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SECURI TI ES AND EXCHANGE COWM SSI ON
WASHI NGTON, D. C. 20549

FORM 8- K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURI TI ES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) MAY 17, 1999

PLENUM COMMUNI CATI ONS, | NC.
(Exact Nanme of Registrant as Specified in its Charter)

M NNESOTA
(State or Other Jurisdiction of
i ncorporation)

0- 25159 91-1524747
(Commi ssion File Nunmber) (I RS Enpl oyer ldentification
Nunber)

PLENUM COMMUNI CATI ONS, | NC.
3003 - 80TH AVENUE SE
MERCER | SLAND, WA 98040
(Address of Principal Executive Ofices)

(206) 236-1995
(Regi strant's Tel ephone, I|ncluding Area Code)
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PLENUM COMMUNI CATI ONS, | NC.
| TEM 2. ACQUI SI TI ON OR DI SPOSI TI ON OF ASSETS.

On May 17, 1999, Pl enum Conmuni cations, Inc. (the "Conpany"), LION, Inc.
("LION"), IMark, Inc., a Colorado corporation and | Mark Design Group, a
Colorado limted liability conpany (I Mark, Inc. and | Mark Design Group
collectively referred to as "IMark"), and the principal sharehol ders of
| Mark, entered into an Asset Purchase Agreement pursuant to which the Conpany
acquired substantially all of the assets of |IMark, including its nortgage
industry Internet sites, and assuned certain liabilities and obligations for
a purchase price of $600,000 payable in shares of common stock of the
Conpany.

Cont enpor aneously with the acquisition, the two principal sharehol ders
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of IMark entered into five-year enploynment agreenents with LION, providing
for, ampbng other things, certain ternms of enploynent at a specified m ninmm
sal ary. Each of the principal shareholders entered into a Non-Conpetition
Agreenment with the Conpany providing, anong other things, that each person

will not engage in certain activities conmpetitive with LION' s business for a
period of two years fromthe |ast date of enploynent. The fornmer business of
IMark will initially continue to be based largely in Denver

The shares issued by the Conpany were valued at $1.70 each, which was
deemed the average closing price of the Conmpany's conmon stock in the
over-the-counter market as quoted on OTC Bulletin Board system for the 20
tradi ng days | ast preceding the date of the Agreement. The Agreenent
provides that, if on the date one year fromthe date of Closing, the average
mar ket price (as defined in the Agreement) of the shares issued as
consideration is |less than $600, 000, the Conpany will nake up the difference
by, in the sole discretion of the Conpany, either (i) a paynent of cash; or
(ii) through the issuance of additional shares of common stock of the
Conpany.

The purchase price and the terms of the transaction were determ ned
t hrough negotiation anong the parties. The description of the acquisition
contained in this report is qualified in its entirety by reference to the
Agreenent, a copy of which is filed as an exhibit to this report and is
incorporated by reference. The Conpany issued a press rel ease dated May 20
1999, announcing the conpletion of the acquisition, a copy of which is also
filed as an exhibit to this report and incorporated by reference

| TEM 7. FI NANCI AL STATEMENTS, PRO FORMA FI NANCI AL | NFORMATI ON AND EXHI BI TS
(a) Financial Statenents of |Mark

The Financial Statements of the acquired business, which are required
to be filed pursuant to Item 7(a) of Form 8-K, were not avail able at
the time of filing this Current Report on Form 8-K and will be filed
on a Form 8-K/ A as soon as practicable, but in no event later than 60
days after the date this Form8-K is required to be filed

(b) Pro Forma Financial |Information

The Pro Forma Financial Information required to be filed pursuant
to Item 7(b) of Form 8-K was not available at the time of filing of
this Current Report on Form 8-K and will be filed on a Form 8-K/ A
as soon as practicable, but in no event later than 60 days after
the date this Form8-K is required to be filed

-2 .
(c) Exhibits.
Exhi bi t No. Descri ption
10.5 Asset Purchase Agreement dated as of May 17, 1999, anong Pl enum
Comuni cations, Inc., LION, Inc., IMark, Inc., |IMark Design

Group, and the principal sharehol ders of | Mark

99 Press rel ease dated May 20, 1999, announcing the Conpany's
acqui sition of the I Mark assets.

SI GNATURES
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned hereunto duly authorized

PLENUM COVMMUNI CATI ONS, | NC

(Regi strant)

By: [/s/ Allen Ringer

Al l en Ri nger

Presi dent and Chi ef Executive O ficer

Dat e: June 1, 1999
- 3-
EXHI BI T | NDEX
Exhi bit No. Descri ption
10.5 Asset Purchase Agreement dated as of May 17, 1999, anmong Pl enum
Comuni cations, Inc., LION, Inc., IMark, Inc., |IMark Design
Group, and the principal sharehol ders of | Mark
99 Press rel ease dated May 20, 1999, announcing the Conpany's

EX- 10.

acqui sition of the |IMark assets.
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ASSET PURCHASE AGREEMENT

DATED:

AMONG.

AND:

AND:

AND:

EXHI BIT 10.5

ASSET PURCHASE AGREEMENT

May 12, 1999

Pl enum Conmuni cati ons, Inc. (" Buyer")
a M nnesota corporation

LION, Inc. ("LION")
a Washi ngton corporation

| Mark, Inc.
Col orado corporation

| Mar k Desi gn Group
a Colorado limted liability conpany
(jointly and severally referred to as "Sellers")

Charles |I. Aikens

Dhiti pun Penvari (jointly and severally referred to
as "Sharehol ders")
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(all collectively referred to as "the Parties")
1.0 RECI TALS

1.1 Sellers are engaged in the business of commercial website
devel opment for the nortgage industry. The business operations of Sellers
have been carried on as distinct businesses under the nane of |Mark, Inc
and/ or | Mark Design Group. Shareholders are the owners, of record and
beneficially, of all the issued and outstanding capital stock and ownership
interests of Sellers.

