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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

(Amendment No. 1)

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934

Date of Report (Date of earliest event reported): December 5, 2008

ISCO INTERNATIONAL, INC.
(Exact name of registrant as specified in its chaer)

Delaware 001-22302 36-3688459

(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation) Identification Number)

1001 Cambridge Drive
Elk Grove Village, IL 60007
(Address of principal executive offices (Zip Code)

(847) 391-9400
(Registrant’s telephone number, including area cogl)

Not Applicable
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

o o O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a MateribDefinitive Agreement.

On December 5, 2008, ISCO International, Inc. (‘t8LTentered into a definitive stock purchase agreminfthe “Agreement”) with
TAA Group Inc. (“TAA”) pursuant to which TAA acqued all of the outstanding shares of stock (the r&id of Clarity Communication
Systems Inc. (“Clarity”), a wholly-owned subsidianf/ISCO. ISCO acquired Clarity through a mergelanuary 2008, and Clarity’s
operations and assets constituted the softwareesggrhISCO’s business.

The purchase price consists of: (i) cash paymenadinng $325,000; (ii) a deferred payment of $105,00 be made by TAA on or
after March 5, 2009; and (iii) a percentage of fattevenues of Clarity in an amount up to $5,000,0BCO may elect to take equity in TAA
or one of its affiliates in lieu of the $175,000/p=nt. The revenue payments described above aeblgagn a monthly basis, as applicable
accordance with a formula set forth in the Agreetmen

The Agreement contains customary representatioasamties and covenants by ISCO and TABhe parties are obligated, subject
to certain limitations, to indemnify each other anthe Agreement for breaches of representatioaganties and covenants, and ISCO is
further obligated to indemnify TAA for certain téiabilities, third party claims and employee liatids.

The foregoing description of the Agreement is diedliin its entirety by reference to the Agreemaentijch is filed as Exhibit 10.1
hereto and is incorporated herein by reference.

On December 8, 2008, ISCO issued a press relegaslieg the sale of Clarity. A copy of the preslease is attached hereto as
Exhibit 99.1.

Item 2.01 Completion of Acqutson or Disposition of Assets.
The information provided in Item 1.01 of this Curt®eport on Form 8-K is hereby incorporated iis ttem 2.01 by reference.
Item 2.05 Costs Associated iExit or Disposal Activities.

As previously disclosed in ISCQO’s Current Reportramm 8-K, filed with the Securities and Exchangs®nission on October 27,
2008, ISCO’s management took action to reduce thatiny cash expenditure associated with Claritydgucing headcount under a plan of
termination pursuant to which charges will be imedrunder FASB Statement of Financial Accountirgn8ards No. 146 “Accounting For
Costs Associated With Exit or Disposal ActivitiesCash expenses for employee retention and sewepaynents previously estimated at
$175,000 totaled $144,000. Non-cash expensesias=bavith the accelerated vesting of ISCO sharesgipusly estimated at $75,000 totaled
$213,000. As of October 27, 2008, ISCO was unable to estirfreamount or range of amounts of the chargesytincur in connection
with a strategic transaction or shutdown of Clarit9n December 5, 2008, as described in Item db@le, ISCO entered into the Agreement
with TAA pursuant to which TAA acquired all of tishares of stock of Clarity. Accordingly, as of Betber 9, 2008, ISCO is able to
estimate that the total costs associated wétsttie of Clarity will range from approximately $150,000 to $625,00€bnsisting of legal
fees and other transaction costs , the final amotwhich will be determined by Clarity's futurevemues and the resulting final purchase
price .

At this time, the Company is unable to estimatééire will be any other charges incurred in conineatvith the Clarity sale. If the
Company makes a determination that additional @savgll be incurred, the Company shall file an adeshCurrent Report on Form 8-K/A
under Item 2.05 within four business days aftenakes a determination of such an estimate or rahgstimates.

This report contains forward-looking informationtiin the meaning of Section 27A of the Securities &f 1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended, that are subject to a variety of eskisuncertainties that may cause actual
results to differ materially from those projectedsaggested. The Company intends such forward-hgp&iatements to be covered by the safe
harbor provisions for forward-looking statementatained in such sections. These statements ard baseurrent estimates and actual results
may differ materially due to risks, including thaseks set forth in the Company’s filings with t8&C, including its most recent 10-K, 10-

K/A and other filings that are available through@&@BR at www.sec.gov. Readers are cautioned notaceplindue reliance on these forward-
looking statements that speak only as of the degteet statements were made. The Company assumbsgaiion to update the forward-
looking statements contained herein.

Item 9.01 Financial Statemen#d Exhibits.
d) Exhibits
Exhibit No. Exhibit
10.1 Stock Purchase Agreement by and between ISC@nattenal, Inc. and TAA Group Inc. dated as of Daber
99.1 Ii’rggg?élease dated December 8, 2008 annouheirsglie of Clarity Communication Systems, Inc. AAT

Group Inc.






SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this current report to
be signed on its behalf by the undersigned, théoedmly authorized.

ISCO International, Inc.

Date: December 10, 20( By: /s/ Gary Berger

Name : Gary Berge
Title : Chief Financial Office
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Agreemeéitis made and entered into as of December 5, 200&nbybetwee
ISCO INTERNATIONAL, INC., a Delaware corporation $eller”), and TAA GROUP INC., an lllinois corporation Buyer”). Seller an
Buyer are sometimes individually referred to heigsra “ Party and together as the * Partiés
WITNESSETH:

WHEREAS, the authorized capital stock of Clarityn@ounication Systems Inc., an lllinois corporatitimee(* Company’), consist
of 1,000 shares of Common Stock, of which 1,000eshare issued and outstanding (the “ Shgres

WHEREAS, Seller owns beneficially and of recordadlthe Shares; and

WHEREAS, Buyer desires to acquire from Seller, Setler desires to sell to Buyer, all of the Shameghe terms and subject to
conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebkrawledged, the Parti
agree as follows:

ARTICLE 1

DEFINITIONS; INTERPRETATION
Section 1.1 _Definitions The following terms shall have the meaningdaeh below for purposes of this Agreement:
“ Acquisition Date” means January 3, 2008.
“ Agreement’ shall have the meaning set forth in the Preamble.
“ Affiliate " means, with respect to any Person, any other Pelisectly or indirectly controlling, controlled bgr under direct ¢
indirect common control with, such Person. Forpeses of this definition, “control”irfcluding, with correlative meaning, the tel
“controlling,” “controlled by” and “under common ntrol with”) means the possession, directly or indirectly, ef power to direct or cau

the direction of the management and policies ohdRerson through the ownership of more than fitycpnt (50%) of such Perssnvoting
securities, by contract or otherwise.

“ Approved Transactiofi shall have the meaning set forth in Section 2.4(e

“ Arbitration Firm” shall have the meaning set forth_in Section 2.4(c
“ Business’ means wireless applications software business.

“ Business Day' means any day other than a Saturday, a Sundayday an which banks in the State of Illinois arehavized o
obligated by Law or executive order to close.

“ Business Financinfshall have the meaning set forth_in Section 2.2(c

“ Buyer " shall have the meaning set forth in the Preamble.

“ Buyer Indemnified Party shall have the meaning set forth in Section.7.2

“ Calculation Period shall have the meaning set forth_in Section 2.4(a

“ Change of Control means with respect to any Person, (i) a transferat than fifty percent (50%) of all of the outslang voting
equity interests in such Person to one or morer&eesons or (ii) a merger or consolidation of sBelnson with one or more other Persol
which the equity holders of such other Person osdtes as of immediately prior to such merger orsotidation hold more than fifty perce
(50%) of all of the outstanding equity interestgtsd Person surviving such merger or consolidafiothe case of each of clause (i) and
whether in a single transaction or through a serieelated transactions.

“ Charter Document$ means (i) with respect to a corporation, the deaié of incorporation and bylaws (or similar gavieg
documents) and (ii) with respect to any other gntite governing documents of such entity.

“ Chosen Court$ shall have the meaning set forth_in Section 8.5(b

“ Claim Natice” shall have the meaning set forttSection 8.5(a.



“ Closing” shall have the meaning set forth_in Section.3.1

“ Closing Date” shall have the meaning set forth_in Section.3.1

“ Closing Payment shall have the meaning set forth_in Section.2.2

“ Code” means the United States Internal Revenue Cod®®8, as amended.
“ Company” shall have the meaning set forth in the Recitals.

“ Company Intellectual Propertymeans, collectively, all Intellectual Property, fieology and Software that is owned or used b
Company.

“ Company Softwaré means all Software included in the Company letihal Property.

“ Compensation and Benefit Plafismeans any “employee benefit plands( defined in section 3(3) of ERISA) and any c
retirement or deferred compensation plan, incentiv@pensation plan, stock plan, retention plangoe@ment, unemployment compense
plan, vacation pay, change in control, severange lpanus or benefit arrangement, insurance or kaigation program or any fringe ben
arrangements for any current or former employeaectbr, consultant or agent, whether pursuant tdraot, arrangement, custom or infor
understanding, which does not constitute an empldeanefit plan (as defined in section 3(3) of ERISA any case which the Comp:
maintains, is a party to, participates in or haglability with respect to.

“ Competing Businessshall have the meaning set forth_in Section §(f)(a

“ Consent” means any approval, authorization, consent, natifia, filing, registration, permit, ratificationyaiver or othe
permission, in whatever form, given by, required dayobtained from any Person.

“ Contract” means any contract, lease, license, indenture, botel, mortgage, agreement, Permit, concessiancliise, instrumetr
undertaking, commitment, understanding or othearagement (whether written or oral).

“ Current Employeé means any individual who is employed by the Compan the date of this Agreement.

“ Current Employee Amouritshall have the meaning set forth_in Section.2.3

“ Damages’ means any and all damages, losses, costs anchgea@nd Liabilities, and reasonable attormdges, expenses ¢
disbursements in connection therewith.

“ Deferred Closing Amourit shall have the meaning set forth in Section 2.2(c
“ Deposit Amount’ shall have the meaning set forth_in Section 3.2(a

“ Direct Claim” shall have the meaning set forth in Section 3.5(a

“ Disputed Amount' shall have the meaning set forth in Section 2.4(b

“ Environmental Laws' means all Laws or other governmental requiremesitdad to the protection of the environment or ho
health and safety, including any Laws related &disposal of any Hazardous Substance.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.

“ Final Monthly Deferred Consideratichmeans, for each Calculation Period, the Prelimiddonthly Deferred Consideration p
or minus the Disputed Amount.

“ Final Monthly Revenue Amouritshall have the meaning set forth_in Section 2.4(c

“ Final Monthly Revenue Determination Ddtshall have the meaning set forth in Section 2.4(b

“ Financial Statement§ means the unaudited financial statements of the paosn for the period ended November 30, 2
consisting of a balance sheet of the Company dt date and the related statement of earnings astu fkmvs for the elevemonth perio
then ended.

“ Financing Entity” shall have the meaning set forth_in Section 2.2(c

“ GAAP " means United States generally accepted accouptingiples as in effect from time to time.

“ Governmental Authority” means any Federal, state, local or other politezdddivision thereof, and any entity, departrr
commission, bureau, agency, authority, board, cafficial or officer, domestic or foreign, exeritig executive, judicial, regulatory



administrative functions of or pertaining to gowaent, including any quagijevernmental entities established to perform
functions.

“ Hazardous Substanéemeans any material or substance which (i) conestathazardous substance, toxic substance orauliia
such terms are defined by or pursuant to any Enmental Law) or (ii) is regulated or controlledaabazardous substance, toxic substan
pollutant or other regulated or controlled matesalbstance or matter pursuant to any Environmésata|

“ Indebtednes$ means, as to any Person, (i) all obligations ohdRerson for borrowed money (including reimbursenzem al
other obligations with respect to surety bondgetstof credit and bankeratceptances, whether or not matured), (ii) allgailons of suc
Person evidenced by notes, bonds, debentures darsinstruments, (iii) all obligations of such Ben to pay the deferred purchase pric
property or services, except trade accounts payaideaccrued commercial or trade liabilities agsim the ordinary course of business,
all interest rate and currency swaps, caps, calagssimilar agreements or hedging devices undahwiayments are obligated to be mad
such Person, whether periodically or upon the haipgeof a contingency, (v) all indebtedness createdrising under any conditional sale
other title retention agreement with respect tqprty acquired by such Person, (vi) all obligatiohsuch Person under leases that have
or should be, in accordance with relevant accognpirinciples, recorded as capital leases, (viijralebtedness secured by any Lien on
property or asset owned or held by such Persorrdlega of whether the indebtedness secured theslealy have been assumed by ¢
Person or is non-recourse to the credit of suchdPerand (viii) all guarantees by such Person@fridebtedness of any other Person.

“ Indemnified Party’ shall have the meaning set forth in Section.7.5

“ Indemnifying Party’ shall have the meaning set forth_in Section.7.5

“ Initial Cash Amounf’ means the Closing Payment pline Deposit Amount.

