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THIS AGREEMENT is made and entered into this "?i“k day of My,%@i}s, by and
between SERENIC CORPORATION (or its nominee), an Alberta corporation based at
#2300, 10060 Jusper Avenue, Edmonton, AB T5J 3R8 (“Purchaser™);, and CLIPTON
GUNDERSON LLP, a Delaware limited Hability partnership based at 301 8W Adams
Street, Suite 900 PO Box 1835, Peoria, 1L 61656-1335 (“Vendor'),

Recitals

Purchaser degives to purchase and scquire certain of the agsets and business of
Vendor, and Vendor is willing 1o sell such éertain assets and business 1o Purchaser, upon
the terms and conditions hereinafter set forth.

Agreement
In consideration of the purchase and sale of the certain assets and the promises,

covenants, terms, and conditions hercinafter set forth, Purchaser and Vendor hereby agree
as follows:

ARTICLE
L

As used herein, the following terms shall have the meanings set forth below, and
where said meanings are intended, the terms shall be capitalized:

1.1 “Agreement” means this Agreement, together with the Schedules 1, 2, and
3 attached hereto,
.
1.2 “Books and Becords” means sll of Vendor's books, files, documents, and
records relating to the Business and Subject Assets, “Books and Recvrds” do not include
Vendor’s corporate records or similar books and records.

1.3 “Business” means Vendor's entire business of manufacturing, marketing,
distiibuting, licensing, supporting, enhancing, modifying, and further developing the
Software Products for Vendor's existing customers and prospects, as finther defined in
Schedule ] attached hersto

14 “Clogipg Date” means the date on which the Closing hereunder is held.
The Closing shall be held at 10:00 a.m., then current Denver thne, on July 29, 2005, or st
such other time or date as the parties may mutually agree upon in writing, unless delayed
by a party for failure to satisfy conditions precedent to said party's obligations hereunder,
in which case closing shall be held as soon as practicable affer such conditions are
satiafied.
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1.5 “Contracts” means all of the Vendor’s right, title and interest in and to the
contracts, commitments, licenses, and agreements that relate to the Subject Assets as
further defined in Schedule 1 attached bereto, and all unfilled or in process purchase
orders.

I ﬁ asm E oy _g 3

names, service mm‘k&, dx}mam Tames, trafie zmeta or other m@mﬁary or mteizactaal
property rights, domestic and foreign, and applications for rugmtrwmﬂ of any of the
foregoing that relate to the Subject Assets us further defined in Schedule 1 attached
hiereto,

rarnel Agsets” means Vendor's web and mall hosting services, all
domain names connected wrth tbﬁ Software Products, and all software and data required
10 teproduce Vendor’s web pages relating to the Software Products and the Business as
further defined in Scheduie 1 attached hereto,

1.8 “Inventory” means all of Vendor's inventory and supplies that relates to
the Business and Subject Assets, including software inventory and auy other work in
process, finished goods and goods held for sale to customers, and any and all other
inventory and supplies, as further defined in Schedule / attached hereto.

19 “Non-Competition Agreement” means the Non-Competition Agreement
ateached hersto as Schedule 2.

1,10 "Byl assets™ means the Vendor's assets described in Schedide 1
attached hereto,

Axticle 2
Purchase and Sale of Subject Assets

! and Sale. On the Closing Date, subject to the terms and
mndztmm ot i’:}rth in ihzs Agwmem Vendor shall sell and convey the Subject Assets to
Purchaser, and Purchaser shall purchase the Subject Assets from Vendor,

22 ] v Terms, The purchagse price (“Purchase
Price™™, to be }’}m{i i:zsy Pumhaﬁer to Vmﬁﬁg ﬁmli be gavently five thousand USA dollars
(USE7S, G{iﬂ 00) (the “Minirun Purchase Price™), plus toyalties to be paid for sales of
OneCare™ softwars systems sold through July 31, 2008 payable as follows:

(z)  Fifteen thousand dollars (UUS$15,000.00) upon execution of this Agreement;

Asset Purchiase Agresment ~ Page 2 o020
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(b Four equal payments of fifteen thousand dollars (US$15,000.00) 1o be paid on
sach of the dates, November 30, 2005; February 28, 2006, May 31, 2006; and
Aupust 31, 2006; and,

()  Royalties 10 be caloulated as twenty percent (20%) of net software revenue
(defined as revenue actually received by Purchaser, net of customer and reseller
discounts and applicable fees to Microsoft) feceived by Purchaser from sales of
OneCare™ goftware systems finalized on or before July 31, 2008, to an agpregate
maximur of two hundred and twenty five thousand dollars (1J8$225,000.00) of
total voyalties to be paid to Vendor, over and above the Minimum Purchase Price.