1.2 Subject only to the limtations and exclusions contained in
this Asset Purchase Agreenent ("Agreenent") and on the terms and conditions
set forth below, Sellers desire to sell and Buyer desires to purchase
substantially all of the assets, business operations (and assume certain of
the liabilities) of Sellers. The assets and business operations of Sellers
not desired to be purchased by Buyer are referred to in this Agreenent as the
Excl uded Assets.

1.3 This Agreement contenplates a transaction in which on the
Closing Date the Acquired Assets shall be sold, assigned, transferred, and
conveyed to LION, and becone the assets of LION

NOW THEREFORE, in consideration of the recitals and of the respective
covenants, representations, warranties and agreenents contained in this
Agreement, and intending to be legally bound, the Parties agree as follows:

2.0 DEFI NI TI ONS
2.1 " AGREEMENT" means this Asset Purchase Agreenent and all of its
attached exhibits and schedules,; "hereof," "hereto," and

"hereunder" and simlar expressions nean and refer

- 5 -

to this Agreenent and not to any particular Section or
paragraph; "Section," "paragraph" or "clause" means and
refers to the specified article, section, paragraph or clause
of this Agreenent.

2.2 "ACQUI RED ASSETS" neans all right title and interest of the
Sellers in and to (i) the Specified Assets, consisting of the
Intell ectual Property and other assets specified in SCHEDULE
2.2.1, and (ii) the properties, assets and rights of every
nature, kind and description, tangi ble and intangible
(including goodwill), whether real, personal or m xed
whet her accrued, contingent or otherw se and whet her now
existing or hereinafter acquired (other than the Excluded
Assets) primarily relating to or used or held for use in
connection with the Business of Sellers as nmay exist on the
Closing Date, including without Iimtation all those items in
the follow ng categories

(a) all machinery, equipnent, furniture, furnishings,
aut onobi |l es, trucks, vehicles, tools, dies, nolds,
parts and sim |l ar property;

(b) all inventories of raw materials, work in progress
finished products, goods, spare parts, replacenent
and conponent parts, and office and other supplies
(collectively, the "lInventories"), including
Inventories held at any location controlled by
Sellers and Inventories previously purchased and in
transit to any Seller at Seller's location
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(c)

(d)

(e)

(f)

(9)

(h)

(i)

(k)

all rights in and to products sold or |eased
(including, but not Ilimted to, products hereafter
returned or repossessed and unpaid sellers' rights of
resci ssion, replevin, reclamation and rights to
stoppage in transit);

all rights (including but not Iimted to any and al
Intellectual Property rights) in and to the products
sold or leased and in and to any products or other
Intell ectual Property rights under research or

devel opment prior to or on the Closing Date

all of the rights of Sellers under all contracts,
arrangenents, licenses, |eases and other agreenents,
including, without Iimtation, any right to receive
paynment for products sold or services rendered, and
to receive goods and services, pursuant to these
agreenments and to assert clains and take other
rightful actions in respect of breaches, defaults and
other violations of these contracts, arrangenents
licenses, |eases and other arrangenents;

all credits, prepaid expenses, deferred charges,
advance paynents, security deposits and prepaid itens;

all notes and accounts receivable held by the Sellers
and all notes, bonds and other evidences of

i ndebt edness of and rights to receive paynents from
any Person held by the Sellers

all Intellectual Property and all rights thereunder
or in respect thereof primarily relating to or used
or held for use in connection with the Business,
including but not limted to, rights to sue for and
remedi es agai nst past, present and future
infringenents, and rights of priority and protection
of interests therein under the |aws of any
jurisdiction worldw de and all tangible enbodi ments
(together with all Intellectual Property rights
included in the Specified Assets)

-6 -

al | books, records, manuals and other materials (in
any formor medium), including, without [inmtation
all records and materials maintained at the offices
of Sellers, advertising matter, catal ogues, price
lists, correspondence, mailing lists, lists of
customers, distribution lists, photographs
producti on data, sales and pronotional materials and
records, purchasing materials and records, personne
records, quality control records and procedures,

bl ueprints, research and devel opment files, records
data books, Intellectual Property disclosures, nedia
materials and plates, accounting records, sales order
files and litigation files

to the extent their transfer is permtted by |law, al
Gover nment al Approvals, including all applications
therefor;

all rights to causes of action, lawsuits, judgnments

clai n8 and demands of any nature available to or being
pursued by the Sellers with respect to the Business or
the ownership, use, function or value of any Acquired
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Asset, whether arising by way of counterclaimor
ot herwi se; and

) all guarantees, warranties, indemities and simlar
rights in favor of the Sellers with respect to any
Acqui red Asset;

PROVI DED HOWEVER, that the Acquired Assets shall not include
(i) the Excluded Assets set forth in Schedule 2.2.2 of this
Agreement and all rights thereunder (which Schedule 2.2.2
shall include as an Excluded Asset cash totaling Forty
Thousand Dol l ars ($40,000), if this amount is in the

princi pal bank account of Sellers at the Closing Tinme), or
(ii) the corporate charter, qualifications to conduct

busi ness as a corporation or business entity, arrangenments
with registered agents relating to these qualifications,
taxpayer and other identification nunbers, seals, nminute
books, stock transfer books, blank stock certificates, and
ot her documents relating to the organization, maintenance and
exi stence of Sellers as business entities.