“ Intellectual Property means all of the following rights, title, or intstén or arising under the Laws of the United Stagay stat
any other country, or international treaty regimdether or not filed, perfected, registered, ororded, including all renewals thereof:
certificates of invention and other indicia of imien ownership, statutory invention registratiopatents, patent applications, and pe
rights, including any such rights granted upon sigsue, reexamination, division, extension, priowial, continuation, or continuation-jgari
applications, and equivalent or similar rights ahgwe in the world in inventions and discoverie;t(ademarks, service marks, trade nai
service names, domain names, trade dress, logagesrand other identifiers of same, including atidvill associated therewith, and any
all common law rights, and registrations and appiins for registration thereof, all rights thergirovided by international treaties
conventions, and all reissues, extensions and rsesi any of the foregoing, (iii) rights assocthteith works of authorship and liter:
property rights, including copyrightable works, gaghts, moral rights, mask work rights, databagéts and design rights, in each ¢
other than Software, whether or not registered, r@gistrations and applications for registratioaréof, and all rights therein provided
international treaties or conventions, (iv) confidal and proprietary information, including rightslating to knowhow or trade secre
including ideas, concepts, methods, techniquegnitions (whether patentable or unpatentable), #mer avorks, whether or not developet
reduced to practice, rights in industrial propeystomer, vendor, and prospect lists, and all@ata information or databases, and ¢
confidential or proprietary information, in eactseaother than Software (collectively, “ Trade Secfeand (v) any rights analogous to th
set forth in the preceding clauses and any otheprjmtary rights relating to intangible propertyyaere in the world, including :
intellectual property rights in and to custometsliglatabases, data collections, engineering detaufacturing and production processes
procedures, design documents and analyses, diag@mosmentation, drawings, formulae, marketing plamethodologies, proces:
program listings, protocols, sales data, schematjuscifications, computer data, computer progrants Software, web sites, and other fc
of Technology (whether or not embodied in any thleggform and including all tangible embodimentstleé foregoing such as blueprit
compilations of information, instruction manualgtebooks, prototypes, reports, samples, studiab,sammaries), in each case other
Software.

“ RS " means the United States Internal Revenue Service.

“ Judgment” means any judgment, order, injunction, decree,,wtting, stipulation, assessment or arbitrationagvof an
Governmental Authority.

“Law " means any Federal, state, local or foreign statutinance, rule, regulation or other provisiodast, or any Judgment or a
other governmental requirement, Permit, registratipauthorization.

“ Lenders” means, collectively, Alexander Finance, L.P. &ftahchester Securities Corporation.

“ Liabilities " means any and all claims, charges, debts, demantiens, obligations, bonds, indemnities and similaligations
controversies, guarantees, makieele agreements and similar obligations, and dileéilities, including all contractual obligationwhethe
absolute or contingent, inchoate or otherwise, nedtwr unmatured, liquidated or unliquidated, aedrer unaccrued, known or unkno
whenever arising.

“ Lien " means any lien, mortgage, security interest, pledesriction on transferability, defect of title other claim, charge
encumbrance of any nature whatsoever on any psopefproperty interest, including any restriction the use, voting, transfer, receip
income or other exercise of any attributes of owhigr.

“ Material Adverse Effect means a material adverse change in, or a matewerse effect upon (i) the business, conditioratiicia
or otherwise), assets, liabilities or results oéi@ions of the Company, taken as a whole, oth@)ability of either Party to consummate
transactions contemplated by this Agreement, il ease, whether viewed on a s-term and/or a lor-term basis




“ Material Contract$ shall have the meaning set forth_in Section 4)4(

“ Material Payment Default means any point at which (i) an aggregate amouRirafl Monthly Deferred Consideration in exces

$100,000 is past due or (i) any amount of Finalnkiidy Deferred Consideration is not paid within I@fendar days following the applica
Final Monthly Revenue Determination Date.

“ Monthly Revenue Amourit shall have the meaning set forth_in Section 2.4(a

“ Monthly Revenue Statemehshall have the meaning set forth_in Section 2.4(a

“ Non-Compete Period shall have the meaning set forth_in Section §(i)(a

“ Objection Notice’ shall have the meaning set forth_in Section 2.4(c

“ Party” shall have the meaning set forth in the Preamble.

Payoff Amount” shall have the meaning set forth_in Section 2.4(d

“ Permit " means any permit, license, franchise, approvalerprdualification, waiver, registration, certifieatvariance or oth
authorization of any Governmental Authority.

“ Person” means any individual, bank, corporation, partngrsassociation, limited liability company, businéssst, unincorporate
organization or similar organization, whether doticasr foreign, or any Governmental Authority.

“ Personal Propertyshall have the meaning set forth in Section 4.18

“ Personal Property Leaséshall have the meaning set forth in Section 4.18

“ PostClosing Period shall have the meaning set forth in Section 6.3(d

“ Pre-Closing Period shall have the meaning set forth in Section 6.3(d

“ Preliminary Monthly Deferred Consideratidshall have the meaning set forth in Section 2.4(a

“ Previous Employeé means any individual who has ever been employettidy"ompany or Seller, and who is not employedhl
Company or Seller on the date of this Agreement.

“ Proceeding” means any action, arbitration, audit, hearing, s$tigation, litigation, proceeding or suit (whethavil, criminal,
administrative, judicial or investigative, whethfarmal or informal, or whether public or privatejhether or not before or by &
Governmental Authority.

“ Real Property Leasésshall have the meaning set forth_in Section 41 7(

“ Registered Company Intellectual Propeftymeans all patents and pending patent applicatiovagemark registrations a
applications for registration of trademarks, regjistl copyrights, and registered domain names ifildbde U.S. Patent and Trademark Off
U.S. Copyright Office or in any office or agencytbé United States or any State thereof or anyratbentry or political subdivision there
or otherwise, in each case that are included witienCompany Intellectual Property.

“ Revenuée’ means the amount of revenue received by the Cagpa

“ Review Period’ shall have the meaning set forth_in Section 2.4(c

“ Rivada Purchase Ordéshall have the meaning set forth_in Section.6.5

“ Seller” shall have the meaning set forth in the Preamble.

“ Seller s Knowledge' means the actual knowledge, after reasonable yopfitGordon Reichard, Gary Berger, Amr Abdelmonan
Barb Olliges.

“ Seller Indemnified Party shall have the meaning set forth in Section.7.3

“ Shares’ has the meaning set forth in the Recitals.

“ Software” means any and all (i) computer programs, including and all software implementation of algorithmmdels an
methodologies, whether in source code, object dogiman readable form or other form, (ii) databases compilations, including any and
data and collections of data, whether machine tdadar otherwise, (iii) descriptions, flow chartsdaother work products used to des
plan, organize and develop any of the foregoingeests, user interfaces, report formats, firmwaeyetbpment tools, templates, mel



buttons and icons, and (iv) all documentation idiolg user manuals and other training documentatéating to any of tr
foregoing.

“ Subcontractors$ shall have the meaning set forth_in Section 4a)6(

“ Taxes” means all income, gross receipts, net proceedsgaladem, turnover, real and personal property (taagand intangible
sales, use, franchise, excise, value added, licgreggoll, unemployment, environmental, customsieditcapital stock, disability, stan
leasing, lease, user, transfer, fuel, excess prdfitcupational, windfall profits, severance andleyees’income withholding and Soc
Security taxes, imposed by the United States orfargign country or by any state, municipality, division or instrumentality of the Unit
States or of any foreign country or by any otheraathority, including all applicable penalties antkrest, and such term shall include
interest, penalties or additions to tax attribugatol such taxes.

“ Tax Proceeding shall have the meaning set forth_in Section §.3(f

“ Tax Return” means any report, return, document, declaratioyegatatement or other information or filing reqdito be supplie
to any Tax authority with respect to Taxes.

“ Technology” means, collectively, all technology, designs, folaey algorithms, procedures, methods, discovepescesse
techniques, ideas, knolew, research and development, technical datds,tonaterials, specifications, processes, investi@whethe
patentable or unpatentable and whether or not eetlt@ practice) apparatus, creations, improvemewbsks of authorship in any mec
confidential, proprietary or nopublic information, and other similar materialsdaall recordings, graphs, drawings, reports, areslyasn
other writings, and other tangible embodimentshefforegoing in any form whether or not listed frerand all related technology, other t
Software.

“ Third Party Claim” shall have the meaning set forth in Section 7.5(a

“ Third Party Intellectual Propertyshall have the meaning set forth_in Section ) 2(

“ Title and Authorization Representatiohsneans the representations and warranties comtam8ection 4.1 Section 4.2 Sectior
4.4, Section 4.5(a)(i) Section 4.23 Section 4.24 Section 5.1 Section 5.2(a)(iand_Section 5.4

“ Total Deferred Consideratighshall have the meaning set forth_in Section 2.4(d

“ Trade Secret$ shall have the meaning set forth in the defimtaf “Intellectual Property.”

“ Transfer Taxes means sales, use, transfer, real property transfeording, documentary, stamp, registration andkstransfe
Taxes.

Section 1.2 Interpretatianin this Agreement, unless otherwise specified/loere the context otherwise requires:

(@) the table of contents and headings of pdatiqurovisions of this Agreement are inserted &ference purposes only
and do not limit or otherwise affect any of the\pstons of this Agreement;

(b)  the words “include,” “includes” or “includirighall be deemed to be followed by the words “withlimitation”;

(c) the words “hereof,” “hereto,” “herein” andéteunder” and words of similar import shall, unleiserwise stated, be
deemed to refer to this Agreement as a whole ahtbremy specific Article, Section or provisiontbfs Agreement;

(d) references to any Person include the succeasad permitted assigns of such Person; and

(e) references to any Law shall mean such Laansended, modified, codified, replaced or re-enaétedhole or in
part, and in effect from time to time, includindesi and regulations promulgated thereunder.

Each Party acknowledges that (i) it has had theodppity to read and review this Agreement with meel, (ii) this Agreement has been
subject of active and complete negotiations betviherParties and (iii) this Agreement has beertljpoimuthored and shall not be interpre
to the benefit or detriment of either Party baseduathorship.

ARTICLE 2

PURCHASE AND SALE OF THE SHARES

Section 2.1 _ Stock Purchasen the terms and subject to the conditionsah in this Agreement and in reliance upon the
representations, warranties and covenants contaiereih, at the Closing, Buyer shall purchase fBetier, and Seller shall sell, assign and
transfer to Buyer, all of the Shares, which Shakeand shall constitute all of the outstanding gojmiterests of the Company, free and clear
of any and all Liens.



Section 2.2 Purchase Price

€)) In full consideration for the transfer of tBhares and the non-competition obligations ofeé8askt forth in Section
6.1, Buyer shall pay the amounts and/or otherwiseigethe consideration set forth_in Section @02l Section 2.4in each case in
accordance with the terms thereof. The Parties@gledge that Buyer has previously paid $75,008 {tBeposit Amount) to Seller
pursuant to that certain Letter of Intent, datedoBer 30, 2008, between the Parties.

(b)  Atthe Closing, Buyer shall pay to Selleraanount equal to $250,000 (the “ Closing Paynignt

(c) Except as provided below, Buyer shall pagétler in cash an amount equal to $175,000 (thefébed Closing
Amount”) on March 5, 2009. Seller may provide noticeasrprior to March 5, 2009 that it wishes to defeeaipt of, or convert, such
payment, in which event the Deferred Closing Amalll be payable upon demand at any time on er farch 5, 2009 or shall be
converted as provided herein. If, prior to Mar¢l2809, Buyer or an Affiliate of Buyer (a “ Finangi Entity”) consummates an equity
financing transaction in which the proceeds of dahsaction will be used to provide funding foe BBusiness (a “ Business Financigthe
Financing Entity shall provide notice thereof tdi&e On or prior to March 5, 2009, Seller may yide notice to Buyer that it wishes to
convert the Deferred Closing Amount pursuant toténms hereof, and on March 5, 2009, in full satibn of the Deferred Closing Amount,
Buyer shall issue to Seller such number of equétusties of such Financing Entity equal to thetogrd of (i) (A) the amount of the Deferred
Closing Amount that Buyer has not previously paidtiplied by (B) 1.5 divided by(ii) the price per equity security of the FinanciBgtity as
valued in such Business Financing. If Seller hasipged notice that it wishes to defer receipttaf Deferred Closing Amount, and if a
Financing Entity consummates a Business Finanaingr@fter March 5, 2009, then on the date of tressammation of such Business
Financing (unless Seller otherwise elects or hastedl to demand payment of all of the Deferred i@pAmount in cash or Buyer elects or
has elected to pay Seller all of the Deferred @lpgimount in cash), in full satisfaction of the Betd Closing Amount, Buyer shall issue
Seller such number of equity securities of suclak@ing Entity pursuant to the formula set fortlthis Section 2.2(c) The economic terms
and conditions applicable to Seller in any issuarfaquity securities of a Financing Entity pursutanthis_Section 2.2(c9hall be the same as
the economic terms and conditions applicable tather investors in any such Business FinancingyeBshall provide notice to Seller no
less than ten (10) calendar days prior to the aonsation of any Business Financing. For the avaidasf doubt and notwithstanding
anything in this Section 2.2(6) the contrary, Buyer shall be entitled to payifsasole discretion and without penalty, all oy g@rt of the
Deferred Closing Amount in cash at any time after Closing.

(d) Payments to Seller under this Sectionsh&@ll be made by means of a wire transfer of imatet}i available funds to
the following account of Seller:

Bank Name: First Bank

Bank Address: 678 Lee Street, Des Plaines, IL 60016
Account Number: 9944112754

Bank Routing Number: 081009428

Bank Swift Code: FBOLUS6L

Beneficiary: ISCO International, Inc.

Section 2.3 _ Settlement of Outstanding Payable éatey On or prior to the date hereof, Seller has fiaédfollowing amounts to
the Current Employees: (i) $46,193.50, which amaeaptesents the amount of salary owing to the @uEenployees up to and including the
date hereof; (ii) $90,199.98, which amount represarretention bonus owing to the Current Employedise amount of one-month’s salary
for each Current Employee; and (iii) $33,614.80ichlamount represents the aggregate amount ofedemcation owing to the Current
Employees as of the date hereof (such amounts#eetively referred to herein as the “ Current Hoyee Amount’).