2.3 Vendor's Security for Pavments, Payments of the Minimum Purchase
Price owed by Purchaser to Vendor shall be secured by a Demand Promissory Note,
whicli is attached 1o this Agreement as Schedule 3. The parties agree hereby that the
Demand mei&&m:y Note may be called at the Vendor's option by notice in writing to the
Purchaser, ondy in the event that Purchaser breaches the payment terms as set forth in
Section 2.2 of this Agreement and fails to cure any such breach for a period of more than
30 consecutive days, and only provided that Vendor is not in breach of its obligations
pursuant to this Agreement,

Article 3
Delivories

3.1 VYendors Deliveries, On the Closing Date, subject to the terms and
conditions set forth in this Agreement, Vendor shall make the following deltveries:

{a) A duly executed Bill of Sale, attached hereto as Schedule 4, and
ofher &wzgnmemg, documents aid instraments of conveyance reasonably deerned
necessary and ina form acceptable to Purchaser; to transfer all rights, title, and

* interest in and 1o the Subject Assets to Purchasar,

(b) A duly executed Non-Competition Agreement attached bhereto ag
Schedule 2, '

{ey  All Books and Records relating to the Subject Assets;
()  Such other specific assignments of Subject Assets, including, but

not limited to, Vendor's registered Intellectual ?mpﬁﬁ}' and Internet domain
nanes, as Purchaser may reasonably require;

Article 4
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Closing

The Closing hersunder shall take place on or before the Closing Date, at the office
of the Purchaser located at 7175 W, Jefferson Ave, Suite 3500, Lakewood, CO 80235, at
which time all assets that comprige the Sublect Assets shall be defivered to Purchaser by
Vendor,

In the event it is not practical or possible to deliver the entire set of assets that
comprise the Subject Assets, and/or complete other artangements that may be necessary
s effect the fransfer of title and control of Subject Assets 1o Purchaser on or befors the
Cloging Date, the pactios hereby agres to coeperate to do all things necessary 1o complete
the transfer of title and control as soon as pogsible after Closing, acting reasonably.

Article 8
Tovestigation

Prior to the Closing Date, Vendor shall afford to the Purchaser and s officers and
representatives free access to the properties and records of Vendor in order that Purchaser
may have full opportonity to make such investigation al reasonable times as it shall desire
of the Business and Subject Assets of the Vendor, and Vendor shall provide to Purchaser
reasonable assistance in the conduct of said nvestigation by Purchaser.

Article 6
Representations and Warranties of the Vendor

Vendor tepresents and warrants to Purchaser that the following statements are true
and correct as of the date of this Agreerent and will be true and correct on the Closing
Date as if then made:

ition an , Vendor is a limited Hability
pﬁf{ﬁ&fﬁnp duly ergamzmi &xasang, ami m gwd %{ancﬁmg nnder the laws of the state of
Delaware, Vendor has full power snd authority to sell, convey, assipn, transfer and
deliver the Subject Assets as herein provided. All corporate and other proceedings
necessary to be taken by Vendor in connection with the trunsactions provided for by this
Agresment and necessary to muke the same effective have been duly and validly taken,
This Agresment hes been duly and validly executed and delivered by Vendor and
constitutes a valid and binding obligation of Vendor enforceable in accordance with {ts
terms.

N {lict. The execution and delivery of this Agreement and the
consummtion fsf t}m s,zxsamfms contemplated hereby will not conflict with or result in
the breach of the terms, conditions or provisions of the Articles of Incorporation or
Bylaws of the Vendor or any agreement to which Vendor or its partners is a party.

Asset Purchase Agrestient « Page 4 0120
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6.3  Title. Vendor has good and marketable title to the Business and Subject
Assets, free and clear of any mortgages, liens, seourity interests, pledges, easements,
encurnbrances, options, or other conflicting rights of third parties of any kind or nature
whatsaever. At the Closing, Vendor will convey good and marketable title to the Subject
Assets to be sold hereunder, free and clear of any and all mortgages, lens, security
interests, pledges, easements, encumbrances, options, or other conflicting rights of third
parties of any kind or nature whatsoever, other than any created in favor of Vendor
pursuant to this Agreement,

6.4  No Breach, Fic. Bxcept as otherwise digclosed in (his Agresment, the
execution ind delivery of this Agreement and the consummation of the transactions
contemplated hereby by Vendor will not (a) result in a breach of any of the terms or
conditions of, or constitute a default under, any Permits or Approvals or any Contract
included among the Subject Assets, or (b) violate any order, writ, injunction or decree of
any court, administrative agency or governmental body.

6.5  Contrasts, Vendor is not in breach of any Confract. Vendor has no
knowledge, Information, or belief that any other party i in breach of any Contract, True
and correct coples of all Contracts described Section 1.5 have been provided to Purchaser
and its representatives.

Subien Assets Comaplete, Bre, The Subject Assets include all assets used
in or necessary for the operation of the Business. All Subject Assets have been
maintained in accordance with generally aocepted business practice aud in accordance
with relevant Iaws and regulations, and are located at Vendor's business premises.
Vendor does not lcense any of the Subject Assets to any third party except soflware
ficensed in the ordinary course of the Business.

67 Intellectunl Property. Schedule 1 lists all Intellectual Property that is
owned by Vendor and all licensing and other agrecments that are owned by Vendor, or to
which Vendar is a party, that relates fo the Business and Subject Assets. Vendor owns,
free and clear of all liens, claims, encumbrances, or restrictions, all Intellectual Property
listed by Vendor in Schedule 1 and all Intellectual Property vequired to conduct its
Business ns it relates to the Subject Assets, a5 now conducted. All Intellectual Property
required by Vendor to conduct its Business as now conducted is included among the
Subject Assets, To the best of Vendor's knowledge, no past or present employee of
Vendor or affiliate of Vendor has any rights in any Intellectual Property that has been or
is being used by Vendor in the Businzss or that pertains to the kind of business in which
Vendor is engaged. Vendor has not granted to any person any outstanding leense or
ather rights to any of its Intellectual Property except licenses to end users in the ordinary
course of business, not has it made any contract or srrangement whercby it may become
liable to any person for any royalty or other compensation for the use of any Intellectual
Property.

