listed on Eshibit ¥
i3 ereto (the “Personal Property Leases”). The Personal Propesty Leases are in full
nd sffect Thore are no defilts of the Corporarion undar the Personal Proparty Leases and
; s or conditions which with the passage of time or the yiving of notice or hoth will
Sk 3. defanit under the Fersonal Troperty Leases. Exhiblt K also inchudes a true, correct and
fsqt copy of cach Personal Property Leage and all amendments and medificationa thereto. All
jeases are valid, binding and enforceable in accordance with their terms and are in full foroe
effect. There is no defanlt or claim of defanit known by the Corporation or the Seller to be
Epending or asserted against the Corporation hy any party t0 any such contrast or agreement and
ik Jeasc ngresments. The Corporation has not sold, assigned or otherwise transforred any
bt the Tangible Personal Property.
e
o 7.2.3 There are no claims, suits, investigations or actions, litigation, or
degal, quasi-judicial, administrative, arbitration or other proceedings, or govemmental
poamvestipations, pending or threatened with respect to the Corporation, itx capital stock or the
% Seller. There are no aileged or claimed violations ol laws, regultions, arders or restrictions of
federal, state or local governments or agencies theronf or any breach of vantract relating to the
7i- Corporation or its operations or the Business which arc now pending or threatencd against the
s Corpuration or which were filed against the Corporation within thice (3) years prior to the
* Closing, except those set forth on Exhibit G attached hercto. Exhibit G also containg 3 list of
all civil Jitigation filed against the Corporation within thres (3) years prior to the Closing.

724 The Corporation has complied in alt matcrial respects with gli
laws, rules, reguladuns, orders and cestrictions of federnl, state and Incal courts, governments and
agencics thereof applicahle to the operwtiuna of the Corporation. The Corporation has praperly
filed ail reports and other documents required to be filed with any federal, state or local
government Or any governmentsl or yuasi-governmental agency. The Corporation has all
material franchises, pormits, llcenses and other rights necessary to allow it to conduct the
Business. Within three (3) years prior to the Closing, no prescnt or former employee of the
Corporation hux filed a claim or suit against the Corporation, whethar under federal, state, or

R
I
o
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oyment agrcement or othorwise, on account of or for: (a) overtime pay,
"hy for work dong in the current payroll period; (b) wages or salary for any
“ihe curreat payroll period; (¢) vacaton timc off other than accumulated
fion time off or pay in lleu thereof sarnad in or in respect of the cutrent fiscal
jolution of any statute, ordinance or regulation relating to minimum wagen,
Wwark, or work conditions; or (e) relating 10 discrimiation in cmployment or

es of other employment related claims, exccpt as set forth on Exbibit §

0

' ,Mnas, and there are no agreements to which the Corporation, the Sclier or
aparty which in any way restrict or inftinge upon any of the assets of the Corporation

726 The Cerporalion has obtained and kopt In effect al} licenses and
sary 10 the Business. )

7.2.7 The Tangiblo Persona! Propecty is in good oporating condition and
L, subject to normal weay and tear, is free from uny licas, has been maintained in accordance
rmal industry practice, and is suitable for the purposes for which each is presently usod.

7.2.3 The Corporation has not and dogs not provide any product
irramies or other watranties in connection with its operxtions or the conduct of the Buginess,
goept as specifically stated hercin.

7.2.9 Assuming the acouracy of the representations and warrasties of the

<orparation is not required to obtain any order, consent, approval or authorization of, or to make

- declarstion or filing with, any governmental or quasi-governmental agency or other third

e P i any state securities of “blue sky” laws) In conmection with the excoution
and dalivary of this Agresment, or the consummaton of the transactions contemplated hereby to

7.3 Fuployce Matters.

) - 7.3.1 [Exhibit ] attached hereta containg a correct and complete list and
brief description of all of the following:

N . ®) Al employment, consulting and  similar sgreaments,
- Sxecutive compensation plany, honus plans, defurred compengation agrecments, empluyee
pension plans or rctirement plans, employee profii-sharing plags, hospitalization or medical
insurance or other plans, poficies and ermngements provided for employec beneflts of the

xom;mmwmo.oarmmv,n

283 227 4p45

7.2.5 The Corporation {8 not prohibited by agreement or law Som .
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Corporation, excluding any contract that has expired, legaily terminated or been fully performed,
and orul agreements of employment tenninable at will, and

' (c)  All employces of the Corporstion o whom any
indebtodness is due, other than for salaries cumently due from the Corporation for the pay periad
immediately preceding the Closing,

F
ko 732 The Coporation i3 not a paty 10 or bound by any collective
o - barguining agreement, por has it experienced any striks, material grievance, material claim of
§ .. unfair labor practice or vther collective bargaining dispute. To the knowledge of the undersigned
‘b . officers of the Corporation, there g no nrganizationsl effort being made or threaten=d by or on
7, behalf uf any labor union with respect (o its cmployees  The Corporation has nos committed any
'+ +-unfair labor practice or materially violated any federul, atatc or local law or regalation regulating
;. employers or the terxs and conditions of its employees’ employment, including laws regulating
employee wages and hours, employment discrimination, employec ¢ivil rights, cquat
exployment opportunity and employment of foreign nationals. .

) 733 Ezhibit X attached hersto vontains s lisy of all employees of the
Carporation whose eraployment by the Corporation shall be terminated at or prior to Closing.
The Seller and Unican shall he rosponsible for payment of all severance payments, benefits and
‘other compensation, if any, payable to the cmployses listed on Exhibjt X as a result of the
termination of their employment and for COBRA compliance with respect to such eraployess.

o 74  Contracts. Exhibit X, sttached hereto contaius a list of the agrocments,
opligations and commitments to which the Corporation is & party (vollectively, the “Coptracts™),
{7 & gorrect, compléte and current copy of such written agreement and all amendments thereto, if
o] and @ written summery setting forth the terms and conditions of each oral agreement
safacterrad 1o on Exbihit L. The Corporstion is not in default under any of the Cuntracts of any
ther agreement or commitment to which it is subject. With respect to each such agrecment, to
. Dest of their knowledge: (a) tho agreement is legal, valid, binding, enforceahle and in full
-and ellect; (b) the agrerment will continue to be legal, valid, binding, enforceable and in
fores und effect on identical terms following the Closing; (c) no party is in breach or default,
"9:00 event has occurred with whish notice ar lopse of time would constitute & breach or
or permut termination, modification or acceteration, under the agreement; and (d) no
$ repudiated any provision of the aw eement.