Section 2.4 Deferred Consideration

(@ No later than fifteen (15) calendar days afterahd of each calendar month following the Closinggfbning with th
calendar month ending December 31, 2008) (eachclehdar month period, a “ Calculation PeripdBuyer shall prepare and deliver to
Seller a written statement (a * Monthly Revenudeteent’) setting forth the amount of Revenue, if anytleé Company for the applicable
Calculation Period (the “ Monthly Revenue AmoUtnttogether with reasonably detailed bagkinformation with respect to the calculatior
such amount. Buyer shall, concurrently with itéw@gy of the Monthly Revenue Statement, pay tde8eln amount equal to the product of
0.06_multipliedby the Monthly Revenue Amount (such resulting amgptine “ Preliminary Monthly Deferred Considerati)n If the
Preliminary Monthly Deferred Consideration is naigpwithin such fifteen (15) calendar period, angtsunpaid amount shall bear interest at
a rate of 1% per month (or, as contemplated byi@et4(f), 10% per month) until paid.

(b) Following any determination pursuant to Smti.4(c)that an adjustment to the Preliminary Monthly Deddr
Consideration is necessary, then (1) if the Disgpdtaount is a positive number, then Buyer shall fwageller, no later than five (5) calendar
days following the date on which the Final MontRgvenue Amount is determined in accordance withi&@e2.4(c)(such date, the “ Final
Monthly Revenue Determination Ddbe an amount equal to the difference of (i) thedarct of (y) the Final Monthly Revenue Amount
multiplied by (z) 0.06_minugii) the Preliminary Monthly Deferred Considerati(such resulting amount, the “ Disputed Amotnivhich is
payable to Seller by means of a wire transfer ahéediately available funds to an account designatediting by Seller, and (2) if the
Disputed Amount is a negative number, Seller gtel such amount to Buyer within five (5) calendaysifollowing the Final Monthly
Revenue Determination Date. If the Disputed Amasimiot paid within such five (5) calendar day pdriany such unpaid amount shall bear
interest at a rate of 1% per month (or, as contateglby Section 2.4(f)10% per month) until paid.

(c)  Within thirty (30) calendar days after reddiy Seller of a Monthly Revenue Statement (theeView Period’),
Seller may deliver a written notice (“ Objection Notice”) to Buyer of any good faith dispute it has with mespto the preparation or conte



of such Monthly Revenue Statement (it being undecsthat any such dispute by Seller shall relaelysto Buyer’s
calculation of the Monthly Revenue Amount). Dursugch thirty (30) calendar day period, Buyer shadimptly deliver to Seller any
materials reasonably requested by Seller in oalaldw Seller to verify Buyes calculation of the Monthly Revenue Amount. THgeddtion
Notice shall describe in reasonable detail the steomtained in such Monthly Revenue StatementSbHlér disputes and the basis for
such disputes. Any items other than those dispuatédte Objection Notice or arising out of or reldto items disputed in the Objection No
shall be deemed to have been accepted by Sefl8ellér does not deliver an Objection Notice witspect to a Monthly Revenue Statement
within the Review Period (or if, within the Revid®eriod, Seller informs Buyer that it has no obttio the Monthly Revenue Statement),
such Monthly Revenue Statement shall be final, kemive and binding on the Parties, except in ttsead intentional misrepresentation or
fraud in the preparation or presentation of anjhddonthly Revenue Statement. In the event thdeBdelivers a timely Objection Notice,
the Parties shall negotiate in good faith to resdhe disputes. If the Parties, notwithstandinghsgood faith effort, fail to resolve all such
disputes within fifteen (15) calendar days aftey&ureceives an Objection Notice, then at any tineeeafter upon the request of either Party,
the Parties shall jointly engage an independenipmeally-recognized accounting firm mutually agraedy the Parties (the “ Arbitration Firm
") to resolve such dispute. As promptly as pradile thereafter (and, in any event within fifte&B)(calendar days after the Arbitration
Firm’'s engagement), Seller shall submit any unresbkelements of its objection to the Arbitratiomnfriin writing (with a copy to Buyer),
supported by any documents and arguments upon thieles. As promptly as practicable thereaftard, in any event, within fifteen (15)
calendar days after Seller’s submission of sucksoived elements), Buyer shall submit its respomslee Arbitration Firm (with a copy to
Seller) supported by any documents and argumeiats which it relies. The Arbitration Firm shall dar its determination within fifteen (1
calendar days after its receipt of Buyer's resporidee scope of the disputes to be resolved bythération Firm shall be limited to the
unresolved items on the Objection Notice. The mieiteation of the Arbitration Firm shall be conclusiand binding on the Parties. The
Monthly Revenue Amount, as finally determined parduto this Section 2.4(¢)or a particular Calculation Period shall be redd to herein
as the “ Final Monthly Revenue Amounfior such Calculation Period. The costs and espsrof the Arbitration Firm’s review shall be borne
by Seller unless the Final Monthly Revenue Amowtkeeds the Monthly Revenue Amount specified inMloaithly Revenue Statement by
5% or more, in which case such costs and expehséise borne by Buyer.

(d)  Seller shall be entitled to receive paymguisuant to this Section 2util the aggregate amount of all Final
Monthly Deferred Consideration paid to Seller is&cdo $5,000,000 (the “ Total Deferred Considerat). At such point, Seller shall no
longer be entitled to receive any further paymeuoisuant to this Section 2.4in addition, Buyer may, at any time and in itgesdiscretion,
pay to Seller an amount equal to (A) the Total Dref Consideration minu8) the aggregate amount of all Final Monthly Dedelr
Consideration paid to Seller as of the applicablie ¢such resulting amount, the * Payoff AmontUpon Seller’s receipt of the Payoff
Amount, it shall no longer be entitled to receivsy éurther payments pursuant to this Section.2.4

(e) Except as set forth below, upon any (i) tfensale or assignment by Buyer of all or subsdiptall of the
Company’s Software, (ii) transfer, sale or assigminy Buyer of all or substantially all of the assef the Company or (iii) any Change of
Control of the Company, Buyer shall pay to Selter Payoff Amount and any Deferred Closing Amouat Buyer has not previously
paid. Notwithstanding the foregoing sentence, Bsyall be entitled to (without triggering any afaltion to pay the Payoff Amount or any
Deferred Closing Amount that Buyer has not previppsid) (A) enter into any of the transactions tewnplated by the foregoing clauses (i)-
(iii) with any Affiliate (so long as (x) such Affiite assumes Buyer’s obligations under this Agredrard (y) any such transaction with an
Affiliate is approved in advance by Seller, sucprapal not to be unreasonably withheld (an “ Apm@v ransactiofi)) and (B) license any
of the Company’s Software in the ordinary courseudiness in connection with the operation of thisiBess by the Company and not with a
view to permanently divest such Software so thailitno longer be part of the operation of the Biess by the Company. For the avoidance
of doubt, the transfer, sale, assignment or is®iahess than a majority of the equity interedtthe Company or any Affiliate shall not
trigger an obligation to pay the Payoff Amount ay &eferred Closing Amount that Buyer has not prasly paid. Buyer hereby agrees that
until such time as the Total Deferred Consideraisopaid in full, Buyer shall cause the followiregend to be included on each stock
certificate representing shares of capital stocthefCompany:

"The securities evidenced by this certificate angject to the terms and conditions of that cer&timck Purchase Agreement
by and between ISCO International, Inc. and TAA @rdnc., dated December 5, 2008, which containtiterestrictions
on transfer of the securities evidenced by thisifaeate. The holder of this certificate takes g@me and holds it subject to
the terms and conditions of such Agreement, andiramgfer in conflict therewith or in derogatiorethof is void and of no
legal force or effect or validity whatsoever."

® From and after a Material Payment Defaultttfe interest on past-due amounts shall be ineces 10% per month
and (ii) Seller shall be entitled to exercise ang all legal remedies available to it in order ¢dlect such past due amounts (plus the amount
of interest thereon).

()  Until such time as Buyer is no longer obleghto make payments to Seller pursuant to this@e2t4, Buyer shall
not, without Seller’'s consent, take any action tleatlts in (i) avoiding amounts that would othessvbe payable to Seller pursuant to this
Section 2.4 (ii) adversely affecting the monitoring or repog of amounts payable under this Section,2vthout a principal business
objective other than the decrease of the amouhtxwise payable under this Section @r4he adverse effect on the monitoring or repgrtin
of amounts payable under this Section,2ag the case may be. An action will be deemddt@ such a principal business objective if the
projected financial results of such action are mialtg favorable to the Company without considerthg avoidance of payments under this
Section 2.%r the adverse affect on the monitoring or repgrifiamounts payable under this Section, 24 the case may be. Until such t
as Buyer is no longer obligated to make paymengetter pursuant to this Section 2 Buyer must not (A) operate or allow the Busintesise
operated in a manner that will, or is reasonalidglyi to, materially impair the ability of Buyer @s successors or assigns to make the
payments provided for hereunder or (B) permit #seds to become subject to any lien, mortgagerisgaterest or pledge in favor of any
Affiliates, officers or directors of Buyer.

(h)  Once per calendar year until such time as Buyroi®nger obligated to make payments to Selleryansto this



Section 2.4 Buyer shall, and shall cause the Company to, mmaké#able to Seller, upon reasonable request ardgl
normal business hours, copies of the books anddsad Buyer and the Company for the sole purpdésetermining the amounts payable
pursuant to this Section 204 otherwise under this Agreement.

0] Buyer’s payment obligations hereunder shalllbsolute, and shall not be subject to set-atijeton, withholding or
deduction of any kind. If (i) Seller is entitleal &ny payments pursuant to this Sectionaghd such payments are not paid when due and (ii)
Seller successfully brings a legal action againste® in order to collect any such past-due amouhés) Buyer shall reimburse Seller for all
legal fees incurred by Seller in connection wittnging such action.

ARTICLE 3

THE CLOSING
Section 3.1 _The Closing The closing of the transactions contemplateéle(the “ Closing) shall take place at the offices of
Mayer Brown LLP, 71 South Wacker Drive, Chicagtintlis, 60606-4637, on the date hereof and conatlyrevith the execution of this
Agreement (the “ Closing Dat.

Section 3.2 _ Closing Deliveries by SelleAt the Closing, Seller shall deliver or causé¢odelivered to Buyer the following:

(&) the stock certificate(s) representing ther&haduly endorsed for transfer (or accompanieduty executed stock
powers), free and clear of any and all Liens;

(b)  areceipt for the Closing Payment;

() aletter, in form and substance satisfactorfguyer, from each Lender setting forth the felease and termination of
any and all Liens held by such Person on any oa#sets or properties of the Company;

(d) evidence, in form and substance satisfadtmBuyer, of the receipt of each Consent set fortlschedule 4.5

(e) acertificate of an authorized representativBeller, dated the Closing Date, in form andssaibce reasonably
satisfactory to Buyer, certifying: (i) the Char@ocuments of the Company; (ii) the resolutions dartg validly adopted by Seller’'s board of
directors evidencing its authorization of the exixy delivery and performance of this Agreemert auch other documents as may be
reasonably necessary to consummate the transactotsmplated hereby; and (iii) incumbency and atigres of the officers of Seller
executing this Agreement;

(H agood standing certificate of the Company, cedifas of the most recent reasonably practicabielathe Secretal
of State of the State of lllinois;

(o) resignations from all the Company’s directansl officers effective as of the Closing Dateforms and substance
reasonably satisfactory to Buyer; and

(h)  evidence, in form and substance satisfadtoBuyer, of the payment of the Current Employeeofint.

Section 3.3 _ Closing Deliveries by BuyeAt the Closing, Buyer shall deliver or causdéodelivered to Seller the following:

(@) the Closing Payment;

(b)  areceipt for the Shares; and

(c) acertificate of an authorized representadivBuyer, dated the Closing Date, certifying:tfi¢ resolutions duly and
validly adopted by Buyer’s board of directors evidi@g its authorization of the execution, delivand performance of this Agreement and
such other documents as may be reasonably necéssagsummate the transactions contemplated heagloly(ii) incumbency and
signatures of the officers of Buyer executing thigeement.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF SELLER
Except as disclosed in the schedules to this Ageeeértit being understood that each schedule sisaliHe items applicable to st
schedule, although the omission of any item froschedule shall not be a breach of this Agreemestiéh item is disclosed in anot
schedule and the relevance to such other schesltd@asonably apparent), Seller hereby represedteamants to Buyer as follows:

Section 4.1 Incorporation, Qualification and Aarity of Seller; Due Authorization and Enforceatyili




(@)  Seller is duly organized, validly existingdan good standing under the Laws of the Stateed&é®are and has full
power and authority to own, lease or otherwise litslgroperties and assets and to conduct its bssias presently conducte&eller is duly
qualified to do business in lllinois.

(b)  Seller has the full power, authority and leggpacity to enter into this Agreement, to conswatethe transactions
contemplated hereby, and to perform its obligatioeieunder. The execution, delivery and perforradncSeller of this Agreement and the
consummation by Seller of the transactions contataedlhereby have been duly authorized by all réguastion on the part of Seller,
including approval of the board of directors ofl8el Approval of the shareholders of Seller is regjuired for the execution, delivery and
performance by Seller of this Agreement and thesaonmation by Seller of the transactions contemglhereby. This Agreement has been
duly executed and delivered by Seller and (assumhirggauthorization, execution and delivery by Bligenstitutes legal, valid and binding
obligations of Seller, enforceable against Selieadcordance with its terms, subject to the efééeiny applicable Laws relating to
bankruptcy, reorganization, insolvency, moratorifiraydulent conveyance or preferential transfersijmilar Laws relating to or affecting
creditors’ rights generally and subject, as to ssdability, to the effect of general principlesagfuity (regardless of whether such
enforceability is considered in a proceeding iniggor at law).