Asset Purchase Agreement - Page 8 of 20
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68  Litigation, There are no pending or threstened claims, aclions, suits,
proceedings or investigations against, or affecting Vendor, the Business, or the Subject
Assets. Vendor {s not operating under or subjeat to, or in default with respect to, any
order, writ, injunction or decree of any court or governmental agency.

: oo with Laws, Vendor has complied with all Jaws, statutes,
ordinances, t‘f:gu?&tﬁ(}i%&, mﬁe&, Judgments, deorees or orders applicable to the Business or
the Subject Assets, and the present uses by Vendor of the Subject Assets do not violate
sy sucl Jawe, regulations and orders.

Wringement. Vendor's Intellectual Property does not infringe on rights of
ary ﬁhsrci party to 2’5&& best of our knowledge. To Vendor's kaowledge no thicd party is
fnfitnglog upon any Intellectual Property of Vendor,

6.11 Disclosure. There has been no event, transactions, or information which
hias come to the attention of the Vendor that hus not been disclosed to the Purchaser
which could reasonably be expected to have ¢ material adverse effect on the Business, the
Subject Assets, or Purchaser’s willinpness 10 enter into this Agreement and consummate
the transactions described hereln, .

812  Effective Date 1 4 and rranties. I this Agreement s
executed on a date other than the (Z‘Iesmg {)m’e, @a@k warramyx repregsentation, and
cavenant of Vendor set forth in this Agreement shall be deemed 10 be made on and as of
the date of this Agreement and agaln on and sz of the Closing. The Vendot's ¢losing of
the transactions described herein shall be deemed the Vendor's certification thereof,

For a period f)f one (1) y@m f:}kkuwmg ﬁaa affemva daw of this &gm&mwt Vm@&r agrees
to provide asslstance as may be requested from time to time by Purchaser, to more
effectively transition operational control and custedy of the Business from Vendor 1o
Purchaser. Such assistance Includes technical mentoring and support, training, technology
and product demonstrations for Purchaser’s persormel and prospective customers, and
may lnvolve sessions by telephone, the Intemet, andfor off-site visity to prospective
wustomers. Purchaser agrees 10 reimbirse out-ofupocket expenses that Vendor may jnour
in this regard, providing such expenses are incurred. at the regquedt and direction of
Parchasger.

Axticle 7
Representations and Warranties by Purchaser

Purchaser represents and warrants to Vendor that the following statements are true and
cosrect as of the date of this Agreement and will be true and correct on the Closing Date
as if made on said date:

Asset Purchase Agrecment - Page 6 of 20
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Qrganizadon and 7, Purchaser is a Purchaser duly organized,
existing and in gm:i staziémg uﬂd@%‘ ths: img of the provines of Alberta.

7.2 No Conflict, The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby will not conflict with or result in
the breash of the terms, conditions or provisions of the governing doomnents {ex..
Certificate of Incorporation, Certificate of Registration, Memorandum of Association,
and/or Articles of Association) of the Purchaser or any agreement to which Purchaser s a
pary.

Agthordt Purchaser has full power and authority to enter into this
Agreement and to :earzy out the transactions conternplated hereby, and all corporate and
other proceedings required to be taken by Purchaser in connection with this Agresment
and the transactions contemplated hereby and necessary to make the same effective have
boen duly and validly taken, This Agreerent has been duly and validly exceuted and
delivered by, and constitutes a valid and binding obligation of, Purchaser and iz
enforceable in accordance with its terms.

74  Regulatory Approval. No approval, authorization, or other action by or
filing with any governmental authority, is required in connection with the exeoution and
delivery by Purchaser of this Agreement or the consummation by Purchaser of the
wransactions contemplated hereby.

45 Disclosure. There has been no svent, fransactions, or information which
has come to the attention of the Purchaser that has not been disclosed to the Vendor
which could reasonably be expected 1w have a material adverse effect on Vendor's
willingness to enter into this Agreement and consummate the transactions described
hirein,

M X -1 _ ssentations and Warranties, I this Agreement is
gxocuted on a date cstk«sr than the {Eif::smg :f:}m, each warranty, representation, and
covenant of Purchaser set forth in this Agreement shall be deemed to be mude on and ag
of the date of this Agresment and again on and as of the Closing, The Purchaser's
closing of the transactions described herein shall be deemed the Purchaser’s certification
thersof,

Avticle §
LCovenants of the Yendor avd Purchagser

8.1 Actions by Vendor, Prior to Closing, Vendor shall operate the Business in
the ordinary cowrse consistent with past practice. Vendor will congult with Purchaser on
any significant matters relating to the Business, Vendor will attempt to preserve and
improve the Business and relationships with employees, suppliers, and customers.
Except with Purchaser’s consent, Vendor will not sell or dispose of any of the Subject

Asset Purchase Agreement — Page 7 of 20
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Assets except in the ordinary course of the Business consistent with past practice, and
shall not alter its present policies or arrangements with employess, suppliers, or
custorners, Vendor will not take or peanit to be taken any action or do or permit to be
done anything in the condust of its business or otherwise, that would be contrary to or in
breach of any of the terms, conditions or provisions of this Agreement, or which would
cause any of the representations and warranties of Vendor to be untrue as of the Closing
Diate or any rime thersafter,

82  CompensationIssues.  Vendor shall pay in the normal course all
compensation due Vendor's employees, including acerued vacation pay and, if any, all
Habilittes and costs agsociated with the termination of such employment.