2.3 "ASSUMED LI ABI LI TI ES" neans any and all liabilities
obligations and commtments relating exclusively to the
Busi ness or the Acquired Assets:

(a) specified in SCHEDULE 2.3 ("Assuned Liability
Schedul e")
(b) that are incurred after the date of the Assuned

Liability Schedule in the ordinary course of business
consistent with prior practice and in accordance with
the terns of this Agreenent, and that are not,
individually or in the aggregate, material to the
Busi ness

(c) arising out of the agreements, contracts and
conm tnments set forth on the SCHEDULE 5.7, but not
including any obligation or liability for any breach
thereof occurring prior to the Closing Date

(d) liabilities in respect of Transferred Enpl oyees to
the extent specifically assumed by Buyer pursuant to
Section 8.2(e)

2.4 "BEST OF SELLER' S KNOW.EDGE" shall nmean the know edge of the
Shar ehol ders and/or nenbers and officers of Sellers, including
what they know wi thout the duty to inquire

-7 -

2.5 " BUSI NESS" neans the business presently and heretofore
carried on by the Sellers at the offices |located at 2828 N
Speer Blvd., Ste. 210, Denver, CO 80211 relating generally
to comrercial website devel opment, to be acquired by Buyer
pursuant to this Agreenent, consisting of the Assets, and the
Assumed Liabilities, but not including the Excluded Assets

2.6 "BUYER" has the neaning set forth in the preface above

2.7 "CLOSI NG' neans the conpletion of the sale and purchase of the
Acquired Assets by the transfer and delivery of docunents of
title and the paynent of the purchase price as contenplated in
this Agreenent;

2.8 " CLOSI NG DATE" neans the 17th of May, 1999, or such other date
as the Parties nay agree as to the date upon which the Closing
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shal | take place;

2.9 "CLOSING TI ME" nmeans 1:00 o' clock Pacific Daylight Time in
the afternoon on the Closing Date or such other time on the
Closing Date as the Parties may agree as to the time on the
Cl osing Date upon which the Closing shall take place

2.10 " CONFI DENTI AL | NFORMATI ON" neans any informati on exchanged by
the parties, including but not limted to trade secrets,
know- how, formulas, processes, data, network configuration
and rights-of-way, draw ngs, proprietary information
customer |ists, prices, and any non-public information which
concerns the business and operations of a party to this
Agreenment, and shall also include any information exchanged
pursuant to this Agreement. Confidential |Information, when
disclosed in witten, machine-readable, or other tangible
form by one party to the other party, may be clearly nmarked
as "Confidential" or as otherw se specified as confidenti al
by the policies of the Parties. Information which is of an
apparent confidential nature, either in witing or orally,
shall be treated as Confidential Information

2.11 "EXCLUDED ASSETS" has the neaning set forth in Section 2.2
above.
2.12 "GAAP" nmeans United States generally accepted accounting

principles as in effect fromtinme to time

2.13 "1 NTELLECTUAL PROPERTY" means any and all United States and
foreign: (a) patents (including design, utility and software
patents) and patent applications (including patent
di scl osures awaiting filing, reissues, divisions,
continuati ons and extensions), patent disclosures awaiting
filing determ nation, inventions and inprovenents thereto
(b) trademarks, service marks, trade names, trade dress
| ogos, Internet donmmin nanmes, business and product nanes (but
excluding the name | Mark), slogans, registrations and
applications for registration; (c) copyrights (including
software) and registrations thereof; (d) inventions
processes, designs, formulae, trade secrets, know how,
confidential and technical information, manufacturing
engi neering and technical draw ngs, product specifications
and confidential business information; (e) intellectua
property rights simlar to any of the foregoing; (f) copies
and tangi bl e enmbodi ments thereof (in whatever form or nmedi um
including electronic media) and (g) all conputer software
(including data and rel ated docunentation).

-8 -

2.14 "LI ENS" means any nortgage, pledge, hypothecation, right of
others, claim security interest, encunbrance, |ease, sublease
l'i cense, occupancy agreenent, adverse claimor interest,
easenment, covenant, encroachnent, burden, title defect, title
retention agreement, voting trust agreenent, interest, equity,
option, lien, right of first refusal, charge or other
restrictions or limtations of any nature whatsoever, including
but not limted to those which may arise under any contracts

2.15 "LION" has the nmeaning set forth in the preface above

2.16 " ORGANI ZATI ONAL DOCUMENTS" refers to the (a) articles of
i ncorporation and bylaws of a corporation; (b) the certificate
of formation or articles of organization and the operating
agreement of a limted liability conmpany; (c) any charter or
sim | ar docunent adopted or filed by the corporation or limted
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2.27

liability conpany prepared in connection with the creation
formati on or organi zation of a corporation entity.

"PERSON' means any natural person, corporation, firm
partnershi p, association, conpany, trust, business trust,
governnent, governnental agency or any other entity.

"PLENUM SHARES" neans three hundred fifty-two thousand nine
hundred forty-two (352,942) conmon shares in the capita
stock of Buyer to be issued to Sellers in paynent and
satisfaction of the Purchase Price. The Plenum Shares are
equal to that number of shares of Buyer common stock which
equal $600, 000, divided by the "Average Market Price," which
is equivalent to the average closing price of Buyer's conmon
stock in the over-the-counter market as quoted on OTC

Bull etin Board system for the 20 trading days |ast preceding
the date of this Agreenent.

"PURCHASE PRI CE" shall have the neaning set forth in Section
4.4 bel ow.

"SEC' neans the United States Securities and Exchange
Commi ssi on.

"SECURI TI ES ACT" means col |l ectively the Securities Act of 1933
as anmended, and the rules and regul ati ons pronul gat ed
t her eunder.

"SELLERS" has the neaning set forth in the preface above

"SELLERS ENTI TY" or "SELLERS ENTITIES" refers to each of the
two conpanies: | Mark, Inc., a Colorado corporation and | Mark
Design Group, a Colorado limted liability conpany.

" SHAREHOLDERS" has the nmeaning set forth in the preface above
" SPECI FI ED ASSETS" is defined in Section 2.2 above

"TAX" neans any tax levied by federal, state, local or foreign
governnents on income, gross receipts, license, payroll

enpl oynent, exci se, severance, stanp, occupation, prem um

wi ndfall profits, environnental, customs duties, capital stock
franchise, profits, withholding, social security, unenploynent,
disability, real property, personal property, sales, use
transfer, registration, value added, alternative or add-on

m nimum estimted or other tax of any kind whatsoever,
including any interest, penalty or addition thereto, whether

di sputed or not.