7.5  Insurancs.

" 7.3.1  Exhibit M attached hereto iz a complete, correet und cugrent copy
surance policies (or binder if no policy is istued) cwrrently owned by the Corporation (the

AR g‘_ €8 Policies™) and a list of all insorance policies of the Corporation for which a prembum
: N
w Paid within the {ast three (3} years. The Corporation has additionul caverage under

¥ th oy
56 & tket policies provided by the Sefler or Unican, which coverage shull be tcrminated &t

- 7.52 With respect to each of the Insurance Policies, to the best
il the chief exacuiive and chief financial officers of the Corporation: (i) the policy is

7
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¥ leyal, valid, binding, cnforceable and in full force and effect; (if) tho p9li=y will continue 1o be
SIS legal, valid, binding, cnforgeable and in full farce and effect on identical terms fongw_mg the
K. consummation of the Closing; (iii) neither the Corporation ror any party tv the policies is in
‘ breach or in defauk, including with respect to the payment of premiums or the giving of notices,
£ . . and no such event has accurred, which with untice or the lapse of time, would constitute such
o . breach of default, or permit termination, modification, or acceleration, under the policy; and Giv)
. na party to the policy has repudiated any provision thereof. Therg are no unsettled claims us to
which the Corporation’s insurers bave denied liability. Weither the Corpuration nor the Sciler
.- has received a notics of cancedlation or nomrenewal of any Insurance Policy.

7.6  Elnancigl and Tax.

X 7.6.1 (a)  Theunundited financial satements and notes thereto of the
- Carporation for the fiscal years ending June 30, 1998, June 30, 1999, and June 30, 2000, snd the
-talendar quarter cading Septamber 30, 2000, comtaining the Corporation’s halance sheets and
Fiucome stateents, and related schedules and notes (“Financial Statements™), were prepared by
% tho Corporation and have boen furnished 10 the Buyer. The Financial Statements, includiay the
4, tiotes theretn, present fairly, in all materfal respects, the financial condition uf the Corporation as
‘;‘w‘iﬁ?nf such dutes and the results of the operations of the Corporation and statements of cash flow for
oy ch perivds indicated in conformity whth generally accepted accounting principles in the United
es.

(®  The financial hooks and records of the Corporation: (i) are
cte, correct and current, and have been maintained in uccordance with sound business
stice and UL.S. gencrally accepted accounting principlee consistently applied;: and {t) fairly
and-accurately reflect in all ruaterial regpects the transactions to which the Corporation is and
5 3 puty or by which its propertics were afTected, .

. 7.62 Since September 30, 2000: (a) there has mot been any matcrial
xerse change in the business, financial condition, operations, results of opcrations or futire
SPORs of the Corporation, (b) the Corporation has carried on its business in the ordinary
.of business and in a manner consistent with prier practice, (¢) there have not been any
, s made or any liabilitles ur obligations incurred for borrowed mongty, for the acquisition
oRickpital assets or for any reasons other than the carrying on of the Corporation’s yogulsr
eamess in the ordinary course cansistont with past practioe, (d) there has not been any damage,
h-Cipcion or lass, whother or not covered by insurance, uffecting the property or asscts or
o3t of the Corporation and {c) the Corpuration has not (i) sold, leased, assigned or
18 Unqsfeued any of its assets, tangible or intangible (other than in the ordinary course of
ApY} consistent with past praclice), (ii) permitled any of its assets, tangible or intangible, 10
el Subject to any lien, (iil) writton off as uncullectible any gccouwnts receivable other than in
S onG o . soutse of business consistent with past practice and for amounts not greater that
{iV) terminated or amended other than in the ordinary course of business cunsistent with
2%, sulluced the termination or amendment of, failed 1o perform in all material respects
'le_lsatlons or suffered or permitted any materisl defaukt to exist under, any material
b, license ar permit, (v) made any loan (iscluding any intercompany advance) to any
o (other than advances to employees in the ordinary course of business consistent
we which do not exceed $1,000 individually or $5,000 in the aggregate), (vi)

7

s

TRADEMARK
REEL: 003004 FRAME: 0916



' APR-13-20B4 g9:sp

COMMERCE CONNECT MEDIA

203 227 4245  p_pg

cuncoled, waived or released any debt, claim or right in an amount exceeding $10,000 or
otherwise substantial value, (vii) paid any amount 1o of entered into any agreement, arrangement
or trangaction with any affiliate (including its officers, directors and employces) ouui('ie the
ordinery course of business cunsistent with paxt practice, (viii) declared, set aside, or paid any
k. dividend or distribution with respect to its capital stock or redcemed, purchased or otherwise
¥} acquired any of its capital stock so as to reduce (Y) the sharcholder’s net equity in the

« . Corporation computed i acvurdance with generally accepted uccounting principles in the United
2. -States and consistent with prior practice (o an amoumt less than ONE HUNDRED FIFTY
" THOUSAND UNITED STATES DOLLARS (5150,000 U.S.) or (2) its working capita! (i.e., the
- excess of its current assets over current liabilities, computed in accordance with generally
‘aceepted accounting principles in the Uniled States) to less than ZERO, (ix) other than in the
ardinary course of business consistent with past pructice, granted any increase in the
*» compensation of any officer ar ¢mployee ur made any other change in employment terms af any
< officer or employee, (x) wade any change in any method of accounting, v accounting practice,
'} (xi) suffered or caused any other occurrence, ¢vent or wansaction which could reasonably be
expected to have & material adverse effect on the business, financial condition, operations, results
“45; of operations or future prospects of the Corporation, or (xii) agresd, in writing or otherwise, 1o
Eﬁ'{lh} of the foregoing,

s . 7.6.3 All federal, stawe and local income, profits, capital stack, franchise,

Xeales, use, occupation, property and excise and other taxes due by the Corporution have been

3 filly paid when duc and reserves for all unpaid taxes have been set up in accordance with U.8.