Section 4.2 Incorporation, Qualification and Aartity of the Company. The Company is validly existing and in good stagdin
under the Laws of the State of lllinois and hasgolwer and authority to own, lease or otherwiskl lits properties and assets and to conduct
its business as presently conductethe Company is duly qualified to do business irhgadsdiction where the nature of its businesgsr
ownership of its properties make such qualificatiecessary, except in such jurisdictions wherddihere to be so qualified, individually or
in the aggregate, has not had and would not reagoha expected to have a Material Adverse Eff&mrrect and complete copies of the
Company'’s Charter Documents have been deliver@lyer. The Company is not in violation of any tesfrthe Company’s Charter
Documents.

Section 4.3 _ Subsidiaries; Equity InterestBhe Company has no, and since the Acquisitiore Deas never had any, Subsidiaries
and does not (a) own, or have any right to acqdirectly or indirectly, any capital stock, membgpsinterest, partnership interest, joint
venture interest or other equity interest in angsBe or (b) have the ability to control (whethemwtigh the ownership of voting securities or
otherwise) any other Person.

Section 4.4 _Capital Structure of the Comparkhe authorized capital stock of the Company iasif 1,000 shares of Common
Stock, par value $0.01 per share, of which 1,0@0eshare issued and outstanding. Seller ownbeabutstanding capital stock of the
Company, free and clear of any and all Liens. oAlhe outstanding shares of the Company have thelgrauthorized and validly issued, are
fully paid and nonassessable and are not subjenbtavere they issued in violation of, any preaxgptights or rights of first refusal. No
shares of capital stock are held in the treasuth®Company. There are no Contracts relatingeadsuance, sale or transfer of any equity
securities or other securities of the Company. r&lage no outstanding or authorized options, wésraights, calls, puts, rights to subscribe,
conversion rights or other Contracts to which tleen@any is a party or which are binding upon the Gany providing for the issuance,
disposition or acquisition of any of its capitadai or other equity interests (other than this &gnent). There are no outstanding or
authorized stock appreciation, phantom stock oilaimghts with respect to the Company. Thererayevoting trusts, proxies or any other
agreements, understandings or Contracts with regpéue voting of the capital stock (or other agumterests) of the Company. The
Company is not subject to any obligation (contirtgmrotherwise) to repurchase or otherwise acquiretire any shares of its capital stock
(or other equity interest).

Section 4.5 Conflicts; Consents

(@) Except as set forth on Schedule,4tte execution, delivery and performance by Selfehis Agreement and the
consummation by Seller of the transactions contatadlhereby does not and will not (i) violate onftiot with the Charter Documents of the
Company or Seller, (ii) conflict with or violate whaw or Judgment applicable to the Company oreBe(lii) result in any breach of, or
constitute a default (or event which, with the giyiof notice or lapse of time, or both, would beeadefault) under, or give any Person any
rights of termination, revocation, suspension, agineent, acceleration or cancellation of, any Conti@evhich the Company or Seller is a
party or by which any of their respective properte assets is bound, or (iv) result in the creatibany Lien upon any of the properties or
assets of the Company or the Shares.

(b) Except as set forth on Schedule /gither Seller nor the Company is or will be rieggdi to give any notice to or
otherwise give or obtain any Consent from any Rems@onnection with the execution, delivery and@enance by Seller of this Agreement
and the consummation by Seller of the transacwonsemplated hereby.

Section 4.6  Financial Statements; Absence ofililigs . A copy of the Financial Statements isfeeth on Schedule 4.6 Excep
as set forth on Schedule 4.8he Financial Statements have been preparedccor@ence with GAAP consistently appliedndpresent fairly ir
all material respects the financial condition af tbompany as of the dates thereof. The Finantaé¢®ents were prepared from and in
accordance with the Company’s books and recordbgdamot represent any transactions which are owd ffide transactions. Since the
Acquisition Date, the Company has not incurred laiaypilities that are not set forth in the Financshtements other than such Liabilities that
are immaterial.

Section 4.7 _Absence of Certain Changé&sxcept as set forth on Schedule 4sihce the Acquisition Date, the Company has not
(voluntarily or involuntarily):

(@) suffered any material theft, damage, destmair casualty loss to any of its assets or prigse(tangible or
intangible), whether or not covered by insurancesuffered any substantial destruction of its boahkd records;



(b)  sold, assigned, leased, licensed, transfenretherwise disposed of or encumbered any déitgible assets or
properties, except in the ordinary course of bigsine a manner consistent with past practice, lok, sgsigned, leased, licensed, transferred or
otherwise disposed of or encumbered any Intellé&rt@perty or other intangible assets, or disclaa®g proprietary confidential information
to any Person;

(c) incurred or become subject to any materiabllities;

(d) borrowed any money or issued or exchanged any ootether evidences of any Indebtedness, or moetljggedget
or subjected to (voluntarily or involuntarily) ahyen any assets;

(e) made any loans or advances to, or guarafaetise benefit of, any Person or canceled anybtetiness or other
claims or rights owing to or held by it;

()  discharged or satisfied any Lien or Indebtsinor paid any material Liability;

(g) failed to promptly pay and discharge any entiLiabilities or became liable to repay any learindebtedness in
advance of its stated maturity;

(h)  made or granted any bonus, wage, salaryh@r @ompensation increase to any (or to any gréupuorent or former
equityholders, directors or managers (or equivalenerning personnel), officers, partners, exeestior (except in the ordinary course of
business consistent with the Companptactices immediately prior to the Acquisitiont&eaother employees, or entered into any employr
severance, or similar Contract with any currerfoomer equityholders, directors or managers (oivedent governing personnel), officers,
partners, executives or (except in the ordinarys®of business consistent with the Company’s wesimmediately prior to the Acquisition
Date) other employees;

() adopted, or granted any increase in the paysni® or benefits under, any Compensation and fgd?lan, or
amended, supplemented, modified, replaced or tatedhany Compensation and Benefit Plan;

() entered into, amended, terminated (volunyaoil involuntarily) or received notice (written oral) of termination of,
any Material Contract (including all Contracts thatuld have been required to be disclosed on Sdbdediid(a)put for the termination of
such Contract);

(k)  entered into any Contract prohibiting or rigsing the ability of the Company to complete withy Person, engage in
any business or operate in any geographical area;

()  made a material change in its accounting wastor made or rescinded any Tax election or ctthagg method of
accounting for foreign, federal or state income parposes;

(m)  acquired any other business or entity (orsigwificant portion or division thereof), wheth®r merger,
consolidation or reorganization or by the purchafsés assets and/or equity;

(n)  made any capital expenditures or commitm#reeefor in excess of $10,000;

(o) instituted, compromised or settled any claim ordaivinvolving equitable or injunctive relief ore¢hpayment by or ¢
behalf of the Company;

(p) failed to maintain any of its insurance piglicas currently in effect or allowed any of suoligies to lapse;
(@) entered into any other material transactn;
(  committed, either in writing or orally, toka any of the foregoing actions or activities.
Section 4.8 _Litigation Except as set forth on Schedule 4sthce the Acquisition Date, there have not bagnRroceedings
pending or, to Seller's Knowledge, threateneddgiast or affecting the Company or any of its asf@ingible or intangible) or (ii) relating to
the transactions contemplated by this Agreemerteft as set forth on Schedule 4r&ither the Company nor any of its assets (tdagib

intangible) has, since the Acquisition Date, bedrjexct to any Judgment. The representations amdmtges in this Section 4 not addres
or include Tax Proceedings or Judgments.

Section 4.9 _ Compliance with LawsThe Company is, and since the Acquisition Dat® theen, in compliance, in all material
respects, with all applicable Laws required byaittivities following the Acquisition Date. Excegqd set forth on Schedule 4.8ince the
Acquisition Date, neither Seller nor the Company texeived a written notice regarding any actualleged failure by the Company to
comply with applicable Laws. The representatioms warranties in this Section 4d® not address or include Tax Laws.

Section 4.10 _ Governmental Permit§he Company holds, and since the AcquisitioreDaas held, all Permits required by any
Governmental Authority to operate its businesstarmvn its assets as required by its activitiebfaing the Acquisition Date. All Permits
currently held by the Company in connection withattivities following the Acquisition Date arefidl force and effect and the Company is
not in material default or violation of any suchriidégs. A correct and complete list of all Pernatsrently held by the Company is set fortr
Schedule 4.1..




Section 4.11 _Title to AssetsExcept as set forth on Schedule 4.1ie Company has good and marketable title tojstite
lawful owner of, all of its tangible and intangildssets, properties and rights, free and cleanyfad all Liens (other than Liens that have
been in place since the Acquisition Date).

Section 4.12 _Intellectual Property

(@) To the extent such Company Intellectual Priypgas procured on or after the Acquisition Dalte, Company owns
and possesses all right, title and interest thasrthe right to use pursuant to a valid and esfdile license, all of such Company Intellectual
Property, free and clear of any and all Liens. Tlenpany Intellectual Property constitutes allhaf tntellectual Property, Technology and
Software used in, related to or necessary for gregaiion of the Business as conducted between theigition Date and the Closing. Except
as set forth on Schedule 4.12(#&he Company Intellectual Property will be avaliéafor use by the Company on substantially idehtieans
immediately after the Closing as were applicabldh&Company immediately prior to the Closing.

(b)  To Seller's Knowledge, use of the Companyllettual Property as presently used by the Complaeyg not infringe
upon or misappropriate the Intellectual Propemgyts of any Person.

(c) To Seller's Knowledge, no Person is enga@gn@r since the Acquisition Date, has engageaduiiy, activity that
infringes upon the Company Intellectual Property.

(d)  Since the Acquisition Date, neither Seller the Company has received any written claim oicedrom any Person
(i) alleging that the operation of the Company’sibess infringes upon any Intellectual Propertitsgpf any Person, (ii) challenging or
asserting an ownership interest in any Companylécteial Property or (iii) challenging the validity enforceability of the Company
Intellectual Property. There are no, and sincetguisition Date, has never been any, infringenioteedings pending or, to Seller’s
Knowledge, threatened against the Company witheadp any Company Intellectual Property.

(e) The issued patents, registered trademarksaitioname registrations, and registered copyrigictaded within the
Registered Company Intellectual Property are validorceable, active and subsisting, and all resgish, maintenance and renewal fees
required to have been paid after the Acquisitioteleave been paid and all documentation requirdihte been filed after the Acquisition
Date has been filed as required to maintain thasRagd Company Intellectual Property. Schedul@#)sets forth a list of all royalties,
license fees, charges or other payments due tthéndyparty in respect of any licensed Companylletéual Property.

(H  Since the Acquisition Date, the Company leeh reasonable measures to protect the confitigntifithe Trade
Secrets and confidential information with respedtie Company Intellectual Property. Since thewsitjon Date, the Company has
maintained reasonable and appropriate securitydatadprivacy procedures intended to safeguaraitgpater systems and the data contained
on such computer systems.

(@) Schedule 4.12(gets forth a correct and complete list of all Regesd Company Intellectual Property and licenses
relating thereto.

(h)  Schedule 4.12(tsets forth a correct and complete list of all lietetual Property that any third party has licensed
the Company or otherwise authorized the Compamgéo other than commercial off-the-shelf softwéne ( Third Party Intellectual Proper
"). All Contracts governing the Third Party Intsttual Property are in full force and effect andher the Company nor, to Seller’s
Knowledge, any other party thereto, is in breachrof such Contracts due to action or inaction syeset to the Acquisition Date.

()  To Seller's Knowledge, since the Acquisitibate, in no instance has the eligibility of the Qramy Software for
protection under applicable patent or copyright Lteeen forfeited or otherwise reverted to the putdimain by omission of any required
notice or any other action. None of the Companfgjv&oe, and no portion thereof, is licensed purst@aan “open source,” “shareware” or
“freeware” license, or incorporates or is basedoy computer software that is licensed pursuaahttopen source,” “shareware” or
“freeware” license, or is otherwise distributed fse with any “open source,” “shareware” or “freesidicensed software.

()  Since the Acquisition Date, all personnetliding employees, agents, consultants, and cdatsaavho have
contributed to or participated in the conceptiomlevelopment of the Company Intellectual Propertypehalf of Company either (i) have
been party to a “work-for-hire” arrangement or agnent with the Company, in accordance with appleahws, that has transferred the
creator’s right to the Company as “author” undeulpble copyright Law, or (ii) have executed appiate instruments of assignment in
favor of the Company as assignee that have conveytte Company full, effective, and exclusive ovadp of all tangible and intangible
property and all Intellectual Property rights th®rarising.

Section 4.13 _ Environmental Matter€Except as set forth on Schedule 4.13

(@) the Company is, and has been since the Aitiqui®ate, in compliance in all material respestth all
Environmental Laws applicable to its activitieddaling the Acquisition Date and no condition exigtsevent has occurred since the
Acquisition Date, with or without notice or the gage of time or both, which would constitute aafimn of or give rise to any Liability und
any Environmental Law;

(b) the Company is not, and since the Acquisibiate, has not been, required under any Envirorehéatv applicable
to its activities following the Acquisition Date fmssess any Permits;



(c) since the Acquisition Date, the Company hatstreated, disposed of, arranged for or permitteddisposal of,
transported, handled, manufactured, distributegtl@ased any substance, including any Hazardoust&w®, so as to give rise to any current
or future Liability (including any Liability for fies, penalties, response costs, corrective aatists,qpersonal injury, property damage, natural
resources damages or attorney’s fees) pursuaniyt&mvironmental Law;

(d) since the Acquisition Date, neither Seller the Company has received any notice from any Guowental Authority
or any other Person that the Company is in viatatibany Environmental Law, or that the Companseisponsible (or potentially responsit
for the cleanup or remediation of any substancesytocations;

(e) the Company is not, and since the Acquisibaite, has not been, subject to any pending oatbined Proceedings
involving a demand for damages, injunctive relpfpalties or other potential Liability with regaalalleged violations of any Environmental
Law in connection with its activities following thcquisition Date;

(f)  since the Acquisition Date, the Company haely filed all reports and notifications requirkdbe filed and has
generated and maintained all required records ataduhder all applicable Environmental Laws; and

(@) since the Acquisition Date, the Company hatscaused any of the following to exist in or ay aeal property owned
or leased by the Company: (i) underground storaglkst (ii) asbestos-containing material in any famecondition; (iii) materials or
equipment containing polychlorinated biphenyls) {andfills, surface impoundments or disposal greagv) mold or water intrusion that
could lead to the formation of mold.