83  Fees and Bxpenses Each paty shall pay all fees and disbursements of its
respective  counsel, accountants, and other advisors arising in sonnection with this
Agreement and the transactions contemplated hereby. "

84  Consents; Permit, The parties will mutually undertake to obtain prior to
the Closing Date whatever consents may be required of any third parties to the
teansactions described herein, including, but not limited to, the transfer of any Contracts
or Permits and Approvals.

8.5  Damage to Sy agsets, If any of the Subject Assels to be transferred
hereunder by Vendor are destroyed or damuged prior to the Closing Date, Vendor will
either replace or restore such Subject Asset at its cost or will reimbise Purchaser for the
cost of repalr or replacement.

A

86  Name Chagge. As soonas possible after the Closing, Vendor shall change
its business identity so as to not be perceived as the owner of the Business and Bubject
Asgets.

#3

8.7  Telephone Numbers. Afier the Closing, Vendor shall discontinue its use
of the telephdne numbers and Internet identity as they relate to the Business and Subject
Assets as defined herein, exceopt as authorized by Purchaser.

8.8  Further Agsurances, On the Closing Date, and from time to time
thereafter, at the request of Purchaser, Vendor will exceute and deliver to Purchaser all
such assignments, endorsements and other documents, and take such other action as
Purchaser may reasonably request in order more effectively to transfer and assign to
Purchaser the Subject Assets transferred to Puschaser pursuant to this Agreement, to
confirm the title of Purchaser thereto and to assist Purchaser in exercising its rights with
respect thereto and under this Agreement. On the Closing Date, and from time 1o time
thereaftor, at the request of Vendor, Purchaser will exceute and deliver to Vendor all such
instraments of assumption and other documents, and take such other action as Vendor
may reasonably request, to more effectively confirm the assumption by Purchaser of the
Assumed Obligations.

Asset Purchase Agreement « Page 8 of 20
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89  Confidentiality. Unless and untll the transactions contemaplated by this
Apreement are closed, except for communications as may be required by law or court
order, (a) the Purchaser shall keep confidential all information (unless ascertainable from
public or published information or trade sources) obtained from Vendor concerning
Vendor's operations, (b) Vendor shall keep confidential ull information (unless
ascertainable from public or published information or trade sources) obtained from
Purchaser concerning the operations of Purchaser, and (¢) neither Purchaser nor Vendor,
nor thelr respective officers, agents, or other representatives will make any public
disclosures regarding the discussions amaong the parties concerning this Agreement or the
transactions contemplated heveby without the other party's prior consent. The parties will
prepare a joint public announcement and press release for issuance at the Cloging {or
prior thereto as agreed by the parties),

Article 9
Brokers or Finders

Vendor and Purchaser each reprosent and warrant to each other that it has not directly or
indirectly engaged any person, corporation or partnership to bring about the
consummation of the transactions contemplated herein; and, that no person, corporation
or parineship is entitled to & broker's cowumission, finder’s foe or any similar
compensation upon the consurmmation of the transactions contemplated hersin, I thiz
represeviation and warranty is breached by either Vendor or Purchaser, the breaching
party shall indemnify and hold harmless the other party from any and ail claims, demands,
Habilities and obligations {and any and all expenses and costs incurred in connection with
or i defending against the same), which may arise due to auy third party’s clalm as a
broker or finder,

Article 10
Conditions Prevodent of Purchagser

The obligations of Purchaser hereunder are subject to the conditions that, on or
before the Closing Date:

101 Representations snd Warranties True at Closing, The representations and
warrantics of Vendor contained in this Agreement or in any cerlificate or document
delivered pursuant to the provisions hereof or in comnection with the transactions
conternplated hereby shall be true on and as of the Closing Date as though such
representations and warrantics were made a1 and as of such date,

» mee with the Amreement. Vendor shall have performed and
complied with all agreements and conditions required by this Agreement to be performed
or complied with by it prior to or at the Closing Date.

Asset Purchuse Agreoment « Page 9 of 20
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103 Deliveries. The documents required pursuant to this Agreement shall be
tenderad by Vendor for delivery to Purchaser at the Closing,.

104  Injunction. On the Closing Date, there shall be no effective injunction,
writ, preliminary restraining order or any order of any nature issued by 4 court of
competent jurisdiction divecting that the transactions provided for herein ot any of them
not be consummated as herein provided,

105  Casualty, Prior to the Closing Date, neither the Business, the Subject
Assets, nor any portion thereof, shall have been adversely affected in any material way as
a result of any fire, aceident, flood or other casualty or act of God,

106 Adverse Develovment, Thers shall have been no developments in the
Business or the Subject Assets which would or could, individually in the aggregate, have
a materially adverse effect on the Business or the Subject Assets.