" TRANSFERRED EMPLOYEES" has the meaning set forth in Section
8.2(e) bel ow

3.0 SCHEDULES AND EXHI BI TS

3.1

The followi ng are the Schedul es and Exhi bits annexed hereto and

incorporated by reference and deened to be part of this Agreenent:

Schedule 2.2.1 - Intell ectual Property and other Specified Assets
Schedule 2.2.2 - Excl uded Assets

Schedule 2.3 - Assunmed Liabilities

Schedule 4.1 - Li ens on Acquired Assets; Conflicts and Consents
Schedule 4.5 - Al'l ocation of Purchase Price

Schedule 5.7 - Contracts, Leases, Rental Agreenents
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Schedul e 5.8 - Undi scl osed Liabilities

Schedul e 5.12 - Recei vabl es

Schedul e 5. 13 - Customers

Schedul e 5.18 - Enpl oyees

Schedul e 5. 21 - Bank Accounts

Schedul e 5. 22 - I nsurance

Exhibit A - Form of Enpl oyment Agreenent for Key Enpl oyees

Exhi bit B - Fornms of Assignnment

Exhi bit C - Shar ehol ders' Consent
4.0 BASI C TRANSACTI ON

4.1 SALE AND PURCHASE OF ASSETS. Subject to and upon the terns
and conditions set forth in this Agreenent, on the Closing Date the Sellers
will sell, transfer, convey, assign and deliver to LION, and LION will

purchase or acquire fromthe Sellers, all right, title and interest of the
Sellers in and to the Acquired Assets. The Acquired Assets shall becone the
assets of LION. The Acquired Assets shall include, but not be limted to

the Specified Assets consisting of the Intellectual Property and other assets
listed on SCHEDULE 2. 2. 1.

The Acquired Assets shall be transferred or otherw se
conveyed to the Buyer free and clear of all liabilities, obligations, liens
and encunbrances, excepting only the Assumed Liabilities listed in SCHEDULE
2.3 and Liens listed in SCHEDULE 4. 1.

4.2 EXCLUDED ASSETS. The Sellers will retain and not transfer
and the Buyer will not purchase or acquire, the Excluded Assets listed on
SCHEDULE 2. 2.2, PROVI DED HOWEVER, that the Excluded Assets shall include cash
of Forty Thousand Dol | ars ($40,000), if this ampbunt is in the principal bank
account of Sellers at the Closing Tine.

4.3 CLOSING. The Closing shall take place at on or before the
cl ose of business ("Closing Tinme") on the 17th of My, 1999 ("Cl osing Date"),
at such time and place as the Parties nay agree

4.4 PURCHASE PRICE. On the ternms and subject to the conditions
set forth in this Agreenent, Buyer agrees to purchase the Acquired Assets and
to assume or to cause LION to assune the Assuned Liabilities for an aggregate
Purchase Price of Six Hundred Thousand Dol |l ars ($600,000). On Closing, the
Acquired Assets shall be sold, assigned, transferred and conveyed to LION
and Buyer shall pay the Purchase Price as foll ows:

- 10 -

4.4.1 PLENUM SHARES. By the issuance by Buyer of the
Pl enum Shares to the Sellers (or to the Sharehol ders
at the election of the Sellers), which shall be equa
to that number of shares of Buyer common stock which
shal |l equal Six Hundred Thousand Dol | ars ($600, 000),
di vided by the Average Market Price (as defined in
Section 2.18 above). If on the date one year fromthe
date of Closing (May 17, 2000), the Average Market
Price (as defined in Section 2.18 above) of the
Pl enum Shares is | ess than Six Hundred Thousand
Dol | ars ($600, 000), Buyer covenants and agrees to
meke up the difference by, in the sole discretion of
Buyer, either (i) a payment of cash; or (ii) through
the issuance to the Sellers (or to the Sharehol ders
at the election of the Sellers) of additional shares
of common stock of Buyer (the "Additional Plenum
Shares"). The Sellers and Sharehol ders acknow edge
and agree that none of the Plenum Shares (and, if
applicable, the Additional Plenum Shares), nor any

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003)
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portion thereof, may be sold, conveyed, transferred
traded or disposed of on or before twelve (12) nonths
after Closing, provided that no nore than Twenty Five
Thousand (25, 000) Pl enum Shares (including, if
applicabl e, Additional Plenum Shares) may be sold per
month after May 17, 2000, unless the Sellers give
prior witten notice to the Buyer

4.5 ALLOCATI ON OF PURCHASE PRICE. The Parties agree to allocate
the aggregate of the Purchase Price and the Assuned Liabilities
(collectively, the "Aggregate Purchase Price") for all purposes including
financial accounting and tax purposes, in accordance with the allocation
schedul e to be prepared by the Buyer attached as SCHEDULE 4. 5.

4.6 ASSUMPTI ON OF LI ABILITIES. Subject to the terns and
conditions set forth in this Agreenent, at the Closing the Buyer shall assune
or to cause LION to assume and agree to pay, honor and di scharge when due al
of the Assuned Liabilities, in accordance with the schedul e attached as
SCHEDULE 2.3. At the Closing the Buyer shall assume or to cause LION to
assune and agree to pay, honor and discharge all liabilities, obligations and
conm tnents relating to the real property and office equi pnent |eases |isted
in SCHEDULE 4.1. |In addition, the Conpany will take all reasonabl e steps
necessary to remove Sharehol ders from personal liability on the real property
and office equi pment |eases listed in SCHEDULE 4. 1.