Section 4.14 Contracts

(@) _Schedule 4.14(apts forth a correct and complete list of all Cacits of the following types to which the Company is
a party, by which it is bound, or to which any fassets or properties is subject:

() any Contract which requires or has requirgthgment by any party in excess of, or a serigmgments
which in the aggregate exceed, $10,000, or provadéss provided for the delivery of goods or perfances of services, or any combination
thereof, having a value in excess of $10,000;

(il any collective bargaining agreement;

(i)  any Contract engaging any third party ta as a sales representative, manufacturer’s repse,
distributor, dealer, broker, sales agency, adviegiagency, or any Contract to act as one of thegiming on behalf of any Person;

(iv)  any Contract or arrangement relating to biéeness;
(v)  any Contract involving a partnership, joimnture or other cooperative undertaking;

(viy  any Contract involving any restrictions witkspect to the geographical area of operatiossape or type
of business of the Company or that requires the 2oy to deal exclusively with any third party;

(viiy  any power of attorney or Contract with any Persorspant to which such Person is granted the auyhor
act for or on behalf of the Company or the Compiargranted the authority to act for or on behalény Person;

(vii)  any employment agreement, severance agee¢wor other Contract or arrangement relating ¢o th
employment of any individual by the Company;

(ix)  any Contract with an Affiliate;

(x)  any Contract or arrangement of any kind vaitty employee, officer or director of any Companyoy
Affiliates of such individuals, or any Contractaher arrangement of any kind with Seller or anfiliate of Seller;

(xiy  any Contract not made in the ordinary cowkbusiness which is to be performed in wholengpart at or
after the date of this Agreement;

(xii)  any Contract, whether or not fully perfortheelating to any acquisition or disposition o tBompany, or
any acquisition or disposition of any subsidiaryjsion, line of business, or real property of bempany; and

(xiii)  any Contract that is not of a type listabdove but that is otherwise material to the Company

(b)  The Contracts set forth, or required to fah, on Schedule 4.14(a)e referred to herein as the * Material
Contracts” Correct and complete copies of each Materiatt@t have been provided to Buyer. Except afostit on Schedule 4.14(a), (i)
each Material Contract is in full force and effaod constitutes a legal, valid and binding obligabf the Company and, to Seller’s
Knowledge, the other parties thereto, enforceablctordance with its terms, subject to the efdéetny applicable Laws relating to
bankruptcy, reorganization, insolvency, moratorifiraydulent conveyance or preferential transfersjmilar Laws relating to or affecting
creditors’ rights generally and subject, as to exdability, to the effect of general principlesenfuity (regardless of whether such
enforceability is considered in a proceeding iniggor at law) and (ii) the Company is not in vitia of or in default under (nor does th




exist any condition which with the passage of tion¢he giving of notice or both would cause suctiodation of or default
under) any Material Contract. Except as set fortfschedule 4.14(a)since the Acquisition Date, no party to any Mate€ontract has given
Seller or the Company notice that it intends tanieate such Material Contract prior to the endhef ¢urrent term of such Material Contract.

Section 4.15 Employee Benefit Plans

(@  All Compensation and Benefit Plans are sehfon Schedule 4.15and correct and complete copies of all such
Compensation and Benefit Plans have been madebleafbr Buyer’s review.

(b)  All Compensation and Benefit Plans comply hage been administered in form and in operaticallimaterial
respects with all applicable Laws since the AcdiaisiDate and, since the Acquisition Date, the Canyphas not received any notice issued
by any Governmental Authority questioning or chadiimg such compliance.

(c) Each Compensation and Benefit Plan intenddzetqualified under Section 401(a) of the Codedidigined or is the
subject of a favorable determination or opiniotelewith respect to the qualified status of sucim@ensation and Benefit Plan from the IRS
and, since the Acquisition Date, to Seller's Knaige, no event has occurred or facts exist thatdo@mi#sonably be expected to adversely
affect the qualified status of such plan.

(d) No Compensation and Benefit Plan is a multilayer plan (as defined in section 3(37) of ERISA)s subject to
title IV of ERISA. Any Compensation and BenefigRlthat is a nonqualified deferred compensation plthin the meaning of section 409A
of the Code has been administered in all matezgdects in compliance with section 409A of the Code

(e)  Since the Acquisition Date, there have beeaats or omissions with respect to the Compensatial Benefit Plans
by the Company or, to Seller's Knowledge, any ofhenson which have given rise to or may reasonlablgxpected to give rise to any
material interest, fines, penalties, taxes or eelatharges under section 502 of ERISA or Chapt&rd 4, 68 or 100 of the Code for which the
Company may reasonably be expected to be liable.

® None of the payments contemplated by the Gamsption and Benefit Plans would, in the aggregatestitute excess
parachute payments (as defined in section 2808eo€bde (without regard to subsection (b)(4) thg@yeo

() There are no, and since the Acquisition Diaés, never been any, Proceedings (other than eoctiims for benefits)
pending or, to Seller's Knowledge, threatened imig) any Compensation and Benefit Plan or the agheteof and, to Seller's Knowledge,
no facts exist which could reasonably be expediagivie rise to any such Proceedings (other thatineglaims for benefits).

(h) The Company does not have any, and since the Atiqni®ate, has never had any, Liability for pranig, under an
Compensation and Benefit Plan or otherwise, any-misement medical or life insurance benefithiestthan statutory Liability for providing
group health plan continuation coverage under ®aftTitle | of ERISA and section 4980B of the Caateapplicable state Law.

Section 4.16 Employees; Subcontractors; Laboteviat

(&) _Schedule 4.16ets forth (i) a correct and complete list with files, principal work location, rate of pay, lehgf
continuous service, active or inactive status,aeder inactive status and expected date of reftmactive status of all of the Current
Employees and (ii) a correct and complete list wéife of pay and length of continuous service bbfihe subcontractors currently working
for the Company (the “ Subcontractdfs Other than the amounts reflected in the CurEemployee Amount (which, as contemplated by
Section 2.3 will be paid in full by Seller prior to the Clogj) or as set forth on Schedule 4,16ere are no amounts or other Liabilities owing
by the Company to the Current Employees, the Puosviimployees, the Subcontractors or any past striactors.

(b)  With respect to any Current Employee or argv®us Employee, (i) the Company is not a partgrtbound by any
collective bargaining agreement, Contract or otheterstanding with a labor union or labor orgamigt(ii) the Company is not, and since
the Acquisition Date, has not been, the subjeet Bfoceeding asserting that the Company has coethaitt unfair labor practice (within the
meaning of the National Labor Relations Act) orkéeg to compel the Company to bargain with any fatrganization as to wages or
conditions of employment of any of the Current Eoygles or Previous Employees and (iii) there isand, since the Acquisition Date, has not
been any, strike or other labor dispute involving €ompany pending or, to Seller’s Knowledge, tteread, with respect to the Current
Employees or Previous Employees seeking to ceatdyllective bargaining unit or engaging in simidaganizational activity. The Company
is, and since the Acquisition Date, has been, mgd@mnce in all material respects with all applieabaws respecting employment practices,
equal employment opportunity, immigration, occupadil safety and health, workertompensation, wages and hours, and any othes tant
conditions of employment and wages with respethhéocCurrent Employees and Previous Employees. Cimpany is, and since the
Acquisition Date, has been, in compliance in altenal respects with all Laws and regulations, udahg those Laws regarding Tax and
benefits treatment, applicable to independent egtdrs, consultants, temporary and leased employ&ese the Acquisition Date, the
Company has not taken any action that could cansté “mass layoff” or “plant closing” within theganing of the Worker Adjustment and
Relocation Notification Act or could otherwise gigr any notice requirement or Liability under aogdl or state plant closing notice Law.

Section 4.17 _ Real Property

(@  The Company does not own, and since the Adon Date, has not owned, any real property, wetlirectly or
indirectly.

(b)  Schedule 4.1sets forth a correct and complete list of all alperty leases to which the Company is a



(collectively, the “ Real Property Leasgs All of the Real Property Leases are in fulide and effect and constitute the
legal, valid and binding obligations of the Compamg, to Seller's Knowledge, the other partiesdatw®r All of the Real Property Leases are
enforceable in accordance with their respectiveseisubject to the effect of any applicable Lawatirg to bankruptcy, reorganization,
insolvency, moratorium, fraudulent conveyance efgrential transfers, or similar Laws relating taaéfecting creditors’ rights generally and
subject, as to enforceability, to the effect of giah principles of equity (regardless of whethestsanforceability is considered in a procee
in equity or at law). Since the Acquisition Datejther Seller nor the Company has given or recengice of, or is otherwise aware of any
exercise of, a right to terminate any Real Propkeeigse. All rent and other amounts due and payaitferespect to the Real Property Leases
have been paid through the date of this Agreemaohiadl rent and other amounts due and payablenegthect to the Real Property Leases on
or prior to the Closing will have been paid priorthe Closing. Correct and complete copies of €xdl Property Lease have been provided
to Buyer.

(c)  Since the Acquisition Date, neither Seller th® Company has received notice of, or is othesvaware of any
violation of Law affecting the real property leadgdthe Company pursuant to the Real Property lseimstuding, zoning, building or similar
Laws.

Section 4.18 _ Personal PropertySchedule 4.18ets forth a correct and complete list of all teespnal properties (including
equipment and other tangible assets) and assetsdptaased or used by the Company with an individaak value in excess of $10,000 (the
" Personal Propert}). The Company has a valid leasehold interesllinf the Personal Property leased by the Compauayall such leases
(the “ Personal Property Leasgsre in full force and effect and constitute dadind binding obligations of the Company and, tie8e
Knowledge, the other parties thereto. NeitherGbenpany nor, to Seller’'s Knowledge, any other p#rgreto is in breach of any of the terms
of any Personal Property Lease. Schedule gets8forth a correct and complete list of the FreakBroperty Leases. Correct and complete
copies of each Personal Property Lease have begited to Buyer.

Section 4.19 Taxes

(@)  Since the Acquisition Date, the Company lilad on a timely basis all material Tax Returng #ra required by
applicable Law to be filed on or before the Clodbage. Each such Tax Return is correct and comiteall material respects. All Taxes
shown as due and owing on all such Tax Returns hagga paid. Since the Acquisition Date, the Comraas not requested an extension of
time within which to file any such Tax Return irspect of any taxable year which has not since Eiksgh

(b) No federal, state, provincial, local or fgneiaudit or other Proceeding is pending with regarany Taxes or Tax
Returns of the Company related to periods afteAtguisition Date. Since the Acquisition Date,ther Seller nor the Company has recei
any written notice that an audit or other Procegdirthreatened with respect to any Taxes due bowmith respect to the Company or any
Tax Return filed by or with respect to the Compafyjnce the Acquisition Date, the Company has natgd or been requested to grant any
waiver of any statutes of limitations applicableatty claim for Taxes.

(c)  All Tax deficiencies which have been claimprhposed or asserted in writing against the Compgarce the
Acquisition Date have been fully paid or finallytthed.

(d)  There are no Tax Liens (other than for Tenatsyet due and payable, and other than Taxeuatthtile to any Tax
periods (or portions thereof) ending on or priotite Acquisition Date) upon the properties or asséthe Company.

(e)  Since the Acquisition Date, the Company hasentered into or become subject to any Tax shagreement.

(H  Since the Acquisition Date, the Company hasatquired assets from another corporation iamstction in which
the Company’s Tax basis of the acquired assetslet@smined, in whole or in party, by referencehi® Tax basis of the acquired assets (or
other property) in the hands of the transferor.

(g)  Since the Acquisition Date, the Company hékhveld and timely paid all material Taxes requitedhave been
withheld and paid, and has collected and remitiiemhaterial Taxes (including all sales and use Baxequired to be collected and remitted,
and has complied with all material information repay and backup withholding requirements.

(h)  Seller is not a foreign person within the mag of Section 1445(b)(3) of the Code.

(i)  Since the Acquisition Date, the Company hasagreed to nor is it required to make by reaganahange in
accounting method or otherwise, any adjustment ugdetion 481(a) of the Code. Since the Acquisiiate, the Company has not been the
“distributing corporation” or the “controlled corpaiion” with respect to a transaction describe8éution 355 of the Code. Since the
Acquisition Date, the Company has not received {ambt subject to) any private ruling from any Fexauthority and has not entered into
(and is not subject to) any agreement with any Aguauthority. Since the Acquisition Date, the Camphas not engaged in a “reportable
transaction” as defined in Treasury Regulation iact.6011-4.

Section 4.20 _ Insurance Schedule 4.26ets forth a correct and complete list of all imsuwe for which the Company is a
beneficiary. Except as set forth on Schedule 4s¥ce the Acquisition Date, no material claimsénbeen made against such insurance. All
such insurance is in full force and effect ancpadimiums due to date have been paid.

Section 4.21 _ Affiliate TransactionsExcept as set forth on Schedule 4.2gither Seller nor any Affiliate of Seller (i) asparty tc
any Contract with the Company, (ii) owns any préypéwhether real, personal, or mixed and whethegitzle or intangible) used in or
pertaining to the business of the Company orlf@$ or claims to have any direct or indirect irdene any other Person which conduc




business similar to, has any Contract or arrangémith, or does business or is involved in any wat, the Company. Schedule
4.21sets forth a correct and complete descriptionIdwadh Contracts, properties, Persons, interegengements and involvements.