‘generally accepted aceounting principles consistently applied and arc reflected in the Financial

ents. The Corporatlon has withheld and paid all taxes and other amounts required to heve

withheld and paid in connection with amounts paid or owing to an employee, independent
tur, areditor, stockholder or other third party.

% 7.6.4 The Conporation has filed all state and local tax and other retums
quired to be filed by or in respect of it prior w the Closing. The Corporation does not file
#pafiie federal lax retums, and the Corporation has furnished to the Buyer copies of its state tax
08 and all amendments thereto for Corporation’s tax years ending on June 30, 1998, Jupe 30,
14 J%" and June 30, 2000, No claims have ever been made by an authority in o jurisdiction where
%&Qﬂmmﬁon does not file 2 1ax or other return that the Corporation is or may be subject to
p by that jurisdiction. There are no security interests on any of the assets of the
that have grisen in connection with any failure or alleged faiture to pay any tax or
at duc a fodersl, state or local goverament or sgency. There are no pending or
' 83s8sements £Or taxes or otherwise ugainat the Corporation and there is uo dispute or
ceming any tax or other liability with a state, federal or local government or
*utal agency pending or threataned. The Corporation has not waived any statute of
~o0: OF 2@reed to any extension of time with rcapect © any tax assessment or deficicncy.
aration has not flied a consent under Code §341(f) concerning collapsible corporations.
730D has not made any payments, is not obligated to made any peyments and is not &
Y, 2greement that under certain circumstances could ubligate it to make any payments
t.be deductible under Code §280G. The Cotporation i3 not 2 party 10 any tax
lurln_g agrecmicat, haw wot becn a member of an affiliasted group filing a
cral Incame tax reeurn other than a group the common parent uf which is Seller
Ph-u Ro Liability for the taxes of any person under Treas. Rep. §1.1502-6 or any

| 19T vt /"
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' gimilar provision of state, local ar forelgn law (other than those of Seller or Unican), as a
- gransitres or successof, by contract, or otherwize.

. 7.7  Caompliance with ¥xws. The Corporation is in compliance in all material
*  respeets with all laws, ordinances and other governmental rules and regulations applicable to its

;v oporations.  Within the last three (3) yrars, the Corporation has aot received any notice of 2
. violation of any such law, ordinance or governmental regulution.

AN 7.8 Intqllgctual Property. The Curparation awns und has the right to use the
-, - pames “"Looksmith Ledger” “Security Technology and Dasign™ and “Protection One” and all
20 igoodwill assoclated therewith and copyrights related thereto and related to the publication
.5+ associated therswith, and all other proprietary and intellectual property rights (including, without
alimitution, trademarks, service marks, trade dress, tradc names, domain names, web sitc and
“‘darpurate names and all the goodwill axsaciated therewith, all copyrights (and all registrations,
# applications and renewals for any of Lthe forcgoing), Lrade sectets, know-how, software, financial
4~ business and marketing plans, custonier lists and marketing materials) (herein collectively the
;3 VIntellectual Property”) necessary fur the operation of the Business as presently conducted and
2 ag currently proposed to be conducted, frés and clear of any liens or uther encumbrances. Fach
m. of the Intellectual Propeny owned or used by the Corporation prior to the Closing will be
ed or available for usc by the Corparation on identical terms and conditions immediately
sequent to the Closing hereunder. Neither the Corporation nor the operation of the Business,
10 the best knowledge of the chief executive and chief financial officers of the Corpuration,
o2 “Seller and Unican, interfored with, infringod upon, misappropriated or otherwise come into
i, Sandlict with any iutellectual property rights of third pasties, angd, to the best imowledge of the
.glief executive und chicf financial ufficers of the Corporation, Saller and Unican, the operation
8o Business in the future as it hiax becn operated prior 1o the Cloxing will not result in any
%Elrgerference, infringement, misapprapristion or violation of third~party intellectual property
Nenher the Sciler, Unican nor the Corporation has ever recuived any charge, complaint,
14,’ claim ar notice alleging any such interference, infringement, misappropriation or
ton relating (o the Business and ta the bast knowledge of the chief exceutive and chicf
K12l officers ol the Corporation, Unican and the Sefier, there is no basis for any third party
Y any such claim or action. To the best knowledge of the chief executive and chiet
;officers of the Corporation, Unican and the Seller, no third purry bas interferad with,
.- MPUl, misappropriated or otherwisc come inta confiict with nor contested the
¥, use, validity or enforceability of, any Intelleciual Propeety rights of the Corporation,
 Altached hereto sets forth a camplete and correct list of all registered Intellectual
pending applications for repistrations of Imellectual Property and domain names
sed by the Corporation.

; 79 Effect of th Agreement snd Sale of Stock. The Corporation and the
a0 Teason 10 know that a msterial adverse change will occur with respect to the
S .422 ownership of or title to the Stuck or with respect to the Corporation, the

o Masets of the Corporation, due to the consummation of the transactions

10 Guacssties a0d Warragtiss. The Corporation is o a
T ; Srgnt k . : guaramtor ar
for any liablliry or obligation of any other person, entity or organization. The

s
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' Corporation has not given or made any written or oral yvammtiu to third parties with respect to
. any product sold or services performed by the Carporation.

7.11 Agssets. The Corporation owns or lewses al} of the agsets necessary to
5 operate the Business as currcntly condueted and currently proposed 10 be conducted, provided

however that the Corporation participates in employee benefit plans and programs, and sceures
insurance coverage under insurance policies, of the Seller and/or Unican

. 7.12 Transactions with Affiliastes, Except as set forth on Eghibit O, the
Corporation is not & pafty (o any agreement, amangement, understanding of transaction with any
L ::gffiliate of the Corporation as defined in Rule 144(a)(1) promulyated under the Sé:eunties Act of
N 1633 (the “Securities Act™), and no affiliate of the Cotporation owns (vr will own at the

onsing) any property ur right, tangille or imtangihle, which is used in the Business, except

.l
4nsrance policies covering the Business and employee benefit plans covering employees of the

UNSEE.

IR 7.13  Not Mislcading. Neither this Agrezment, including the Exhibits attached
g' herein, nor any statcment tmade by the Corporation, the Selier or Unican herein contains any

untrue statement of any material fact or umity to state any material fact necessary in order to
#¥imake the statements contained herein completc and not misleading.