4.7 EXCLUDED LI ABILITIES. Notwithstanding the provisions of
Section 4.6 or other provision of this Agreenent or any of its schedul es or
exhi bits, and regardl ess of any disclosure to Buyer, the Buyer shall not
assune any liabilities, obligations or commtnents of any Seller or the
Shar ehol ders relating to or arising out of the operation of the Business or
the ownership of the Acquired Assets prior to the Closing other than the
Assumed Liabilities and the Liens listed in SCHEDULE 4.1

4.8 TRANSFER OF BANK ACCOUNTS AND ASSETS. On the Closing Date
Sell ers and Sharehol ders shall deliver to Buyer all such executed docunents
as may be required to assign, transfer and convey to Buyer or to LION the
Acquired Assets, including but not limted to, any cash contained in the Bank
Accounts set forth in SCHEDULE 5.21. Each of Sellers and Sharehol ders hereby
appoi nts Buyer and Buyer's executive officers as their attorney-in-fact to
file all such docunents on or after the Closing Date

4.9 FURTHER ASSURANCES. Each of Sellers and Shareholders fromtinme
to time after the Closing, at Buyer's request, wll execute, acknow edge and
deliver to Buyer such other instruments of conveyance and transfer and will take

such other actions and execute and deliver such other docunents,

- 11 -

certifications and further assurances as Buyer or LION nmay reasonably require
in order to vest nore effectively in Buyer or in LION, or to put Buyer or
LION nore fully in possession of, any of the Acquired Assets, or to better
enabl e Buyer or LION to conplete, performor discharge any of the Assuned
Liabilities. Each of the Parties will cooperate with the other and execute
and deliver to the other parties such other instruments and docunments and
take such other actions as may be reasonably requested fromtine to tinme by
any other party to this Agreenent as necessary to carry out, evidence and
confirmthe intended purposes of this Agreenent.

4.10 CONSENT OF THI RD PARTIES. Notwithstanding anything to the
contrary in this Agreenent, this Agreenent shall not constitute an agreenent
to assign or transfer any governnental approval, instrunent, contract, |ease
permt or other agreement or arrangenent or any claim right or benefit
arising under this Agreenment or resulting therefromif any assignment or
transfer or an attenpt to make such an assignment or transfer w thout the
consent of a third party would constitute a breach or violation or affect
adversely the rights of Buyer under this Agreement. Any transfer or
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assignnent to the Buyer or LION by Sellers of any interest under any such
instrument, contract, |ease, permt or other agreenent or arrangenent that
requires the consent of a third party shall be made subject to such consent
or approval being obtained. |If any such consent or approval is not obtained
on or prior to the Closing Date, Sellers shall continue to use all reasonable
efforts to obtain any such approval or consent after the Closing Date unti
such time as it has been obtained. Sellers will cooperate with Buyer or LION
in any lawful and economi cally feasible arrangement to provide that Buyer or
LION shall receive the interest of Sellers, as the case may be, in the
benefits under any such instrument, contract, |ease, permt or other
agreenment or arrangement, including performance by Sellers as agent; PROVI DED
HOVWEVER, that Buyer or LION shall undertake to pay or satisfy the
corresponding liabilities for the real property and office equi pment |eases
listed in SCHEDULE 4.1, and for the enjoynent of the benefit to the extent
the Buyer or LION would have been responsible if the consent or approval had
been obtained. Sellers shall pay and discharge, and shall indemify and hold
Buyer or LION harm ess from and agai nst, any and all out-of-pocket costs of
seeking to obtain or obtaining any such consent or approval whether before or
after the Closing Date. Nothing in this Section shall be deened a wai ver by
Buyer of its right to have received on or before the Closing Date an
effective assignnent of all of the Acquired Assets

5.0 REPRESENTATI ONS AND WARRANTI ES OF SELLERS

5.1 DUE AUTHORI ZATI ON. Sellers have all necessary corporate
power, authority and capacity to enter into this Agreenent and the agreenents
and other instruments contenplated herein and to performthe respective
obl i gati ons hereunder. The execution and delivery of this Agreenent and the
consummation of the transactions contenpl ated hereunder have been, and on the
Closing Date will have been, duly authorized by all necessary conpany action
on the part of the Sellers. Sellers have all necessary power, authority and
capacity to enter into this Agreement and the agreements and ot her
instruments contenpl ated herein and the consummation of the transactions
contenpl ated hereunder. This Agreement when executed constitutes, and on the
Closing Date will constitute legal, valid and binding obligations of Sellers
enf orceabl e agai nst each of themin accordance with the its terms.

5.2 ORGANI ZATI ON AND GOOD STANDI NG. Organi zati on and Good
Standi ng. Sellers consist of a corporation and a limted liability conpany,
duly incorporated, duly organized, validly existing, and in good standing
under the laws of their respective jurisdictions, and have all necessary
power, authority and capacity to own or |ease their property and assets
(including, without limtation, the Specified Assets) and to carry on the
Busi ness as presently conducted by them Neither the nature of the Business
nor the location or character of the property owned or |eased by Sellers
requires Sellers to be registered, recorded, |licensed or otherw se qualified
as a foreign corporation or to be in good standing in any
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jurisdiction other than in Colorado. Sellers will deliver to Buyer, prior to
Cl osing, copies of the Organi zati onal Docunents of each Sellers Entity, as
currently in effect.

5.3 CONFLI CTS. Except as set forth in SCHEDULE 4.1, the
di sposition of the Acquired Assets and the entering into and performance of
this Agreenment and the agreenents and other instrunments contenpl ated herein
will not (with or without the giving of notice or the |apse of time or both):

(a) contravene, conflict with, or result in a violation of (i) any
provi sion of the Organi zational Docunents of Sellers, or (ii)
any resolution adopted by the directors, manager(s) or the
menbers of any Sellers Entity;

(b) contravene, conflict with, or result in a violation of any
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| egal requirement, applicable |aw or any order to which any
Sellers Entity or either Sellers, or any of the Acquired
Assets owned or used by any Sellers Entity, may be subject;

(c) contravene, conflict with, or result in a violation of any of
the terms or requirenents of any governnmental authorization
that is held by any Sellers Entity or that otherw se rel ates
to the business of, or any of the assets owned or used by,
any Sellers Entity;

(d) contravene, conflict with, or result in a violation or breach
of any provision of any contract, instrument or third party
agreement to which Sellers or Shareholders may be a party, or
by which any of their assets may be subject, or give any
Person the right to declare a default or exercise any renmedy
under, or to accelerate the maturity or performance of, or to
cancel, termnate, or nodify, any applicable contract; or
result in the inposition or creation of any encunbrance upon
or with respect to any of the assets owned or used by any
Sellers Entity.