Article 11
Conditions Precedent of tie Vendor

The obligations of the Vendor hercunder are gubjam to the conditions that, on or
hafc:am the Closing Date:

1 TS ations and Warranties True at Closing, The representations and
warrandes of Fumhaser am}tmmﬁ in this Agrwmﬁm f::r in any certificate or document
delivered pursuant 1o the provisions hereof or in connection with the transactions
contemplated hereby, shall be true on and as of the Closing Date as though such
representations and warranties were made at and as of such date.

i ith the A greerent. Purchaser shall have performed and
complied with 3:11 agmammﬁﬁ zm:% conditions required by this Agreement 1o be performed
or complied with by it prior to or at the Closing Date.

11,3 Deliveries, The documents and paymonts required under Article 3 hercof
shall be tendered by Purchaser for delivery o Vendor at the Closing.

114 Inlupction. There shall be no effective injunction, restralning order or
order of any nature issued by a court of competent jurisdiction which shall direct that this
Agreement, or any of the transactions provided for herein, not be consumimated us herein
provided,

Asset Purchase Apreement - Page 10 of 20
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Artiele 12
Nature and Survival of Representations; Indermuification,

12,1 Nature ang al of resentatio fication. All statements
coutained in any mﬁxﬁwtﬁ or @thm« instrament dﬁwwe&é ‘Eﬁy or on b&ﬁaif of Vendor or
Purchaser pursuant {o this Agreement or in connection with the wansactions contemplated
hereby shall be deemed representations and warranties by Vendar or Purchaser hereunder.
All representations and warranties and w%mants made by Vendor or Purchaser in this
Agreement or pursuant hereto shall survive the Closing hereunder (and any investigation
at any time made by or on behalf of Vendor or Purchaser), but shall explire on the date
that is one (1) vear after the Closing Date,

122 Indemnif Vendor, Vendor shall be Hable to the Parchaser for,
and agrees 1o mdezmmfy fi@fmzﬁ and hold Purchaser harmless against any and all
damages, losses, costs, liabilities, expenses, claims, actions, suits, praceedings, demands,
assessrents and judgments (including reasonable fegal and accounting fees and costs, on
2 full inderanity basis) suffered, sugtained, incurred, or required to be paid by Purchaser

becauss of the lack of fruth, inaccuracy, or breach of any representation, warranty,

agresmient, obligation, or covenant of Vendor in this Agreement,

neg CHHC chaser. Purchaser shall be liable to the Vendor for,
and agr&% to inde: mmf}/, dﬁfw{i amf iz{:fi::i %’ﬁnck;st harmless against any and all darmages,
logses, costs, labilities, expenses, claims, actions, suits, proceedings, demands,
assessments, and judgments (including reasonable legal and accounting fees and costs, on
a full inderomity basis), suffered, sustained, iﬁwfm& ar required to be paid by Vendor
becauge of the lack of truth, inscouracy, or breach of any representation, warrandy,
agrecment, obligation, or covenant of Purchaser in this Agreement,

124 Progcedure for Third Party Claims. Promptly after receipt by a party to be
indemnified under Section 12.2 or 12.3 above (an “Indemnified Party"), of any claim or
notice of the commencement by any thivd party of any action or proveeding to which
either such Section shall apply, the Indemnified Party shall notify the other party (the
“iﬁﬁﬁ}}}lﬁfy}ng Party™) in writing of the commencement of such action or proceeding if a
¢laim in respect of such action is to be made against the Indemnifying Purty wnder either
such Section; but the failure so to notify the Indemnifying Party shall not relieve the
Indemunifying Party from eny liability tha the Ind&mmﬁymg Party may have to the
Indemnified Party, except to the extent the lndﬁmmfyiﬁg Party is prejudiced by the failure
of notification. In case any such actlon or proceeding is commenced and the Indemnified
Party notifies the Indemnifying Party thereof, the Indemnifying Party shall be entitled to
participate in such action or proceeding and, to the extent that the Indemnifying Party
may wish, to assuwme the defense of such action, with counsel selected by the
Tedempifying Party and approved by the Indemnificd Party, such approval not 1o be
urreasonably withheld or delayed, and after notice from the Indemnifying Party to the
Indemnified Party of the Indemnifying Party's election 50 to assume the defense of such
action, the Indemnifying Party shall not be liable to the Indemnified Party under either
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such Section for any legal and other expenses subsequently incurred by the Indemnified
Party in connection with the defense thereof,

Notwithstanding any other provision of this Seotion 12.4, if, in sny action or claim
as to which indemmity is or may be available, any lIndemmnified Party reasonably
determines that its interests are or may be adverse, In whole or in part, 1o the Interests of
the Indemnifying Party or that there may be legal defenses available to the Indemnified
Party that are different from, in addition to, or inconsistent with, the defenses available to
the Indemnifving Party, the Indennified Party, at its own expense, may vetain its own
connsel in connection with such sction or clahn. In o event, however, shall the
Indemnifying Party be liable for the fees and expenses of more than one counsel for the
Indernnified Party in connection with any one action or in connection with separate but
shmilar or related actions in the same jurisdiction arising out of the same general
allegations,

An Indemmifying Party shall not be Hable for any settlement of any such action
affected without its express written consent, but if any such action is settled with the
express written consent of an Indemnifidng Party or if there {s a final judgment for the
plaintiff in any such action, the Indemnifying Pacty shall indemnify, hold harmiess, and
defend any Indemnified Party from and against uny loss or Hability by reason of such
settlement or judgment as and in the manner described in Section 12,2 or 12.3, above,

Axticle 13
Miscellaneouy
13.1  Asbitration, Any dispute, claim and/or disagreement between the parties

arising out of this Agreement or the fransactions contemplated hereby, including any
cldirs or disputes involving fraud or fraud in the inducement, which cannot be sesolved
by agresment of the parties must be submitted to binding arbitration in the city of
Bdmonton, Alberta, to be conducted pursnant to the Arbitsation Act of Alberta in
aceordance with the Arbitration Rules of the Alberta Arbitration and Mediation Society.
The decision of the arbitrator shall be final and binding.