B Reprexentations and Warranties of the Buyer. The Buyer represents and warrants

§eil¢r and Unican as follows:

e 8.1 Authorization. The Buyer has the fall power and authority ta execute and
cllver this Agreement and to perform its respective cbligations hereunder. This Agreement
s .0unetitutes the valid and tegally binding obligation of the Buyer, enforceable in accordance with
cgtems and conditions. The Buyer necd not give any notice to, make eny fiting with, or obtain
 Authorization, consent or approval of any guvernment or gavernmental ugency in order to
summate the wransactions contenplated by this Agreement.

. 82 Noncgtravention.  Neither the execution und the delivery of this
e, nor the cansummation of the transections contemplated heveby, will (x) violate any

lion, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other
n of any government, governmental agency, or cowrt or administrative body, to which
Jubject, or (y) conflict with, result in 4 breach of, constitute a default wndes, result in the
1on of, create in auy party the right to accelerate, tcrminate, modify, of canued, or require

® under any agreement, contract, lease, license, instrument or other HITANGCMEnt 10
ST i% 2 party or to which it is bound or to which any of its respective assets are subject.

¢, B3 Secyrides Restrictions. The Buyer is purchasing the Stock for ita own
nd. ot on bebalf of nthers. The Buyer has read all financial and other information
the Buyer's reasonable requesr) to the Buyer regarding the Corporation and has been
% Opporaunity 1o ask questions of the management of the Corporation, Seller and
cEling the Corporstion and the Busines«. The Buyer has not requested any

1. Which hax not becn furnished to it. The Buycr understands and acknowlcdges that
= Securities laws govern and restrict the Buyer's right to offer, sell or otherwise

SEUNM9Iv ) 10 /
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dispose of any of the Stnck uniess the Buyer's offer, sale or other disposition thereaf is registered
snder the Sceurities Act and siate securities laws o1 such offer, sule or other disposition is

" exempt from registration thereunder.

T 9 Conditions Precedent w Ohbligations of the Buyer, Fach and cvery obligation of

" the Buyer to be performed under this Agreement on or afler the Closing shall be subject to the
atisfiction on or before the Cloting of cach and every one of the following cunditions
procedent, unless Buyer shall waive the same in writing-

' 9.1  Representations, Wapragties and Agreemonts.  Except as otherwise
rovided in 1this Agresment or as otherwise expressly agreed to by the Buyer in writing, the
;!,-;,Bmemems, representations and warraaties made by the Corporation, the Selier and Unican in
1%, this Agreenent, and the Exhibits deliversd to the Buyer hereunder, shall each be true and currect

n all respects on and as of the Closing.

"

9.2  Performance of Qbligations. The Scller, Unican and the Corporation shall

‘st fawe performed und complied with all obligations under this Agreement and the terms md
5 it provisiona of this Agrecment which are to be performed or complied with by any of them prior
r on the Closing, as the case may be.

i , 9.3  Distributjon of Assets. The Corvparation shall have distributed the
WChicago Offico to the Seller.
et 9.4  Comorae Actlions. All proceedings, corporate or other, to be taken by the

Tf{:’r or the Corporation in connection with the (ransactions contemplated by this Agrecmem
d:over which they have corurol and responsibility under this Agreement, and all documents
ggncident thereto, shall be in pruper form and substance and the Seller and the Corporation shalt
k- £ ve made available to the Buyer for examination the otiginals or true and comect copies of all
ments which the Buyer may request in connection with ruch transactions.

9.5 Consents apd_Approvale. Al consonts and approvals necessary to
nate the transaction contempluted by this Agresment shall have been obtained.

9.6  Delivery of Documpmts. The Sclier shall have delivered to the Buyer the
: cach of which sball he in form and substance reasomubly satisfactory 1o the Buyer:

96.1 The Charter of the Corporation, and the amendments thereto,

ilied by the North Caroling Secretary of State no mare than five (3) duys prior to the Closing:

N

962 The current Bylaws of the Corporation, and all amendments

9.63 The Minute Book of the Corporation;
9.6.4 The Stosk Book and Stock Transfer Ledger of the Corporation;

m;’l‘lv.n 11 %
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S 965 A Ceiificate from the North Cuolgxa Seorct)ary of .Sta:c
:dencing the good standing of the Corporation as of a date not more than five (5) days prior to
:}Y; Closix;!g. ug domestic corporatiun wndor the laws of the State of North Carolina;

9.6.6 A Certificate from the Sccretary of Siate of cach state in whic_;h the

" Corporation is qualified 1o do businoss os & foreign corporation evidencing the good standing of
. the Corporation as of s date not more than ten (10) days prior to the Closing;

: 9.6.7 A twx clearance letter frum th¢ North Camlina Dcparunent of
Revenue;
958 All certificates representing the Stuck, duly endorsed for tnnsfet
‘(or with pruper stock powers) and in form raasunably satisfactory to the Buyer, wansferring the
‘Stock w the Duyer, free and clear of any mortyage, licn, sacurity intercst, pledge, charge, olaim
other encumbrance;

*:

>

9.6.9 The personnel and customr files and all other files, records und

9.6.10 An executed Escrow Agresment.

957  Resigpations. The Sellor shall huve delivered to the Buyer the written
Yesignations, ‘dated as of and effective on the Closing, of all officers and dinsctors of the
Corporstion. Nothing hercin shafl preciude an officer or director from resigning any time be/she

9.8  Litigation. There shall 2ot have been any actuat or threatened action,
'proceeding ur investigation by ur before any court or government body which is directed toward
challenging, restraining, prohibiring, invalidaring or limiting the transactions contemplated

erehy or which may affect thy benefits to be derived by tho Buyer hereunder or the right of the
ta own the Stock after the Closing.

AOHh,, 9.9  Addidonal Agrosment The Corporation and Seller and/or Unlcan shali
; I6F into an agreement providing that Seller and/or Unican shall continue advertising in one or
f the exasting publications ewned by the Carporation for & period of three (3) years
ng Closing a1 a cost to the Seller and/or Unican for such advertising of not less than
D00 per year, provided that the Corporation shall not increuse the cxisting advertising rates
€ Publications applicable 1o the Saller and Unican, that the publications shail be published
®ibstamially the same format us, and distibuted substantially as distributed, pric: to Closing

Eltthg Corporation shall make available ta Sefler and Unican substantiaily the suine space

3ing prominence in any such publication as presently uxed by Scller and/or Unican.