Except as set forth in SCHEDULE 4.1, Sellers Entities are not and will
not be required to give any notice to or obtain any consent from any
Person in connection with the execution and delivery of this Agreenment
or the consummation or performance of any of the contenpl ated
transactions.

5.4 FI NANCI AL STATEMENTS. Sellers represents and warrants to
Buyer that the followi ng financial statements have been or will be delivered
to Buyer prior to Closing, and that each document is or will be, to the Best

of Seller's Know edge, true, correct, and conplete

5.4.1 Unaudi t ed bal ance sheets of Sellers as of Decemnber
31, 1998, and as of April 30, 1999 ("Bal ance Sheets"), and the
rel ated unaudited consolidated statements of incone, changes in
equity, and cash flow for the fiscal year or interimperiod then
ended. The financial statenents referred to in this Section have been
prepared in accordance with Sellers' internal accounting practices
and have not been prepared in accordance with GAAP, but present
fairly the financial condition and the results of operations, changes
in equity, and cash flow of Sellers as at the respective dates of and
for the periods referred to in such financial statements, subject to
adj ustnments that to the Best of Seller's Know edge are not materi al

5.5 BOOKS AND RECORDS. The books of account, m nute books
capitalization record books, and other records of Sellers, all of which wll
be nade available to Buyer prior to Closing, are, to the Best of Seller's
Knowl edge, conplete and correct and have been maintained in accordance with
sound business practices, are not false, msleading, or fail to state a
material facts nor are they based on any m srepresentations of any officers
or directors of Sellers. The mnute books of Sellers contain accurate and
conpl ete records of all meetings held of, and corporate action taken by, the
menbers, the
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manager (s), and committees of Sellers, and no nmeeting of any such nenbers,
manager (s), or conmttees has been held for which m nutes have not been
prepared and are not contained in such m nute books

5.6 ASSETS. Except as set forth in SCHEDULE 4.1, Sellers have
good title to all Acquired Assets free and clear of all Liens, except liens
for current taxes not yet due. Prior to Closing, Sellers will provide any
and all true and correct copies of instruments by which Sellers holds
property and interests, all contracts, all insurance policies, opinions,
abstracts, and surveys in the possession of Sellers and relating to such the

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 12




PLENUM COMMUNICATIONSINC/MN - 8-K - Current Report Date Filed: 6/1/1999

ownership or contractual rights to the Acquired Assets. The Acquired Assets
together with the services of the Transferred Enpl oyees, conprise all assets
and services required for the continued conduct of the Business by Buyer as
now bei ng conducted. Except for Excluded Assets, there are no assets or
properties used in the operation of the Business and owned by any Person
other than the Sellers that will not be | eased or |licensed to Buyer under
valid, current |eases or |license arrangenments. The Acquired Assets are
structurally sound, are in good operating condition and repair, and are
adequate for the uses to which they are currently used or are held for use
and none of the Acquired Assets or equipment is in need of naintenance or
repairs except for ordinary, routine maintenance and repairs that are not
material in nature or cost.

5.7 CONTRACTS. SCHEDULE 5.7 contains a conplete and correct I|ist
of all agreenments, contracts, comm tnents, |eases, instrunents, arrangenments
and ot her documents which have been nade available for review by Sellers,
together with all amendnents thereto, and accurate descriptions of all ora
contracts. There are no other agreenments, contracts, comm tnents, |eases,
arrangenents and ot her docunents by which any of the Acquired Assets are
bound or affected or to which Sellers or Shareholders are a party or bound in
connection with the Business or its Assets. Except as set forth in SCHEDULE
4.1, to the Best of Seller's Know edge there does not exist under any
contract any event of default or event or condition that, after notice or
| apse of time or both, would constitute a violation, breach or default on the
part of Sellers. None of the Sellers or Sharehol ders has outstandi ng any
power of attorney relating to the Business

5.8 NO UNDI SCLOSED LI ABI LI TIES. Except to the extent reflected
or reserved against in the Balance Sheets (including the notes thereto), or
incurred subsequent to the date thereof and disclosed in SCHEDULE 5.8 or
el sewhere in this Agreenent (including the Schedul es hereto) and except for
unsecured current obligations and liabilities incurred in the ordinary and
usual course of the Business and which are not materially adverse to the
nature and manner of conducting the Business, or the operations, assets,
properties, future prospects or financial condition of the Sellers, the
Sell ers do not have any material outstanding i ndebtedness or any materia
liabilities or obligations (whether accrued, determ nable, absolute
contingent or otherwi se) in respect of which the Sellers or the Buyer may be
liable on or after the conpletion of the transactions contenplated by this
Agreenment. None of Sellers enployees is now or will by the passage of tine
becone entitled to receive any vacation tinme, vacation pay or severance pay
attributable to services rendered prior to the Closing Date except as
di scl osed on the Bal ance Sheets or in SCHEDULE 5.8

5.9 TAXES

5.9.1 Sellers have filed or caused to be filed, on a tinely
basis since inception, all federal, state, nmunicipal or |ocal tax
returns that are or were required to be filed by or with respect to
any of them either separately or as a menber of a group, pursuant to
applicable I egal requirements. Sellers have delivered or nade
avail able to Buyer copies of, and SCHEDULE 5.9 contains a conplete
and accurate list of, all such tax returns relating to income or
franchise taxes filed fromthe date of formation through March 31
1999 and a conplete list of audits of
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all tax returns. Except as set forth in SCHEDULE 2.3, Sellers have
paid, or made provision for the paynent of, all taxes that have or
may have become due pursuant to those tax returns or otherw se, or
pursuant to any assessment received by Sellers or any Sellers Entity,
except such taxes, if any, as are listed in SCHEDULE 5.9 and are
bei ng contested in good faith and as to which adequate reserves have
been provided in the Bal ance Sheets