132 Notices. All notices, requests, demands, and other communications
kereunder shall be in writlog and shall be deemed to have been duly given if delivered
personally, i which case delivery will be effective upon delivery, by FPederul Express or
ather recognized courier operating between Canada and the United States, in which case
delivery will be effsctive upon delivery, or by telecopy, in which case delivery will be
effective npon transmittal provided that the sender has written confirmation of the
transmittal. Delivery shall be as follows:
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{w) To the Vendon

CLIFTON GUNDERSON LLP
301 8W Adarms Street,

Suite 600

Peoria, L 61602-1528

Aty Mr. Cael George, CEQ
Telephione: (309) 671-4500

by Te Purchaser:

SERENIC CORPORATION {or its nominee)
#2200, 10060 Jasper Avenue,
Edmonton, AB TS5 3R8

At M, Jay Malik, President & CEO
Telephone: {303) 980.6007

ot to such other address or to such othey person s Purchaser or Vam%m- shall have last
designated by notice to the other.

13,3 Amendment. This Agreement shall not be modified or amended except by
aft instrument in writing signed by or on behalf of the parties hereto.

134  Asslonment, This Agreement shall not be assignable by any party hereto
without the prior written consent of the other party.

135 Currengy. Unless otherwise specified herein, all references to dollars are
1o USA dollars,

136 QGoveminglaw. This Agreement shall be governed by and constroed and
enforced in accordance with the laws of the Province of Alberts, including the laws of
Canada applicable therein,

Benefit of Agreement. This Agreement is solely for the benefit of Vendor
and Purchaser, md t%mm 13 fo mmnt to create benefits, rights or remedies in any other
persons or endities under or by reason of this Agreement, includiog without Hitation any
erployees,

13.8  Counterparts.  This Agreemenmt may be executed in any pumber of
counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument.
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13,9 Headings, The article and section headings in this Agreement ate for
sonvenience of reference only and shall not be desmed to- alter or affect any provision
thergof. Reference to numbered “articles,” “sections,” “paragraphs” and
“subparagraphs,” and to lettered “Schedules” refer to articles, sections, paragraphs and
subparagraphs of this Agreement and Schedules annexed thereto,

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

VENDOR:

CLIFTON GUNDERSON LLP

o

By D ! 7
ts CEO o
&s;m R, CERGe

PURCHASER:

SERENIC CORPORATION (ot its nominge)

By

{ts\Bredident & {\fﬂé(}
TUA RN
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Sehedule 1

Subiect Assely

The Subject Assets are comprised of the foliowing:

: arg sty One true and complete copy and all master copies of the OneCare™
s{&ﬁ’mare mitztmﬁ and all updates and new versions thersof, comprising all versions
(including released, complete but not released, and in development versions) and in
development versions of the applicable prograras (source code, object code, executable
code and associated data files), user manuals, documentation and cover arl work in
whatever format (whether electronie, hard copy, or other form) such materials are stored,
together thh all other soples of the same owned by Vendor. Functionality of the
OneCare™ software solution includes, but is not limited to, periodic services such as in-
home care, residential and assisted-living services; long term health care and nursing,
vocational training and job programs, day habilitation and other programs, staff
scheduling and management, human resources and payroll, time and attendance tracking,
and back office accounting and billing (collestively, the “Software Pr@éam"}

pmmf}tﬁd or not, in &t:pzi to thé: Software Pm&uatm &mi all ficenses or c}t%mf contract mghﬁrﬁ
granted to Vendor {and any associated ov affiliated person or entity) for use of the
Software Products or for the exerclse by Vendor (and any associated or affiliated person
or entity) of any proprictary or intellectual property rights in and 1o the Software
Products, including rights of Vendor (and any associated or affiliated person or entity) as
ticensor arising out of or derived from such propristary and intellectual property rights
and licenses and contract rights {collectively, the “Intsllectual Property Rights™).

thrgg All existing contracts with respect to any and all matters related to or
goncerning the Software Products (including but not lmited to license agreements,
matntenance agreements, source code agreements, dealer and distrbution agreements)
together with copies of all such agreements in whatever format (whether electronic, hard
copy or othar form) (collectively, the “Contracts™).

Trademark Rights. All wademarks and service marks, domestic and foreign, in the
software titles and trademarks for the Software Products, including the above names and
the name “OneCare”, designs, logos, features and the goodwill associated therewith, that
are ewred or otherwise used by Vendor and the enjoyment of such exclusive rights and
the exclusive right of Purchaser to tepresent itself as camying on the business of
manufacturing, distributing, lcensing, supporting, and further developing the Software
Products {collectively, the “Tradermark Rights”).