- . Conditions Procedent to Obligations of the Seller. Each and every ohligation of
‘@' be porformed under this Agreement on or after the Closing thall be subject to the

on or before the Closing of cach and every onc of the following condition:
uniess the Seller shall walve the same in writing:

12
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10.1 Raptesentasions, Wagranties and  Agroemogis.  The  agreements,
- # representations and warranties made by the Buyer in this Agreement, and the exhibits delivered
<1 10 the Secller hereunder, shall aach be true and correct in all materisl respects on and as of the

. Closing.

. 10.2 Performunce of Obligatiops. The Buyer shall have performead and
3 complied with all obligations under this Agreement and the terms and provisions of this
3y Agreament

' 10.3  Litigation. There shall not have been any actusl or threatened action,
ing or investigation by or before any court or governmeat body which is dirceted toward
Léhalfenzing. restraining, prohibiting, invalidating or limiting the tramsactions contemplated
¥ Wareby or which may affect the benefits to be derived by the Scller. .

10.4  The Seiler, Buyer and Escrow Agent shall have executed and delivered the
cement.

- 11.  Expensgs: The Seller and Unican on the one hand and the Buyer on the other
shall pay their own respective exponses incident Lo prepuring for, entering into and
g imto effect this Agreement and the transactions contempiated hereby.

. 12, Broker. The Sclter, Unicun and the Corporation and the Buyer represent and
itrant to cach other thul, no third-party broker or agent has been cnployed by either of them in
ﬁq:goﬁaﬁon of this transaction and that they have made no agreemoents or engagements with
ny: third party for & finder’s fec or brokerags or other commission relating to this Agreement or
S ansactions contemplated horein. The Seller shall pay an agreed fee to the Corparation's

c 'g:cwtivo officer for his roic in the trausaction contempluted herchy,

1. Closing. The sale and purchase contemplated by this Agreement shall ocour at
gomices of Kiridand & Ellis in New York, New York, ot such time and date a8 the prtics

Ahall agree, but whick date shall be no Inter than December 5, 2000 (the “Closing™). At
ping, Seller shall deliver to the Corporation stock certificates evidencing its ownership in
85 herein warranted, duly endorsed for transfer, and Buyer shall tender to Sefler the

: Indemnification by the Sellsi. The Selier and Unican shall, to the fuliest
tmited by law, indemnrnify, defend and hold harmless the Buyer and the Corporstion and
3,.tmployees and agents at ol times ulter the Closing, against and in respect of all
ixable Damages,” which are defined s the following:

K 14.1.1 Any and !l damages, losses, costs, liobilities, penalties, interest,

» and deficiencies reaulting from: (3) any miarcpresentation ::u' breach of any

Warranty, covenant or agreement of Seller, Thican or the Coiporation contained

0L, (b) nonfulfillment of any sgreement, covenant, or obligation on the part of the

Yan under this Agreement; and (c) any negligent or intentivnal wrongful sct of
relating 10 the Busincss at any time.

3
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14.1.2 All actions, suits, proccedings, investigations, c}emnds,
sraénts, judgments, costs and legul and other expenses incident to any of the foregoing.

142 Indempification by the Buyer. The Buyer shall, to the fullest coxent
itted by law, indemnity, defend and hold harmless the Selier and Unican at all times afrer
% Closing, against and in respect of all of the following:

14.2.1 Any damages, losses, costs, liabilities, penalties, interest, fines,
nses, and deficiencies resulting from (8) any misrepresemation or breach of any
hsentation, WAITanty, covenant or sgresment of Buyer contained in this Agrsemem; (b)
‘Elfliment of any agreement, covenant, or obligation on the part of the Buyer under this
ament; of () subject 1o the indemnity obligations of the Seller pursuant to the provisions of
n 14.1 hereof, the operations or actions of the Corporation, including, without lumitetion,
jusincss, or the ownership of the Corporation, after the Closing, including, withowt
itaijon, tax obligations except as expressly covered by Section 144 hereof; xnd

ot

. 14.22 All actions, suits, proceedings, investigations, demunds,
ts, judgments, costs and legal and other expenses incident to any of the foregoiag.

. 143 Notice; Right to Defend. Fach party shall give prompt written natice to
of the assertion or commencement of any cleim, demand, investigation, action, suit or
pal proceeding in respect of which indemnity is or may be sought hurcundes; provided,
et that this potice requirement shall not apply to any claim, demand, investigation, action,
et logal procosding in which the parties are litigating claims against each other, The
‘any party to give such notice to the other party shall relieve such other pasty of its
under this Section 14 if und to the extent that it has been prejudiced Ly the lack of

oh ¢lgim, demand, investigation, action, suit or other legal proceeding; and (2) if
g party docs not proceed diligently tn defend or getile such claim, demand,
Sctlon, suit or other lega) proceeding within ten (10) days after its receipt of notice
L Or commensement thereof, then (x) the indemnified party shall bave the right,
don, to undertake the defenge or settlement of such claim, demand,

suit or other legal proceeding for the account and st the risk of the
“#hd (y) the indemnifying panty shall be bound by any defense or settlemem
d party may make as to such claim, demand, investigation, action, suit or
§-:The Seller, Unican and the Buyer sgree that, for the purposs of enforcing
iy hereunder, the Indomnified party may join the indemnifying party in any

) 7
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ird-purty claim, demand, investigation, action, suit or other legal proceeding &5 10 which such

right of indemnity would or might epply. The Seller, Unican and the Buyer shall cooperate fulty

 in defending or settling any third-party claim, demand, investigation, action, suit or other legal
proceeding, and the defending or sentling party shall have reasonable access to the books and

. cords and personmel of the other party that are relevant to such ciaim, demand, investigation,
action, suit or other legal proceeding.