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 13




PLENUM COMMUNICATIONSINC/MN - 8-K - Current Report Date Filed: 6/1/1999

5.9.2 Except as described in SCHEDULE 5.9, no Sellers or
Sellers Entity has given or been requested to give waivers or
extensions (or is or would be subject to a waiver or extension given
by any other Person) of any statute of limtations relating to the
payment of taxes of any Sellers Entity or for which any Sellers
Entity may be liable

5.9.3 The charges, accruals, and reserves with respect to
taxes on the respective books of each Sellers Entity are adequate and
are at |least equal to that Sellers Entity's liability for taxes and
there exists no proposed tax assessnent against any Sellers Entity
except as disclosed in the Bal ance Sheets or as described in SCHEDULE
5.9. All taxes that any Sellers Entity is or was required by |ega
requirements to wi thhold or collect have been duly wi thheld or
col lected and, to the extent required, have been paid to the proper
governnent al body or other Person

5.9.4 Al tax returns filed by (or that include on a
consol i dated basis) any Sellers Entity are true, correct, and conplete

5.9.5 Not wi t hst andi ng anything to the contrary herein, except
as set forth in SCHEDULE 2.3, Sellers shall remain responsible
subsequent to the Closing Date, for the filing of any tax returns and
the paynent of any taxes, including but not limted to incone taxes
personal property taxes, franchise enploynent taxes, sales and/or use
taxes of Sellers required to be paid with respect to taxable periods
prior to the Closing Date (even if such tax claim audit, notice or
final determination is not received until subsequent to the Closing
Dat e) .

5.10 BUSI NESS CARRI ED ON | N ORDI NARY COURSE. The Busi ness has
been carried on in the ordinary and usual course since the date of the
Bal ance Sheet and to the Best of Seller's Know edge there has been no change
in the affairs, business, prospects, operations or condition of the Business
financial or otherwi se, or arising as a result of any |egislative or
regul atory change, revocation of any license or right to do business, fire
expl osi on, accident, casualty, |abor problem flood, drought, riot, storm
act of God or otherw se, except changes occurring in the ordinary and usua
course of the Business and which, in the aggregate, have not materially
adversely affected and will not materially adversely affect the nature and
manner of conducting the Business, or the operations, assets, properties,
future prospects or financial condition of the Corporation

5.11 LI TI GATI ON AND CLAIMS. There is no suit, action, litigation
| abor grievance or conplaint, investigation, (including, without limtation
investigations under human rights or health and safety |egislation) or
adm ni strative, governnental, arbitration or other proceedi ng (whether or not
purportedly on behalf of the Sellers), including without limtation appeals
and applications for review, in progress, or to the best know edge and belief
of the Sellers (after due inquiry fromthe Sharehol ders), pending or
threatened against or relating to the Sellers, or affecting its respective
properties or the Business, or affecting the Acquired Assets, or affecting
the right of the Buyer to enter into this Agreement or performthe Buyer's
obl i gati ons hereunder.

5.12 ACCOUNTS RECEI VABLE. All accounts receivable of Sellers that
are reflected on SCHEDULE 5.12 or on the Bal ance Sheets or accounting records
of Sellers, (collectively, the "Accounts
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Recei vabl e") represent valid obligations arising fromsales actually made or
services actually perfornmed in the ordinary course of business, as of the
date of execution of this Agreenment. Except as reflected on SCHEDULE 5. 12

to the Best of Seller's Know edge, each of the Accounts Receivable either has
been or should be collected in full, within ninety days after the day on
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which it first beconmes due and payable. There is no contest, claim or right
of set-off, other than arising in the ordinary course of business, under any
contract with any obligor of an Accounts Receivable relating to the amount or
validity of such Accounts Receivable

5.13 CUSTOMERS. SCHEDULE 5.13 sets forth: (a) all the nanes and
addresses of all current custoners of each Seller that ordered goods or
services fromthe Seller during the 12-nonth period ended April 30, 1999; and
(b) the ampunt for which such custoner was invoiced during the period
Except as disclosed on SCHEDULE 5.13, no Seller has received any notice or
has any reason to believe that any of these custoners have ceased, or will
cease, to use the goods or services of the Business, or has sought or is
seeking to reduce the price it will pay for the goods or services of the
Busi ness. Buyer acknow edges that these custoners are obligated to Sellers
only on a nonth-to-nmonth basis.

In addition, there are certain custonmers of the prior business of
Sellers ("IMark custonmers") for which Sellers may continue to provide
services on weekends to conplete prior Seller obligations. The identity of
these | Mark custonmers is clearly indicated on SCHEDULE 5. 13

5.14 COWLI ANCE WTH LAW To the Best of Seller's Know edge
except as otherwi se set forth in SCHEDULE 4.1, Sellers are, as of the date of
execution of this Agreement, and will be as of the Closing Date, in ful
conpliance with any applicable | aw, ordinance, or regulation that is or was
applicable to Sellers or to the conduct or operation of their business or the
ownership or use of any of their assets. Sellers have not received any
notice or other comunications whether oral or witten from any governnenta
body or any other person regarding (a) any actual, alleged, possible, or
potential violation of, or failure to conply with, any applicable law, or (b)
any actual, alleged, possible, or potential obligation on the part of any
Sellers Entity to undertake, or to bear all or any portion of the cost of,
any renedi al action of any nature.

5.15 I NTELLECTUAL PROPERTY.

5.15.1 SCHEDULE 2.2.1 contains a conplete and
accurate |ist and summary description (including, where
applicable, applications for registration and registration
particulars), of all Intellectual Property and docunents and
agreements relating to the Intellectual Property (as defined
in Section 2.13 above) which is owned or used by Sellers and
the Sellers have the sole and exclusive right to use the
sane. Except as listed in SCHEDULE 2.2.1, there are neither
any royalty paynents or license fees payable to Sellers or by
Sellers, or other agreenents to which Sellers are a party or
by which Sellers are bound, except for any license inplied by
the sale of a product and perpetual, paid-up licenses for
commonly avail abl e software programs with a value of |ess
than $1, 000 under which Sellers is the licensee. There are
no outstanding and, to the Best of Sellers' Know edge, no
threatened di sputes or disagreements with respect to any such
agreement. The Sellers have not received notice that, and to
the Best of Sellers' Know edge, the conduct of the Business
is not infringing any patent, trade mark, trade nane,
copyright, proprietary or simlar right, donestic or foreign
of any other person, firmor corporation

5.15.2 To the Best of Seller's Know edge, the
intell ectual property assets are all those necessary for the
operation of Sellers's businesses as they are currently

- 16 -

conducted in the business plan disclosed to Buyer. Sellers
are the owners of all right, title, and interest in and to
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each of the intellectual property assets, free and clear of
all liens, security interests, charges, encunbrances
equities, and other adverse clainms, and has the right to use
wi t hout paynment to a third party of the intellectual property
assets.