Section 4.22 _ Customers and SupplierSchedule 4.28ets forth a correct and complete list of the 1§dsat customers and
suppliers of the Company in terms of the dollauwoé of sales made and purchases made, respectiveilyg the most recently completed
fiscal year and the portion of the current fisoaduyprior to the date of this Agreement. SinceAbguisition Date, no such customer or
supplier has canceled or otherwise terminatedhreatened to cancel or terminate its relationship the Company or, in the case of
customers, reduced or threatened to reduce itadasivith the Company. Since the Acquisition Dagéther Seller nor the Company has
received written notice or has otherwise becomeaeawst any such customer or supplier intends ne&leor adversely modify its relationst
with the Company.

Section 4.23 _ Brokers No investment banker, broker, finder or othéeimediary has been retained by, is authorizedttora
behalf of or is entitled to any fee or commissiconi Seller, the Company or any of their respeciffdiates in connection with the
transactions contemplated by this Agreement.

Section 4.24 _ Solvency

(@) Seller is executing and delivering this Agreemamt antering into the transactions contemplateddyefer legitimate
business purposes, and specifically, Seller doestend (whether by virtue of the transactionsteamplated hereby or otherwise) to hinder,
defraud or delay any of its present or future doedi Seller is, and after giving effect to thensactions contemplated by this Agreement will
continue to be, solvent (as such term is definetidatermined for purposes of sections 547 and 548e11 of the Code and under any
applicable state Law, including the Uniform Frawhil Transfer Act or the Uniform Fraudulent ConveygAct, or other Law, as enacted or
otherwise applicable in such applicable jurisdigtioNeither Seller nor any of its Affiliates isgaged in a business or a transaction, or is
about to be engaged in a business or a transafiowhich any property remaining with Seller oyasf its Affiliates is an unreasonably
small capital. Neither Seller nor any of its Afiles intends to incur, or believes that it is @hiouncur, debts that would be beyond the ab
of Seller or such Affiliate to pay as such debtsured.

(b)  Seller has conducted a thorough sale prosghgespect to the Company, which sale processgeasrally
consistent with the sale process customarily ua#lert by sellers in an effort to maximize the vakeeived for an asset or business being
sold. Such sale process included contacting a ruwoifiparties, in addition to Buyer, who were detimed by Seller to potentially have the
interest and means to purchase the Company, aaewvireg alternative bids and indications of interieetn certain of those parties. This
Agreement, and the consideration for the Sharefodétherein, was the result of such sale proc@$g terms and conditions set forth in this
Agreement, including the amounts to be paid by Bfigethe Company as set forth herein, have beesfudy reviewed by the board of
directors of Seller (including the independent clioes thereof) and have, with the assistance ofag@ment of Seller and outside advisors,
been determined by the board of directors to peo@dller with reasonably equivalent value and/wrdansideration (as such terms are
defined and determined for purposes of Sectiond48tle 11 of the Code and any applicable state liacluding the Uniform Fraudulent
Transfer Act or the Uniform Fraudulent Conveyanag, Ar other Law, as enacted or otherwise appleabbkuch applicable jurisdiction) for
the Company.

Section 4.25 _ Directors and Officers of the ConypanSchedule 4.25ets forth a correct and complete list, as of imatety prior
to the Closing, of all of the directors and offis@f the Company.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Selleslsvs:

Section 5.1 Incorporation and Authority of BuyBuye Authorization and Enforceability

(@)  Buyeris duly organized, validly existing andyood standing under the Laws of the Statelimiils and has full
power and authority to own, lease or otherwise litslgroperties and assets and to conduct its bssias presently conducted.

(b) Buyer has the full power, authority and legapacity to enter into this Agreement, to consuterttfze transactions
contemplated hereby, and to perform its obligatioseieunder. The execution, delivery and perforradncBuyer of this Agreement and the
consummation by Buyer of the transactions conteteglhereby have been duly authorized by all retpuésition on the part of Buyer. This
Agreement has been duly executed and delivereduggmB3and (assuming due authorization, executiahdativery by Seller) this Agreement
constitutes legal, valid and binding obligationsBoiyer, enforceable against Buyer in accordanck itgtterms, subject to the effect of any
applicable Laws relating to bankruptcy, reorganargtinsolvency, moratorium, fraudulent conveyancereferential transfers, or similar
Laws relating to or affecting creditors’ rights geally and subject, as to enforceability, to thfe&fof general principles of equity (regardless
of whether such enforceability is considered in@peding in equity or at law).

Section 5.2 Conflicts; Consents

(@  The execution, delivery and performance byeBwf this Agreement and the consummation by Boyé¢ne
transactions contemplated hereby does not andaitil(i) violate or conflict with Buyes Charter Documents, (ii) conflict with or violaay



Law or Judgment applicable to Buyer or (iii) resalany breach of, or constitute a default (or éwemich, with the giving
of notice or lapse of time, or both, would becondetault) under, or give any Person any rightseahination, revocation, suspension,
amendment, acceleration or cancellation of, anyen@tContract to which Buyer is a party or by whany of its properties or assets is bo

(b) Buyer is not, and will not be, required togyany notice to or otherwise give or obtain anysamt from any Person
in connection with the execution, delivery and parfance by Buyer of this Agreement and the consuiomay Buyer of the transactions
contemplated hereby.

Section 5.3 _ Capitalization and Ongoing Operatiofiithe Company The authorized capital of Buyer consists of 000,000
shares of common stock, of which 1,200 sharessared and outstanding. The shares of Buyer agieblgelim Lin. Buyer has obtained
funding for its obligations contemplated under thggeement, including funding for payment of th@§ihg Payment, associated expenses,
and working capital through investment from Shamnghdomotive Manufacturing Capital Corporation Lid in the amount of $2,500,000
pursuant to that certain letter dated DecembefQ82

Section 5.4 _Brokers No investment banker, broker, finder or othéeiimediary has been retained by, is authorizedttora
behalf of or is entitled to any fee or commissiooni Buyer or any Affiliate of Buyer in connectionttwthe transactions contemplated by this
Agreement.

Section 5.5 Intermediary TransactiondBuyer has no present plan émtention to dispose of 65% or more of the valu¢hef
Company'’s assets within the 12 month period follayvhe Closing Date in a manner than would causdéréimsactions contemplated by this
Agreement to be treated as an “intermediary traisdowithin the meaning of Internal Revenue Seevidotice 2008-111.

ARTICLE 6

CERTAIN COVENANTS AND AGREEMENTS

Section 6.1 NorCompetition; NorSolicitation.

(@ Asaninducement for Buyer to enter into thigeement, Seller shall not, and shall causeauitsigliaries and any
other Person under its control not to, directlynalirectly:

(i)  engage in, control, advise, manage, seneaisector or officer of, act as a consultant &zeive any
economic benefit from or exert any influence upammy Person which is at such time engaged, directigdirectly, in the Business as
conducted between the Acquisition Date and theijo&@ “ Competing Busines} for a period of three (3) years from the ClosDate (the
“ Non-Compete Periot);

(i)  avall itself of or invest in any businesspaptunity related to a Competing Business, and whame to its
attention during the Non-Compete Period;

(iii)  solicit, divert or attempt to solicit or @ért any party who is, was or was solicited to lmepa customer or
supplier of the Company at any time prior to thesiig Date;

(iv)  employ, solicit for employment or encouragdeave their employment, any employee of the Camyp
except for a person who responds to a public adeenent which is not solely aimed at such emplayegho is first approached when no
longer an employee of the Company; or

(v)  disturb, or attempt to disturb, any businedationship between any third party and the Corgpan

This Section 6.1(aghall not be deemed breached as a result of thersiip by Seller or any Affiliate of Seller of (§ss than an aggregate
five percent (5%) of any class of stock of a Pemngaged, directly or indirectly, in a CompetingsBess, or (ii) less than five percent (!
in value of any Indebtedness of a Person engagredtlgt or indirectly, in a Competing Business.

(b)  Seller acknowledges and agrees that the rieisatlilaw for any breach of the provisions of téstion 6.would be
inadequate and that, in addition to any other reasdithat Buyer may have, Buyer shall be entitletbioporary and permanent injunctive
relief, without the necessity of proving actual @ayes or posting bond, for any actual or threatémedch of the provisions of this Section
6.1.

(c) To the extent that any part of this SectidhrBay be invalid, illegal or unenforceable for anggen, it is the intent of
the Parties that such part shall be enforcealtleet@xtent that a court of competent jurisdictibalkdetermine that such part, if more limited
in duration, area, scope or otherwise, would haentenforceable.

(d) For the avoidance of doubt, other than asesgty set forth in Section 6,4here is nothing contained in this Section
6.1 o0r otherwise in this Agreement that is intendedtahat shall be deemed to have the effect ofyiwwgj releasing, limiting or otherwise
modifying in any way any contractual or other rigttiat Seller or its Affiliates may have against Berson, including Buyer, any Current
Employee or any Previous Employee.



Section 6.2 _ Confidentiality After the Closing Date, Seller shall not, andlsbause its Affiliates not to, directly or indatty, use
or provide to any other Person any material noriputformation concerning the business or operatidimancial or other) of the Company,
except if, based on the advice of counsel, suatiadiare is required by applicable Law.

Section 6.3 Tax Matters

(@)  All Transfer Taxes incurred in connectionhnttie transfer of the Shares pursuant to this Agese shall be borne
equally by Seller and Buyer. Buyer shall filethe extent required by applicable Tax laws, allessary Tax Returns and other document
with respect to all such Transfer Taxes. To themxone Party incurs or pays more than fifty per¢60%) of such Transfer Taxes, the other
Party shall reimburse such Party therefore withia {5) days after written demand and presentaifaeasonable supporting
documentation. To the extent required by LawheF#@Buyer and Seller will join, and will cause thaffiliates to join, in the execution of
any Tax Returns or other documentation relatedith Jransfer Taxes.

(b)  Any Tax Return to be prepared pursuant taptioeisions of this Section 6.3(bhall be prepared in a manner
consistent with practices followed in prior yeaiighwespect to similar Tax Returns, except for gemrequired by changes in applicable Tax
laws or changes in fact. The following provisiamall govern the allocation of responsibility asmen the Parties for certain Tax matters
following the Closing Date:

(i)  Seller shall prepare or cause to be prepanetifile or cause to be filed all Tax Returns & @ompany that
are filed on a consolidated, combined, or unitaagi®with Seller or any of Seller’s other Affiliatéor all taxable periods ending on or prior to
the Closing Date regardless of when they are tiilde Seller shall pay, or cause to be paid am@ompany’s behalf, the Taxes attributable
to the Company with respect to such Tax Returrgerdhan (A) Taxes becoming due as a result obastiaken by Buyer or the Company on
the Closing Date and after the Closing, which shalthe sole responsibility of Buyer, and (B) Tfang axes, which shall be the
responsibility of the Parties as set forth in Set6.3(a). Following the Closing Date, if the Company oryBupays Taxes for which Seller
responsible pursuant to this Section 6.3(h)8kller shall pay to Buyer the amount of such Faxihin five (5) days after written demand ¢
presentation of reasonable supporting documentation

(i)  Buyer shall prepare or cause to be preparatifile or cause to be filed any Tax Returns ef@mpanies
(A) for taxable periods ending on or prior to thiesing Date that are due after the Closing Datépbty if such Tax Returns are not the
responsibility of Seller pursuant to Section 6.8fa)and (B) for taxable periods which begin befor@withe Closing Date and end after the
Closing Date. Following the Closing Date, if therf@pany or Buyer pays Taxes attributable to a taxpbtiod or portion thereof ending on
before the Closing Date, Seller shall pay to Bwyithin five (5) days after written demand and preaton of reasonable supporting
documentation, the amount of such Taxes whicheetathe portion of such taxable period ending oprior to the Closing Date, other than
(A) Taxes becoming due as a result of actions tékeBuyer or the Company on the Closing Date atef #ifie Closing, which shall be the
responsibility of Buyer, and (B) Transfer Taxesjaethshall be the responsibility of the Partiesetsfarth in_Section 6.3(a)

(c)  Buyer and Seller shall, and shall each cthesie respective Affiliates to, provide to the atlseich cooperation and
information, as and to the extent reasonably regdes connection with (A) the filing of any TaceRirn, amended Tax Return or claim for
refund permitted under this Agreement, (B) detemgjriability for Taxes or a right to refund of Tex or (C) the conduct of any audit,
litigation or other proceeding with respect to Tex&uch cooperation and information shall inclpoviding copies of all relevant portions
relevant Tax Returns, together with relevant accmgng schedules and relevant work papers, reled@niments relating to rulings and
other determinations by Taxing authorities, andvaht records concerning the ownership and Tas ldigiroperty, which any such party
may possess. Each party will retain all Tax Retpsehedules, work papers, and all material recandsother documents relating to Tax
matters, of the Company for the Tax period firadiag after the Closing Date and for all prior Tae¢ipds until the later of either (i) the
expiration of the applicable statute of limitatiqiasd, to the extent notice is provided with respleereto, any extensions thereof) for the Tax
periods to which the Tax Returns and other docusnetéte or (i) eight (8) years following the dime (without extension) for such Tax
Returns. Thereatfter, the party holding such Tafe or other documents may dispose of them; geaiihowever, that such party shall
give to the other party the notice prior to doilng £ach party shall make its employees reasoralaifable on a mutually convenient basis at
its cost to provide explanation of any documentmformation so provided.

(d) In the case of Taxes arising in a taxabléopesf the Company that includes, but does not@ndhe Closing Date,
except as provided in Section 6.3(¢he allocation of such Taxes between the Pre#@d3eriod and the Post-Closing Period shall beemad
on the basis of an interim closing of the booksfate end of the Closing Date. " P@3bsing Period means any taxable period or portion
thereof beginning after the Closing Date. If aafale period begins on or prior to the Closing Catd ends after the Closing Date, then the
portion of the taxable period that begins on thefdiowing the Closing Date shall constitute a PG#sing Period. " Pr€losing Period
means any taxable period or portion thereof thabtsa Post-Closing Period. For the avoidance abtddor purposes of this Section 6.3(d)
any Tax resulting from the transactions contemplétethis Agreement is attributable to the Pre-Qig$eriod.