. 14.4 Insyrance. The amount paysble by the indemnifying parly to or for the
denmified party hereunder shall he reduced (but not belaw zero) hy any Insurance proveeds
lected by the indemmificd party for, or otherwise paid to another person or entity to ndul':e of

liminate, the matter that is the subject of the indemnity (net of any increase in premiums

“resulting from the payment by the insurer of such procceds). Each party shall use their

2. respective good faith efforts to collect all insurance procecds reasonsbly available to it. If the

Iridemnified party both collects or otherwise benefits from any such insusance proceeds and
Eceives o payment fram the indemaifying party hereunder, and the sum of such proceeds and

‘payment is in excess of the amouns payeble with respect to the muiter that is the subject of the

indemmity, then thu indemnified party shall promptly rofund to the indemnifying party the

“abunt of such excess, if permitted by the applicable insurnace policy(ies).

i 14.5 Limitations. Any claim for indemnification by the Buyer under Section
J{a) and (b) shall be made within onc (1) year from the Closing and any claim under cluuse
‘of Section 14.1,1 shall be mude within the time permitted by any applicable starute of

5 ATES DOLLARS (35,000.00 US) and the liability of Seller and Unican in the aggregate, on
it one hand, and of Buycr, on the other hand, under this indemmnity shall not exceed TWO
"PHUNDRED TWENTY-FIVE THOUSAND AND NO ONE-RUNDREDTHS UNITED
PSTATES DOLLARS ($225,000.00 US); provided that there shall be no limitation on indemnity
-.;gpeot 10 the matters set forth in Section 14.2.1(c) or Section 14A.2. All sums pald to
Fyse out of the Escrowed Funds shall be credited to such indemnification limit with respect to
lgr and Unican. Any claim for indemnification by the Seller or Unican under ¢lauses (a)
45(%).0f Saction 14.2.1 shall be made within one (1) year from the Closing and any claim under
3¢:(c) of Section 14.2.1 shall bo made within the time permiued by any applicables stamte of

v ons,

146 Survival. The provisions of this Section 14 shall survive the Closing.

147 _ Driprity of Section 14A. Notwithstanding anything to the contrary
this Section 14 (other than subsection 14.3, to the extent not inconsistent with Section
34?“* 2pply to claims regarding taxes, which are governed by Section 14A. '

£ 144 TaxMatters,
,',' 1441 Lax Sharing Agresments. Any tax sharing agreement between Scller
' and the Corpuration is terminated as of the date uof the Closing (the “Clusing
,;e:;veno further effect for any taxable ycar (whether the cunent yesr, a future

15
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: 14A.2 Pre-Closing Perigd Texes Sciler und Unican agrec to indemnify the
- Buyer from and against the entirsty of any adverse consequences the Buyer may suffer refulﬁng
' from, arising out of, relating to, in the nature of, or caused by any lisbitity of the Corporation for
" taxes of any other person (i) under Treas. Reg. §1.502-6 (or any similar provision of state, local
" or foreign 1aw), (i) a5 & transferse or successor, (iii) by contract, or (iv) otherwise with respect to
sl saxable periods ending on or before the Closing Date, Seller and Unican agree to m.demngfy
the Buyer and the Corporation for all taxes incurred by or imposed upon the Corporation with
respect to &ll taxable perinds cnding on or before the Closing Date.

14A.3 Returns for Perlods Through the Closing Date.

. (8)  Seller and/or Unican will include the income of the Corporation {(including
any deferred income wiggered into income by Treas. Reg. §1.1502-13 and Treas. Reg. §1.1502-
14 and any excess logs accounts taken into income under Reg. §1. 1502-19) on the Seller's and/or
Uhican's consolidated fedecal and, to the axtent eligible tn do g0, al! statc combined or unitary,
income tax returns fur all perivds through the Closing Date and pay any income taxes
attributable © such income. The Corporation will furnish tax information 1o Sciler and/or
Unican for inclusion in Scller’s und/or Unican’s federal congoliduted end staie combined or
bfiitary Income tax returns for the period which includes the Closing Datc in accocdanee with the
Corporation’s past custom and practice.  Seller and/or Unican will allow the Buyer an
portunity to review and comment upon any information relating to the Cotporation which will
'inicluded in the Seller's or Unican’s tax retums (Including sny amended returns), but only to
r',e_;’nént that such information relates to the Corporution, The income of the Corporation will
Apportioned 10 the period up 10 and including the Closing Date and the period sfter the
Clfising Date by clnsing the boks of the Carporation 25 of the cid of the Closing Date.

(b)  With respect w tax remrns that are dus afier the Closing Date and include
Kj0ds before the Closing Date, Buyer shall, or shall cguse the Cotparation t0, prepare and file
LTSS in 4 timely manner. Within 15 days prior to the due date of such feturns, Buyer
Prépare, and deliver to Unicun, 2 schedule aliocsting responsibility for pre-closing period
- post-closing period taxes. Unican shall pay to Buyer, within 10 days of receipt of such
nle; an amount equal to the portion of taxes shown on such return which relates to the
.of such taxable period e¢ading on tha Closing Date (‘Pre-Closing Yaxes™. For purpozes
Agresment, in the case of any taxes that are imposed on a periodic basiv and are payuble
period that inchudes (hut does nut end on) the Closing Date, Pre-Closing Taxes shall
ount equal to, (i) with respect 1o taxes other than taxes hased on income or receipts,
oruonste amount of taxas for such taxable period, based on the number of days in the
PEriod before and including the Closing Date, and the total number of days in the taxabic
04 (i) with respect w taxes based on income or receipts, the amount that would be
| the relevant taxgble period ended on the Closiag Date.

. 11A4 Audits, Seller and Unican will allow Buyer, the Corporatinn and its
Participate ut its own expense in any sudits of Seller or Unican consolidated federal or
2 ned orunitaryincomtaxremmstothemmtthatmchremmrclmmthe
v Seller and/or Unicun will not settle any such audlt in a manner which would
ect the Corporation ufter the Closing Date without the mior written consent of the
Conscnt shall not unireasonably be withheld.

16
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14A5 Carrvbacks. Unlcan will immediately pay to the Buyer uny tax refund
(or recuction in tux liability) resulting from a carryback of 8 postacquisition tax attribute of the
- Corporation imo uny Scller and/or Unican consolidsted, combined or unitary tax retum, when
" guch refund or reduction is realized by Seller and/or Unican. Seller axgd/or_ Umqm wa!l cooperate
" with the Corparation in obtaining such refunds (or reduction in tax liability), including through
the filing of amended tax retuns or refund claims. The Buycr agrees to indemnify Seller and/or
> Unican for any 1axes resuling from the disallowance of such postacquisition tax attributs on
dit or otherwise,

g 14A.6 Retention of Carryovers. Seller and/or Unican will not elect to retain aay
net opersting 108s carryovers or capital loss carryovers of the Corporution under Treas. Rag,
~§1.1502-20(g).