Customer Records. Al customer and prospective customer lists and support records
relating to, and any other correspondence dealing with, the marketing, sale, reproduction,
customer service, and/or further development of, the Software Products that are ovwned or
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used by Vendor {and any associated or affiliated person or entity), the rights under
copyright, trade seoret, tradermark, and other proprietary or intsllectual propesty right fo
use, reproduce, and distribute such lists and records in connection with the marketing,
sale, teproduction, distribution, customer service, and further development of the
Sefrware Products {collectively, the “Customer Records™),

Marketing Materlals. One true and complete copy, snd gll master copies, of all marketing
and advertising materials relating to the Software Products in whatever format {(whether
slectronic, hard copy or other form) such material is stored, and the copyrights, trade
secrets, Trademark Rights, and other propristary or intellectual property rights embodied
in or associated with such materials {(collectively, the “Marketing Muterials™},

Technical Materials. All sofiware development and other techrical materials relating to
the Software Products that were owned by or otherwise used by Vendor (and any
associated or affiliated person or entity), including, but not limited to, all source code,
programiaing tools, build instruetions, test suites, programming work in progress, and
technical and user documentation for such Software Products (collectively, fhe
“Techrieal Materialg™).

1800 and Local Telephone Numbers. The right to retain and use Vendor's telephone
aumbers (the “Telephone Numbers™), to the extent that the competent telephone
authorities will permit such continued use and, fuiling such permission, the
discontinuance of use of those numbers by Vendor as they relate to the Business Subject
Assets exoept as authorized by Purchaser,

Internet Assets. The right to retain and use Vendor's wab and mail hosting services, all
domain names, and all software and data required to reproduce Vendor's web pages that
selate 10 the Software Products snd the Business (the “Internet Assets”) as they relate to
the Business Subject Assets,

Dealer Network, All rights to the dealer network established and maintained by Vendor
o distribute and support the Softwamre Products, including all intellectual and other
proprictmy rights embodied in or associated with all dealer lists and records, contracts,
iraining materials, presentation materials and procedures relating o such dealer network
and distribution channels for the Software Products and one true and complete copy of all
such documentation that relates to such dealer network and all master copies that are
owned or used by Vendor in relation to the creation and maintenance of such dealer
network in whatever format (whether electronic, hard copy, or other form) such materdal
{s stored (coliectively, the “Dealer Network™),

Inventory, (OExisting inversory for the Software Products, comprised of software
packages, manuals, diskettes, CD-ROMs and any and all equipment, supplies and other
items that are owned by Vendor that are deemed 1o be necessary or desirable in the
further development, customer service, technical support, marketing, sale, distribution,
reproduction, or integration of the Software Products, (collectively, the “Inventory”).

#if

i

63 e T, bk sv e Xim? e Bllitey, TR
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Schedule 2

Non-Competition Agrécment

AGREEMENT dated , 2005, by and between SERENIC
CORPORATION {or its nominee), an Alberta corporation based at #2200, 10060 Jasper
Avenus, Edmonton, AB T3J 3IR8 (“Purchaser™); and CLIFTON GUNDERSON, LLP, a
Delaware limited Hability parinesship based at 301 §W Adams Street, Suite 900 PO Box
1435, Peoria, Il 61656-1835 (*Vendor™), Unless otherwise defined levein, the
capitalized words used in this Agreement shall have the same meaning given to them in
the Asset Purchase Agreement (defined below).

Reglials
Purchaser has entered into an Asset Purchase Agreement with Vendor (the “Asset

Purchase Agreement™) dated July __, 2005, pursuant to which the Purchaser acquired
from Vendor Subject Assets of Veador.

As a condition to closing the Asset Purchase Agresrment, the Purchaser desires 10
receive Vendor's covenants as set forth bersin,

Vendor will be financially benefited by the Asset Purchase Agreement and by this
Agreement and is willing to enter into this Agreement with the Purchaser.

Agreement

fo consideration of the above premises and the promises, covenants, terms, and
conditions hereinafter set forth, the Purchaser and Yendor agree as follows:

e

(&)  For a period of five (3) yews from the date of this
Agreement {regardless of any prior termination hereof), Vendor agrees that
he will not, anywhere within the United States, Canada, or Mexico,
directly or indirectly, own, manage, operate, control, consult with or for,
be employed by or as an agent for, participate in, or be connected in any
manner with the ownership, management, operation, or countrol of any
business competitive with the business of developing, muketing, or
selling software, but only as such business wag conducted by Vendor
regarding the Business and Subject Assets, prior to the purchase thexeof by
Purchuser. ' ,
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(b)Y  If any court or arbitrator having hwisdiction determines that
the foregoing non-competition covenant is invalid due to ity duration,
goverage or exient, the covenant shall be modified to reduce its duration,
coverage or extent as necessary fo make such covenant valid, and the
covenant ag modified then shall be enforced,

ide wety, During and after the term of this
Agresment, %ﬁder slm?l not eammnmcme, divulge, or use any secret, confidential
information, trade secret, confidential customer Hst, pricing information, marketing
information, or product plans of the Purchaser relating to the Businesy Subject Assets
prior to the purchuse thereof by purchaser 1o, or on behalf of, any person or entity, except
as consented to or desighated in writing by the Purchaser, This obligation shall apply
with respect to any such item until such fem ceases to be gsecret or confidential (vther
than through the sction of Vendor),