(e) In the case of any Taxes that are imposeal periodic basis and are payable for a taxablegdhat includes, but
does not end on, the Closing Date, the portioruohsTax which relates to the portion of such taggi@riod ending on the Closing Date shall
(i) in the case of any Taxes, other than Taxesdapen or related to income or receipts, or frasefiaxes, or Taxes based on capitalization,
debt or shares of stock authorized, issued oranudétg, or ad valorem Taxes, be deemed to be tloamrnof such Tax for the entire taxable
period multiplied by a fraction, the numerator dfieh is the number of days in the taxable periadirggon the Closing Date and the
denominator of which is the number of days in there taxable period, and (ii) in the case of am@yx Based upon or related to income or
receipts, or franchise Taxes, or Taxes based dtatiaption, debt or shares of stock authorizesiyézl or outstanding, or ad valorem Taxe:
deemed equal to the amount which would be payalhe irelevant taxable period ended as of the éiseoClosing Date. All determinations
necessary to give effect to the foregoing allocetishall be made in a manner consistent with tioe practice of the Company.



® In the case of any audit, examination, oreothroceeding (“ Tax Proceedifigwith respect to (i) any taxable period
ending on or before the Closing Date and (ii) wékpect to any other period ending after the C{pBiate for which Seller is or may be liable
for any Taxes pursuant to this Agreement, Buyell gifarm Seller of such Tax Proceeding within {®) days after the receipt by Buyer or
any of its Affiliates (including after the Closinthe Company) of written notice thereof. Buyerlsafiord Seller, at Seller's expense, the
opportunity to (i) control the conduct of any suiidix Proceeding that pertains or relates to a catateld, combined or unitary Tax Return
includes Seller or any of Seller’s other Affiliategith Buyer having the right, at Buyer’'s expenseattend any such Tax Proceeding, and (ii)
participate but not control the conduct of any othech Tax Proceeding.

(@0 Anyrefund of Taxes paid or payable by otwitspect to the Company shall be promptly paiiésvs (or to the
extent payable but not paid due to offset agaitistrolraxes shall be promptly paid by the Partyiwéog the benefit of the offset as follows):
(i) to Seller if attributable to any taxable periodportion thereof ending on or before the Cloddage, or for any taxable period beginning
before and ending after the Closing Date to ther@xllocable (determined in a manner consistettit 8&ction 6.3(dand_Section 6.3(p to
the portion of such taxable period beginning betord ending on the Closing Date; and (ii) to Bujettributable to any taxable period or
portion thereof beginning after the Closing Datdoorany taxable period beginning before and endiitgr the Closing Date to the extent
allocable (determined in a manner consistent wéttiSn 6.3(dand Section 6.3(p to the portion of such taxable period endingafhe
Closing Date.

(h)  Onthe Closing Date, the Company shall nke tand none of Buyer or its Affiliates shall perai otherwise cause
or allow the Company to take, any action not indhginary course of the Company’s business, inalgdivithout limitation, the merger or
liquidation of the Company, the distribution of gmpperty in respect of the Company’s stock, orabguisition by the Company of any
securities or equity interests in any other entity.

0] Buyer shall file and shall cause each ofiffliates (including after the Closing, the Comparto file such Tax
elections as are permitted by Law to irrevocablingaish and forego, with respect to any net opegdbss or similar Tax attribute of the
Company arising in a taxable period or portion¢laébeginning after the Closing Date, the carrybafckuch net operating loss or other Tax
attribute to any taxable period or portion thereding on or before the Closing Date.

)] Neither Buyer nor any of its Affiliates (inadling after the Closing, the Company) shall filgpermit others to file an
amended Tax Return with respect to the Compangrigrtaxable period ending on or prior to the Clgdirate without obtaining the prior
written consent of Seller, which may be withheldSsfler in its sole and absolute discretion.

Section 6.4 _ Waiver of Ne@ompetition Obligations Seller agrees that, after the Closing, it shai| directly or indirectly,
enforce any contractual provision or other righptevent any Current Employee or Previous Empldg@a conducting the Business as an
employee of the Company and Seller hereby waivdselrases, effective upon the Closing without famgher action of any Person, any
provision (including any non-solicitation provisgrmny non-competition provisions and any non-dsale provisions) in any Contract or
other arrangement between any such Current EmplmyBeevious Employee, on the one hand, and Salleny Affiliate of Seller, on the
other hand, to the extent necessary to permit sagiloyment or conduct, but without waiving any tigtvhich may have accrued under any
such provision prior to the Closing. For the aamide of doubt, the Parties acknowledge and agaté¢hit foregoing is expressly limited to
such waivers of contractual or other rights as s&&ey to allow such Person to engage in the Busioiethe Company and does not act as a
waiver or agreement not to enforce any provisiotiwéspect to any other businesses or operatio8elt#r or any of its Affiliates (with any
provisions which may be in place between any CafEamployee or Previous Employee, on the one hamd Seller or any Affiliate of Seller,
on the other hand, with respect to any other bgsi®or operations of Seller or any of its Afféstontinuing in effect in accordance with
their terms).

Section 6.5 _Rivada Purchase OrdeSeller acknowledges that it has received thdaitePurchase Order No. 479, dated October
15, 2008 (the “ Rivada Purchase Orfjefrom Rivada Networks, LLC, and further acknodgges that it has not, as of the Closing, accepted
the Rivada Purchase Order. Seller agrees thahdaas of the Closing, its right to accept the BavRurchase Order shall cease. If requested
by Buyer, Seller further agrees to reasonably caadpeavith Buyer and the Company after the Closingrder to allow the Company to accept
the Rivada Purchase Order.

ARTICLE 7

INDEMNIFICATION

Section 7.1 _ Survival PeriodsThe representations and warranties of the Ragtiatained herein shall survive the Closing for a
period of twelve (12) months following the Closibgte at which time they shall expire (other thathwéspect to pending claims), except the
following representations and warranties shall isieras follows: (a) the Title and Authorization Regentations shall survive the Closing
indefinitely; and (b) the representations and waies contained in Section 4.48d _Section 4.18hall survive the Closing until sixty (60)
days after the expiration of the applicable statdtémitations (including any extensions theretd)ll covenants set forth herein shall survive
the Closing in accordance with their respectivenger Any claims based on breaches of any reprdgamar warranties must be initiated
within the period set forth in this Section ‘brshall forever be barred.

Section 7.2 Indemnification by SelleiSeller shall indemnify and hold harmless Buywt @s Affiliates, each of their respective
directors, officers, employees and agents, and efttte respective heirs, executors, successorassigns of any of the foregoing
(collectively, the “ Buyer Indemnified Parti&sfrom and against any and all Damages incurredigsserted against any Buyer Indemnified
Party in connection with, related to or arisingnfrc




(@ any material breach of any representatiomasranty made by Seller under this Agreement;
(b)  any material breach of any covenant or ages¢mmade by Seller under this Agreement;

(c) except as provided otherwise in Section, &8y material Liability for Taxes of the Comparitriautable to any Tax
periods (or portions thereof) beginning after tregisition Date and ending on the Closing Date, @mdmaterial Liability for Taxes under
U.S. Treasury Regulation Section 1.1502-6 (or amyi@r provision under foreign, state or local Laatjributable to any Tax periods (or
portions thereof) beginning after the Acquisitioat® and ending on the Closing Date;

(d) any material Liability arising out of or rd8ng from a claim brought or threatened to be Ilgltiby a shareholder or
former shareholder of Seller, or any heir, benafigi relative, personal or legal representativegsssor, assign, designee or transferee of
shareholder or former shareholder, to the extdsingrfrom actions or omissions after the AcquésitDate and prior to the Closing Date;

(e) other than the employee Liabilities reflediethe Current Employee Amount, any material Liioarising out of or
resulting from any claim by any Current Employedoevious Employee related to the period betweerttyuisition Date and the Closing,
regardless of whether asserted before or afteCtbsing; or

(H  any material income Taxes incurred by the ComparBuyer after the Closing Date relating to thetise and servic
of software to SRA International Inc. under itsghase order 9120900, but not to exceed the amddrexes incurred after the Closing Date
on that portion of the income attributable to tlieghase order that is deferred for federal incoompgses as of the Closing Date;

provided, however, that Seller shall not have any liability for abgeach of or inaccuracy in a representation or aveyr contained in th
Agreement if Seller can establish that Buyer, Wiil¥ei or James Fuentes had actual knowledge of lstgeth or inconsistency at the tims
the Closing.

Section 7.3 Indemnification by BuyeBuyer shall indemnify and hold harmless Sellat as Affiliates, each of their respective
directors, officers, employees and agents, and efbitte respective heirs, executors, successorassigns of any of the foregoing
(collectively, the “ Seller Indemnified Parti&sfrom and against any and all Damages incurredibgsserted against any Seller Indemnified
Party in connection with, related to or arisingnfr.o

(@) any breach of any representation or warrarggle by Buyer under this Agreement; or
(b) any breach of any covenant or agreement rogdRuyer under this Agreement.

Section 7.4 _Limitation on Indemnification Obligats. The Buyer Indemnified Parties will not be esetitito recover Damages
pursuant to Section 7.2(aitil the aggregate amount that the Buyer InderadiRarties would recover under Section 7.8f@eeds $100,000,
and then only to the extent that Damages excee@®®30 The cumulative indemnification obligationS#ller under Section 7.2(a) Section
7.2(b)(other than with respect to a breach by Sellemgfaf the covenants or agreements set forth ini@e6ét1, Section 6.2r Section 6.3
shall in no event exceed $5,500,000. In no evieslt Seller be liable for consequential, incidensplecial or punitive damages, lost profits or
the cost of obtaining third party goods or servic€he limitations set forth in this Section {other than the limitations set forth in the
immediately preceding sentence) shall not apphgtovery for an inaccuracy in or breach of theelahd Authorization Representations o
inaccuracy in or breach of the representationsveardanties set forth in Section 4.@d the first sentence of Section 4.12(a)

Section 7.5 Indemnification Proces3 he party or parties making a claim for indenwmaifion under this Article 8hall be, for the
purposes of this Agreement, referred to as thelémmnified Party and the party or parties against whom such clairesasserted under this
Article 7 shall be, for the purposes of this Agreement, reteto as the “ Indemnifying Party All claims by any Indemnified Party under t
Article 7 shall be asserted and resolved as follows:

€)) In the event that (i) any claim, demand ardéeding is asserted or instituted by any Perdoer éhan the Parties or
their Affiliates which could give rise to Damages fvhich an Indemnifying Party could be liable tolademnified Party under this
Agreement (such claim, demand or Proceeding, artdTarty Claim”) or (ii) any Indemnified Party under this Agreemishall have a claim
to be indemnified by any Indemnifying Party undestAgreement which does not involve a Third P&igim (such claim, a “ Direct Claim
"), the Indemnified Party shall with reasonablermpptness send to the Indemnifying Party a writteticeaspecifying the nature of such claim,
demand or Proceeding and the amount or estimatedratrof such claim, demand or Proceeding (whichwarhor estimated amount shall not
be conclusive of the final amount, if any, of swtdim, demand or Proceeding) (a “ Claim Nofizeorovided that a delay in notifying the
Indemnifying Party shall not relieve the IndemnifyiParty of its obligations under this Agreemerdapt to the extent that (and only to the
extent that) such failure shall have caused thedgg® for which the Indemnifying Party is obligatede greater than such Damages would
have been had the Indemnified Party given the Imdiging Party proper notice.

(b) In the event of a Third Party Claim, the Indefying Party shall be entitled to appoint counsiethe Indemnifying
Party’s choice at the expense of the IndemnifyiagyPto represent the Indemnified Party and angmstthe Indemnifying Party may
reasonably designate in connection with such cldemand or Proceeding (in which case the Indemmgffarty shall not thereafter be
responsible for the fees and expenses of any deparansel retained by any Indemnified Party exespet forth below); providdgtiat such
counsel is reasonably acceptable to the Indemnifeatly. Notwithstanding an Indemnifying Pastglection to appoint counsel to represer
Indemnified Party in connection with a Third Pa@iaim, an Indemnified Party shall have the righpéaticipate in the defense of such claim
and to employ separate counsel of its choice foh gwrpose; providethat the fees and expenses of such separate calnadidbe borne by
the Indemnified Party (other than any fees and es@e of such separate counsel that are incurredtprthe date the Indemnifying Pa



effectively assumes control of such defense whiolyithstanding the forgoing, shall be borne by Itidemnifying
Party). The Indemnifying Party shall not be eatitto assume control of such defense and shalthgageasonable fees and expenses of
counsel retained by the Indemnified Party to themtxthat: (i) the Indemnifying Party has not nietifthe Indemnified Party in writing within
thirty (30) days of receipt of a Claim Notice whethhe Indemnifying Party assumes the defensedf slaim, the Indemnified Party would
suffer material prejudice to its rights if it didthobtain separate counsel and the Indemnified/Pad in fact retained such separate counsel
with respect to the matter; (ii) the claim for imaeification relates to or arises in connection veitty Proceeding that involved criminal
charges against the Indemnified Party; or (iii) tkeem seeks an injunction or equitable relief agathe Indemnified Party and the
Indemnifying Party has not engaged counsel in amaasufficiently timely to avoid material prejuditeethe Indemnified Partg'rights. If the
Indemnifying Party shall control the defense of angh claim, the Indemnifying Party shall obtaia grior written consent of the Indemnif
Party (which shall not be unreasonably withheldpleentering into any settlement of a claim orsieg to defend such claim if, pursuant to
or as a result of such settlement or cessatiomnative or other equitable relief will be imposeaghinst the Indemnified Party or if such
settlement does not expressly and unconditionalase the Indemnified Party from all liabilitiesdaobligations with respect to such claim,
without prejudice.