14A.7 Section 33BM)(10) Election. At the Buyer’s option Seller and/or Unican
‘will jojn the Buycr in making an election under Section 338(h)(10} of the Code (and any
- coiresponding eicctions under state, Jocal, or foreign law) (collectively 2 “Section 338(k)(10)
. Klegtion™) with respect in the purchase and sale of the atock of the Corporatinn hersunder. All
f ccgts of preparing and filing such election shall be paid by Buyer.

o 14A:8 Allocstion pof Purchase Price. Seller shall prepare and fumnish to Buyer
within fifteen (15) days following the Closing financis} statemants propared in the ordinary
qu:sc of business consistent with prior practice for the month ending November 30, 2000
:Buyer, Unican and Seller agree that the Purchase ¥rice and the liabilities of the Corporation (plus
er relevant items) will be allocated to the assets of the Corporation for all Purpases {including
and financial acoounting purposes) in A manner consistent with the fair market values set
t.in an Allocation Schedule to be approved by the parties to their mutual satigfaction
wing the Duyer's receipt of the aforesaid November 30, 2000, financial statcments. The
Shall prepare a proposed Allucation Schedule and present it 1o the Seller for approval
fiftecn (15) days following the reccipt of the November 30, 2000 financial statements, and
ities shall negotiste in good fuith to spprove a mutually-acceptable Allocation Schedule.
;Buyer, the Corporation, the Seller and Unican will file all tax returny (including wmended

s and claims for refunds) and information rteports in & manner congistent with the allocstion
ey 308 set forth un & mutually-approved Allucation Schedule,
3]

T

15.1  Covenant Against Competition.
ol . 15.1.1 For and in consideration of the payment by Buyer to Seller of the
peic Payment, for a perind of five (5) years after the Closing, neither the Seller nor
. and nor shall their respective subsidiaries, except in connection with work
P the Corporation, within the Restricted Territory (defined below),

directly or indirectly, engage in, or

17
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(i)  pamicipere in the financing, ownership or management of any firm,
corporation, or business (whether ax an cmployee, officer, director, agent,
owner, partner, consulrant or otherwise), the purpesc or result of which iy
to cngage in,

any business that publishes trads publications in the luck and security industry and/or organizes,
produces and maneges Iock and security industry trade shows, pruvided, however, that nothing
srein shall Jimit or restrict the rights of Seller and Unican to organize, produce and manage
“hiehibits of their own products and/or seminars and training sessions for such products or to )
~§w5mhn or otherwise participate in trade shows organized, produced or managed by third partics.
i,

Fapthe purposes of this Agreement the term “Restricted Territory™ ehull inchude euch of the
lowing arcas!

1) The TInited States; and
2) Cagada.

15.1.2 The Seller and Unican hereby aucknowledge that a breach of
provided under this Saction 15 will cause ireparable damage and the parties agree that
edies at law will be inadequute. 1n the event of the breach hereof, the Corporatiun and
uyes shall have the right to enjoin the Scller and Unican from acts in violaton thereof,
ding by temporary restraining order, prellminary and permancnt Injunction. The right of
‘tion shall be in addition to, and not in Heu of, ali of the rights and remedies the Corporation
Ve at law or in equity, including, without Limitation, the right to recover damages.

v 15.1.3 The five (5) year period of protection provided under this Section
ik respect 10 non-competition shail not be reduced by eny peried of time during which the
JE not in compliance therewith or any period of time required for litigation to cnforce this

15.1.4 The pravisions of this Section 15 shall survive the Closing.

152 Injunctive Reljef Recognizing that any breach by the Seller of Unican of
ovcnants and agreements contained in thin Section 15 would result in irreparuble
¢ Corporation for which money damages could not adequately compensate the
A, in the event of any such violation or breach the Corporation shall be entitled, in
80y other 1ights and remedies which it may have =l law or in equity, to have an
155ued by any competem court of equity enjoining and restraining the Scller snd/or
I continuing such breach. If the coverants and agrecments conmuined in this Section
oo Of litigation between the parties, the term of the covonants and agreements in this
(bl be extended Sor a perind of time equal to the period of such breach, commencing

F () the datc of = final court order (without further right of appeal) enforcing such
fgrecment(s) or (ii) the last day of the period of such covenants prior o such

35

¥

.n‘c

gy

Severability. If any portion of the foregoing cuvenants or sgreements, or
thereof, is construed t be invalid or unenforceable, the remajndor of the

f{
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m(x) or the application thereof shall not be affected, and the remaining

' ant(s) or agreeme . uinin
' :xmt%s; ar agresment(s) shall then be given full force and effect without regard w0 the invalid
or unenforceshle portions

16.  Addilingal Covenants of the Paties. The Buycr, the Corporation, Unican and the
5 Seller agree 10 the following additional covenaats and sgreements: :

. 16.1 Press Releases and Announcemonts. Neither the Buyer nor the Sella' shall
ssue any Press release or amnouncement to the Corparation’s customers or otherwise relating to
the subjact matter of this Agreement bofors or after the (losing whthout the prior written
wipproval of the other. The parties shall cooperate in making any announcement with respect to
2 orution and the trangactions contemplated hereby Incident to or after the Closing;

Asnte Corp .
S tavided, however, no such announcement shall contain the specific torms of this Agrecment

ithout the written consent of the Buyer and the Seller.

S;,EE'I 16.2 Trangitiag Neither the Cox'-pomﬁm_, the Seller nor Unicun wall take any
¥setion designed or intended to have the effect of discouraging any employee, cuntamer, supplier,
“of other business associate uf the Corporation from maintaining the same business relationships
tho Corporation after the Closing as it maintained with the Corporation prior to the Closing.
;' Seller aud Unican will refer all customer inquiries relating to the Business to the Buyer from
‘after the Closing. At or prior 1o the Closing the Corporstion shail terminute its partcipation
ait Eenm‘it plans of the Seller and Unican,

% “ 163  Copving of Recomg/Access 10 Recards After Closing. The Seller may
y.and retain capics of any of the books, records or files of the Corporation for fax and other
T Igtimate business purposes. From and ufter the Closing, the Corporation shall permit the Seller
", wk uccess to the books, recurds and files of the Corporation maintainad by the
LOrpération on the Closing for tax and uther legltimate business purposes. Neither the Buyer aor
LS Corporation shall be under any obligation 1w retain any hooks, records or files of the
i § mo,&wmn for more than three (3) years following the Closing and from and afier that dme may
IoNe distroy or otherwive deal with them as they dewem nacedsaay and eppropriate.