1.4 Remedies, In the event of any actual or threatened breach by Vendor of
the provisions of this Article | or any other provisions of this Agreement, the Purchaser
shall be entitled to all the remedies available at law or {1 equity, including without
lirnitation, the right to obtain damages for said breach or non-adherence and the right to
enjoin Vendor, or any other person or entity, in or threatening breach or non-adherence,
from commencing or continuing, and to remedy, the aclivities which constitute such
breach or non-adherence. Vendor acknowledges and agrees that remedies at law may be
inadequate in the event of any breach of the provisions of this Agreement, and, therefore,
agrees and acknowledges that the Purchaser shall be entitled to all equitable remedies
which are appropriste in the event of such breach, including but not limited to the right of
specific performance.

m&z

Vendor's entry into the foregoing restrictive covenants is a condition to the
Purchaser’s purchase of the Business and Subject Assets, as defined in this Asset
Purchase Agreement, of CLIFTON GUNDERSON, LLP. The Purchaser's consummation
of such gmm%msw iz consideration ff:fr Vendor's govenants hereunder, which Vendor
acknowledges is adequate.

the parties, &u;zer«mémg n «ﬁ map%%s &ﬁy ami all prior ar&i or wmwn agm&manm or
undersiandings pertaining to the subject matter hereof and transactions contemplated
neroby.
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32 s, This Agreement may be amended or modified only by a
written instrament signed by all of the parties hereto,

3.3 Waiver, No waiver by any party of any condition, or of the breach of any
term, covenant, representation or warranty contained in this Agreement, whether by
conduet or otherwise, in any one or more instances shall be deemed to be or construed as
a further and continuing waiver of any such condition or breach or a waiver of any other
condition or breach of any other term, covenant, representation, of warranty of this
Agrecment, or the agreements and documents exeouted in connection herewith,

1.4 Binding Bffect: Assignment. This Agreeroent shall be binding upon, and
shall inure to the benefit of and be enforceable by, the parties heveto and their respective
heirs, sucoessors and assigns, but this Agreement shall not be assignable by Vendor, The
Purchaser may assign this Agreement in connection with a merger, consolidation,
assignment, sale or other disposition of all or substantially all of its business or assets.
The term “Purchaser” as used in this Agresment shall mean and include any such
successor corporation.

15 Counterparts, This Agreement sy be executed in several counterparts,
each of which shiall be deemed to be an original, but all of which shall constitute one and
the same Instrument,

) 3.6  Headings, The aticle and section headings contained herein are for
reference purposes only and shall not in any way affect the meaning or interpretation of
this Agreement.

3.7 Cove

verning Law. This Agresment shall be governed, enforced and
construed under the Taws of the province of Alberta.

INWITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
date first above written,

By

i *

Itsﬁsﬁgw
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Schedule 3

This Demand Promissory Note shall be callable and come into effect only in the

event that payment terms sef forth in the Asset Purchase Agreement ave breached

without cure for more than thirty (30) vonsecutive days by Serenic Corporation (or
its nominee), and only provided that Clifton Gunderson LLP is not in breach or
violation of #s obligations pursnant fo ferms as set forth in the Assel Purchase
Agreement dated July 29, 2008 between Serenic Corporation (or its nominee) and
Clifton Gunderson LLP.

DEMAND PROMISSORY NOTE

PRINCIPAL SUM:. £75000.00 (1S Uallars) Edmonton, Alberis July 29, 2008

SRRENIC CORFORATION, a body vorponry having its head office at the Chry of Bdmontor, In
fhe Province of Albena (hercinafter called the “Corporatdon™), for value received herely adknowledges
ithelf indebtodness sud promises 1o pay to CLIFTON GUNDERSON LLP u fimited Hability partoership
taving its head office at the Clty of Peoria, in the state of Iiinols, the principal amouet of SEVENTY FIVE
THOUSAND DOLLARS ($75.600,60) in lawifal money of the United States of Awerice, together with
tnrerest fhereon o on so moch Grerecf as shall remain from time to tme anpaid, compuled from the date
first aboves-mentioned until paid, TWO PERCENTAGE POINTS (2%) over the prime lending rate in effect
from time to time, cafoulated daily, of the Royal Bank of Canada, Main Branch, Calgary, alberta (the
“Bank™, Interest shall be compounded semi-annually. For the purposes hereof, “prime rate” means thi
rate of interest established and announced from time fo tims by the Bank as being i “pricae rate” for
sompercial demand loans wade in Canada in Canadiny Dollarg sud expressed 52 8 per coptun per ammum.
A cestificate of any officer or duly authorized agent of the Bank shall be conclusive evidence of the prime
rite of the Bank for the purposes hereof,

trrerest ar the rate whove mentioned shall be payable after judgment 2s well gy before sud aliy
waturity and defanle,

Any payment recelved horeunder shall be eredited firstly, on acconnt of interast, and secondly, on

aeeout of prineipal.
“The Corporation scknowiedges receipt of o copy of this demand promissory nots,

N WITNESS WHERBOF the Corporation has executed this promissory nute sffective the day and
yaur first gboee wirllgen, '

SERENIC CORPORATION

Per:
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