(c) In the event of a Direct Claim, in order gsame the defense of such Direct Claim pursuaBetdion 7.5(b) the
Indemnifying Party shall notify the Indemnified Bain writing within thirty (30) days of receipt @ Claim Notice whether or not the
Indemnifying Party assumes the defense of sucinclai

(d) From and after the delivery of a Claim Notigeler this Agreement, at the reasonable requebedhdemnifying
Party, each Indemnified Party shall grant the Inciéying Party and its representatives all reasomalskess to the books, records and
properties of such Indemnified Party to the exteasonably related to the matters to which thenCMotice relates. All such access shall be
granted during normal business hours and shalldreted under conditions that will not unreasonafigrfere with the business and
operations of such Indemnified Party. The Indeging Party shall not, and shall require that i{gresentatives do not, use (except in
connection with such Claim Notice) or disclose g ¢hird Person other than the Indemnifying Partgjgresentatives (except as may be
required by applicable Law) any information obtaimeirsuant to this Section 7.5¢dhich is designated as confidential by an Inderedifi
Party.

Section 7.6 _ Characterization of Indemnificatiayf®ents To the extent permitted by Law, any amounts pkeyander this
Article 7 shall be treated by the Parties as an adjustmehetamount paid by Buyer for the Shares hereunder.

Section 7.7 _Other Adjustments to IndemnificatiDamages Without prejudice to the indemnification riglasany Indemnified
Party set forth this Article 7if any Damages sustained by an Indemnified Pangycovered by an insurance policy or an indematifio or
reimbursement obligation of another Person (othan tan Affiliate of such Indemnified Party), thelémnified Party shall use commercially
reasonable efforts to collect such insurance, imdgnor reimbursement payments. If the IndemnifRadty receives such insurance or
indemnity payments prior to being indemnified, hie&mless and reimbursed under this Articlgith respect to such Damages, the payment
by the Indemnifying Party with respect to such Dgasashall be reduced (but not below zero) by themeunt of such insurance proceed
indemnity payments to the extent related to sucméyes, less reasonable attorseges and other third party expenses incurredmmectior
with such recovery. If an Indemnified Party reesisuch insurance proceeds or indemnity or reirelmesat payments after being
indemnified, held harmless and reimbursed by tdernmifying Party with respect to such Damages, sadbmnified Party shall pay to the
Indemnifying Party (up to a maximum of the totalamt paid by the Indemnifying Party in respectwfts Damages and related expenses
net amount of such insurance proceeds or indemaigynent to the extent related to such Damagesrdassnable attorney’s fees and other
expenses incurred in connection with such recoveyr. purposes of this Section 7.@n Indemnified Party shall not be deemed to have
received an insurance payment if such payment demader an insurance plan or program that ifwedfed by such Indemnified Party or its
Affiliates. If any Indemnified Party receives pagnt under this Article n account of a claim that the Indemnifying Paridves in good
faith is covered by an insurance policy or an indiéitation obligation of another Person (other tlamAffiliate of such Indemnified Party),
that Indemnified Party shall (i) on written requebthe Indemnifying Party, assign, to the extessignable, its rights under such insurance
policy or indemnification obligation with respectsuch claim to the Indemnifying Party (to the extef such payment) and (ii) be relieved of
any further obligation to pursue collection of siicburance or indemnification (except that, if regted to do so by the Indemnifying Party,
the Indemnified Party shall reasonably cooperatk thie Indemnifying Party, at the Indemnifying B&tsole expense, to collect any such
insurance or indemnification). The amount of ang all Damages payable pursuant to this Articehdll be reduced (but not below zero) to
take into account any actual net reduction in Gashpayable by the Indemnified Party or its Affiéa, to the extent such reduction (A) res
directly or indirectly from the incurrence of sublamage, and (B) occurs during or prior to the Teanjin which the indemnification payme
is made. To the extent the Taxes payable by thenmmified Party or its Affiliates may be reducesl gaconsequence of the incurrence of such
Damage, in one or more Tax years following the yeavhich the indemnification payment is made, lihdemnified Party shall (i) pay to the
Indemnifying Party the actual amount of such reiducin Tax within five (5) days of the filing of éhTax Return on which such net reduction
in Tax is recognized, and (ii) provide such docutagon as the Indemnifying Party may periodicallgsonably request to verify the
utilization of any deductions or losses that refuln the incurrence of such Damage, and to vehiéyactual amount of such reduction in
Tax.

ARTICLE 8

MISCELLANEOUS

Section 8.1 _Fees and Expensdsxcept as expressly set forth in this Agreemahfees and expenses incurred in connection with
this Agreement and the transactions contemplategblieshall be paid by the party incurring such eges.




Section 8.2 _Notices All communications, notices and consents pravifite herein shall be in writing and be given ingman or
by means of telex, facsimile or other means of wiaesmission (with request for assurance of rédeip manner typical with respect to
communications of that type), by overnight cougeby mail, and shall become effective: (a) onwdal if given in person; (b) on the date of
transmission if sent by telex, facsimile, emaibtiter means of wire transmission; (c) one (1) BesinDay after delivery to the overnight
service; or (d) four (4) Business Days after baiegosited in the United States mails, with propstage and documentation, for first-class
registered or certified mail, prepaid.

Notices shall be addressed as follo

If to Seller, to:
ISCO International, Inc.
1001 Cambridge Drive
Elk Grove Village, lllinois 60007
Attention: Chief Financial Officer
Facsimile Number: (847) 391-5015

with copies to
McGuire Woods LLP
77 West Wacker Drive
Chicago, Illinois 60601-1818
Attention: Scott L. Glickson
Facsimile Number: (312) 698-4585

If to Buyer, to:
TAA Group Inc.
1200 West Dower Place
Aurora, lllinois 60506
Attention: Jim Lin
Facsimile Number: (630) 897-8928

with copies to
Mayer Brown LLP
71 South Wacker Drive
Chicago, Illinois 60606-4637
Attention: William R. Kucera
Facsimile Number: (312) 706-8138

or such other Person or address as any Partysgieify by notice given in accordance with thisti®ec8.2.

Section 8.3 _Waiver No waiver by any Party of any condition or bieat any provision in this Agreement shall be efffex
unless in writing, and no waiver in any one or miogtances shall be deemed to be a further ormaintj waiver of any such condition or
breach in other instances or a waiver of any atbadition or breach of any other provision in tAgreement.

Section 8.4 _CounterpartsThis Agreement may be executed in two or motstarparts, each of which shall be deemed an
original, and all of which together shall cons&tane and the same instrument.

Section 8.5 Governing Law

(@  This Agreement shall be construed and entbirt@ccordance with and governed by the laws @Rtate of lllinois
without regard to the conflicts of laws provisiadhsreof.

(b) Each Party agrees that it will, and shallsgaits Affiliates to, bring any Proceeding in respte any claim arising out
of or related to this Agreement or the transactmostemplated hereby exclusively in the State GoofrtCook County, lllinois or the Federal
Courts of the Northern District of lllinois (theChosen Court¥) and solely in connection with claims arising endhis Agreement or the
transactions contemplated hereby (i) irrevocablynsitito the exclusive jurisdiction of the Chosenu@s, (ii) waive any objection to laying
venue in such Proceeding in the Chosen Courtstdithe fullest extent permitted by Law, waive abjection that the Chosen Courts are an
inconvenient forum or do not have jurisdiction oaely Party and (iv) agree that service of procgsmisuch Party in any such Proceeding
will be effective if notice is given in accordanwéh Section 8.2

Section 8.6 _Waiver of Jury TrialEach Party acknowledges and agrees that anyovensy which may arise under this
Agreement is likely to involve complicated and tifit issues, and therefoEBACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, AND SHALL CAUSE ITS AFFILIA TES TO IRREVOCABLY AND UNCONDITIONALLY
WAIVE, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY  JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREE MENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. Each Party certifies and acknowledges that (i)apwesentative, agent or attorney of any othetyPeas
represented, expressly or otherwise, that suchr 8ty would not, in the event of litigation, se@elkenforce the foregoing waiver, (ii) each
Party understands and has considered the implisatbthis waiver, (iii) each Party makes this veaivoluntarily and (iv) each Party has b




induced to enter into this Agreement by, amongrathiegs, the mutual waivers and certificationshis Section 8.6

Section 8.7 _Assignment This Agreement shall be binding upon and irtarthe benefit of the Parties and their respective
successors and assigns. Buyer may assign thiedgm or any of its rights hereunder to any oAiffdliates pursuant to an Approved
Transaction, and as long as such Affiliate assuBwg®r’'s obligations under this Agreement. In therd of such assignment, Buyer shall be
responsible for all obligations of such assignes sirall continue to be bound in all respects bypttoerisions hereof. Seller may not assign
this Agreement without the written consent of Buyer

Section 8.8 _AmendmentThis Agreement may be amended, modified or supphted only by written agreement of the Parties.

Section 8.9 _Further Assurancefrom time to time after the Closing and withurther consideration, Seller shall execute and
deliver such documents and instruments of conveyand transfer, and take such additional actioBug®r may reasonably request in order
to consummate more effectively the transactionsesoplated by this Agreement and to vest in Buytlr to the Shares transferred under this
Agreement.

Section 8.10 _ No Third Party Beneficiariehis Agreement is solely for the benefit of Barties and, to the extent provided
herein, the Buyer Indemnified Parties and the Bélidemnified Parties, and no provision of this égment shall be deemed to confer upon
third parties any remedy, claim, liability, reimsement, cause of action or other right.

Section 8.11 _ Entire Understandind his Agreement constitutes the entire agreemmedtsupersedes all other prior agreements
and understandings, both written and oral, betwieerParties with respect to the subject matterdiere

Section 8.12 _ Public AnnouncemenEach Party shall, and shall cause their respeéiffiliates to, consult with each other and
obtain each othes'written approval before issuing any press releastherwise making any public statements witlpeesto, or disclose ar
of the terms of, this Agreement or the transactmmemplated hereby.

Section 8.13 _ Severability If any provision of this Agreement shall be higldalid, illegal or unenforceable, the validitgglality
or enforceability of the other provisions hereddilshot be affected thereby, and there shall bengelesubstituted for the provision at issue a
valid, legal and enforceable provision as simikpassible to the provision at issue.

Section 8.14 _ SchedulesThe inclusion of any item in any schedule t@ thgreement (a) does not represent a determinafion
Seller that such item (i) is material (nor shalbét deemed to establish a standard of materialit{i)) did not arise in the ordinary course of
business, and (b) shall not constitute, or be ddgmée, an admission to any third party conceraimg such item.

[Signature Page Follows]




IN WITNESS WHEREOF, each Party has caused this émgent to be duly executed and delivered as of #yahd year fir:
written above.

ISCO INTERNATIONAL, INC.

By:  /s/ Gordon E. Reichard, Jr.
Name: Gordon E. Reichard, Jr.
Title: Chief Executive Officer

TAA GROUP INC.

By: /s/ James Lin
Name: James Lin
Title: President







EXHIBIT 99.1

FOR IMMEDIATE RELEASE:

Contact
Gary Berger
847-391-9400

ISCO INTERNATIONAL, INC. REPORTS SALE OF CLARITY CO MMUNICATION SYSTEMS INC.

ELK GROVE VILLAGE, Ill., December 8, 2008ISCO International, Inc. (AMEX: 1SO) today annoedche sale of all of the common st
of its wholly-owned subsidiary, Clarity CommuniaatiSystems Inc, to TAA Group Inc. Clarity's opesat and assets constituted the
software segment of ISCO International's businglss.purchase price consists of: (i) cash paymertadinig $325,000; (ii) a deferred paym
of $175,000 to be made by TAA on or after Marc@®)9; and (iii) a percentage of future revenueGlafity in an amount up to $5,000,000.
ISCO International may elect to take equity in TAAone of its affiliates in lieu of the $175,000/peent. As a result of this transaction, IS
International's management expects to be ablectasfiis efforts and resources on the success dfattware business.

About ISCO International, Inc.

ISCO International (www.iscointl.com) is a wirelésgecommunications solutions provider and glob@lpdier of radio frequency
management and "spectrum conditioning" solutiomsMioeless carriers. ISCO International's solutiordude adaptive interference
management and radio frequency spectrum conditidioinall wireless technologies.

Forward-looking statements

Except for historical information contained in thisws release, the matters discussed are for-looking statements that involve risks and
uncertainties. Words such as "anticipate, "

beligvestimate," "expect,” "intend," and similar exgssions identify forward-looking
statements. These statements reflect managemeamésitcheliefs and are based on information curkgatvailable. Accordingly, these
statements are subject to certain risks, unceri@énand contingencies, which could cause ISCO matwnal's actual results, performance or
achievements to differ materially from those expedsn, or implied by, such statements. Theserfaiolude, among others, the following:
market acceptance of the technology; the spenditigims of wireless network operators; the need alnitity to obtain additional financing
and/or refinance existing debt; the lack of ass@eathat its earnings will be sufficient to covesefil charges in the future; uncertainty about
the ability to compete effectively against compegiind to withstand downturns in business or t@emy; the timing and receipt of
customer orders; the ability to attract and ret&iey personnel; the ability to protect intellectypabperty; the risks of foreign operations and
the risks of legal proceedings. A more completeriaton of these risks, uncertainties and assuongiis included in ISCO International's
filings with the Securities and Exchange Commissf@u should not place undue reliance on any fod-looking statements. ISCO
International does not undertake any obligatiorupmate such forwarlooking statements.