17. Notices Any notice or other communlication required or which may be given
: e&(“Notiu:”) shall be in writing and b hand delivered, or mailed to the parties by 0.8,
gosttified or registered muil, postage prepaid, or deliverod by Federal Express or other
C overnight cartier, postage prepaid, or sent via fucsimile transmission, as follows:

(€8 the Seller or Unican: /o Nelson Gentiletti

Unican Security Systems Lid.

7301 Decarie

Montreal (Quebec), Canada #4P 267
Tacsimile No.: 514.344.1102

Poyner & Spruil LT.P.

P. 0. Box 3153

Rocky Mount, NC 27802-0353
Facsimile No.: 252.972.7045
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Anention: Samuel W, Johnson

Cygnus Business Media, Inc.
830 Fost Road Enst
Westport, CT 06880
Pacsimile No.: 203,227 4245
Attention; Paul Mackler

If to the Buyer.

Lo With Copy ton Kirkland & Llilis
3 Citigroup Center
153 Bast 53" Street
New Yurk, New York 100224675
Facsimile No.: 2312.446.4900
Attention: Stephen Lebowitz

1 10-such nther address or addresses as the parties may desiguate in writing by Notice. Such
s shall be deamed given and recvived when hand delivered, two (2) days after mailing in the
2nail in the aforessid manner, the next day il sent by overnight carrier, and the same day if
facsimile transmisaion with electronic confirmation of receipt.

518,  Waivers and Amendments. This Agreement may not be amended, modified,
ed, cunceled, renswed or extended, nor may the terms and conditions heredf be waived, .
n 2 writing signed by all of the partics hereta or, in the case of & walver, by the party
; compliance. No delay on the part of any party in exercising any right, power or
ge hersunder shall upcrate as 2 waiver thereof, nor shall any waiver on the part of uny
any right, power or privilege hercunder preciude ey other or further exercise thereol or

isc of ony others right, power or privilege hereunder.

19.  Further Assuranges. From and afier the Closing, upon the reasonsble yequest of
Wty tu this Agroement, the partieg shall cxecute, acknowiedge and deliver yuch further
ents and assurances, and comply with any other requests as tay be reasonably required or
ise appropriate to curvy out the trantactions contemplated by this Agreement; provided,
€T, that if there are wny costs or expenses related theroto which are incurred hy & party for

.fpquest has been wade, then the requesting party shall be responsible for paying those

Binding Agreement. Subject to the provistons sct forth in this Agreement on
.all of the terms and provisions of this Agreoment shall be binding upon, inure to the

u@d be enforceable by each of the pariies horeto, their respective legal ropresentatives,
d assigns.

.Constnyctiqn. ‘This Agreemcnt shall be governed and comstrued in accordance
wof the State of New York, without regard 10 its couflict of law provisions. The
bave participated jointly in the negutiation sand drafting of this Agrecment. This
bl be construed as if drafted joimtly by the parties heteto and zo presumprion or
. _t; shall arise favoring or disfavoring any party by virtue of the authorship of any

~
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22, (lender, Parayraphs and Headings. All pronouns and any variations thereof refer
1o the mesculine, feminine or neuter, singuler or pliral, ss the context may roquire. All
paragraphs and headings ure for convenience of reference only and shall not constitute a part
*'thereof.
. 23.  Assignment This Agreoment and the rights und obligations of sny party hereto
& ey not be assigned without the prior written canscnt of the other parties, which consent may

pot be unreasonably withbeld, provided, huwever, that Buycr may assign fs rights and
i obligations hereunder to an affiliatc of Buyes without the consent of Seller, and in such case
“Buyer shall not be relieved of any of its ubligations bereunder but shall remain jointly snd
Geverally liable with the aesigner for the perfurmance of such obligations,

24.  Severability. If any provision of this Agreament or portion thereof iz held by &
St of competent jurtsdiction to be invalid or unenforceable, such detarmination shall not affect
‘e romainder heroof, which shall otherwise remain in full force and effect.

v. 25,  Addiljonal Remedies. The provisions of Sections 14 and 1% hereof, and the other
n;lm and remedies specifically set forth in the Agreement, shall be in addition to, and not a
tmitation of, any and ail other rights and remedics available to the partics under or in connection
yith this Agreement.
ki 26.  Entize Agrocment. This Agreement, including the Exhibits hereto, contains the
» agreement among the partics with respect 10 the transactions contemplated herein and
es all prior upreements, written or oral, with respect thercto. .

{The remainder of thiy page has been intentionally lefi blank.]
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IN WIINESS WHERROF, the parties have signed and sealcd this Agreement in the
manncr roquired by law, 1o be effective the day asd year first ahove written,

LOCKSMITH PUDLISHING c(Qm

(\ice) President

CYGNUS BUSINFSS MEDIA, INC.

By: ) g

t CFJ
ILCO UNICAN CORP.
By: @ L\J J/
President

UNMNICAN ‘IF.CURH Y SYSTEMS IQD

By: (Q Lie- /

President
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EXHIBITS

Escrow Agreement

Qualified Jurisdictions
Articles of Incorparation and Bylaws
Officers and Directors
Tangible Personsl Property
Personal Property Leases
Claims and Litigation
Epaployee Claims

13} Governmental Authorizations
Employee Matters
_F.A\ployeee to be Taminated

'_ _Commcts
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0. NA

simon~nct.com
registration of which is held in trust for the Corporation by Compais (SIMON-NF.T-DOM),
40 Technology Pkwy 5., Suite 150, Norcross, GA 30092 US

protectivecperations.com

Hedger.com

; 15
, TN mi001 236751 w3

™Al P.1D

TRADEMARK
RECORDED: 06/04/2004 REEL: 003004 FRAME: 0933