5.16 LEASES. Sellers are not a party to or bound by any |eases or
licenses of real property or agreements in the nature of |eases or |icenses
of real property, either as lessor or |essee, or agreenents to enter into
such | eases or licenses, other than those referred to in SCHEDULE 5.7 (in
which is specified the parties, their dates of execution and expiry dates
any options to renew, the |location of any |leased or licensed | ands or
prem ses and the rental paynents thereunder) and except as set forth in the
agreenments or under Colorado law all interests held by the Sellers as |essor
| essee, licensor or licensee under such |eases, |licenses or agreenents and to
the know edge and belief of the Sellers, are free and clear of any and al
nort gages, security interest, charges, adverse clains, rights, pledges
demands, liens, title retention agreements and other encunbrances of any
nature or kind whatsoever. All rental and other payments required to be paid
by the Sellers pursuant to such |eases, |icenses or agreenents have been duly
paid and the Sellers are not otherwise in default in nmeeting their
obl i gati ons under any such | eases, licenses or agreenents. To the Best of
Sel ler's Know edge, there are no events or circunmstances which could give
rise to such parties claimng default by the Sellers under such |eases
licenses or agreenents. No consent of any parties to such |eases, |icenses
or agreenents (other than the Sellers) is required by reason of the
transactions contenpl ated hereby except as specified in SCHEDULE 4.1 nor will
such transactions inmpose any nore onerous obligations on the Sellers under
such | eases, |icenses or agreenents

5.17 FULL DI SCLOSURE. To the Best of Sellers' Know edge, no
representation or warranty of Sellers in this Agreenent contains any untrue
statement or omits to state a material fact. To the Best of Sellers
Knowl edge, Sellers have disclosed and made available to the Buyer al
information relating to or otherwi se in connection with the use and operation
of the properties or assets used in or held for use in connection with the
Busi ness.

5.18 EMPLOYEES AND EMPLOYMENT CONTRACTS. There are set forth in
SCHEDULE 5. 18 the names and titles of all the directors and officers of the
Sellers, and of all personnel enployed or engaged in the Business, together
with particulars of the material terns and conditions of enployment or
engagenent of such persons, including rates of remuneration, benefits and
positions held. Except as disclosed on SCHEDULE 5.18, Sellers do not have any
written contracts of enploynment entered into with any enpl oyees enpl oyed by
Sellers, any oral contracts of enploynent which are not term nable on the
gi ving of reasonable notice in accordance with applicable | aw, any
management, any enpl oyee benefit, bonus, deferred conpensation, profit
sharing, severance, term nation, change of control, stock option, stock
appreci ation, stock purchase or other simlar agreement, plan or arrangenent,
whet her written or unwitten that provides or may provide benefits or
conpensation in respect of any enployee or former enployee enployed or
formerly enployed in the Business. All vacation pay, bonuses, commi ssions
and other forns of conpensation for enployees of the Sellers have been
di scl osed on SCHEDULE 5. 18

5.19 NO GUARANTEES. The Sellers have not given or agreed to give
or are a party or bound by, any indemity, or any guarantee of indebtedness
or other obligations of third parties or any other comm tnment by which the
Sellers or the Business is or is contingently responsible for such
i ndebt edness or other obligations

5.20 BROKERS OR FI NDERS. Sellers have incurred no obligation or
liability contingent or otherw se, for brokerage or finders' fees or agents
conmi ssions or other simlar payment in connection with this Agreenent and
the transactions contenpl ated thereby.
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5.21 BANK ACCOUNTS. There is set forth in SCHEDULE 5.21 the name
of each bank or other depository in which the Sellers maintain any bank
account, trust account or safety deposit box and the names of all persons
aut horized to draw thereon or who have access thereto.

5.22 I NSURANCE. Sellers maintain such policies of insurance,
i ssued by responsible insurers, as are appropriate to its Business, property
and assets, in such ampunts and agai nst such risks as are customarily carried
and i nsured agai nst by owners of conparabl e businesses, properties and
assets. SCHEDULE 5.22 lists all such policies together with worker's
conpensati on coverages presently maintained by Sellers together with a brief
description of each such policy including the types of policy, name of
insurer, coverage limts, expiration dates and annual premuns. All such
policies of insurance are in full force and effect and the Sellers are not in
default, whether as to the payment of prem um or otherw se, under the terns
of any such policy and have not failed to give any notice or present any
cl ai m under any such insurance policy in due and tinely fashion. No notice
of cancellation or non-renewal with respect to, nor disallowance of any claim
under or with respect to any such policy has been received by Sellers.
Sell ers have no know edge (after due enquiry from the Sharehol ders) of any
circunmstances or occurrences which mght formthe basis of a materi al
increase in prem uns.

5.23 CHANGES TO TECHNOLOGY. As of the Closing Date, there are no
new t echnol ogi cal devel opnments of which the Sellers have any know edge which
m ght have an adverse effect on the Business or its operations or which m ght
require substantial new capital investment by the Buyer in the Business,
provided that the Sellers nake no representation or warranty with respect to
di sruptions to the Business caused by what is comonly referred to as the
"Y2K Problem"

6.0 REPRESENTATI ONS OF BUYER

6.1 ORGANI ZATI ON AND GOOD STANDI NG. Buyer is a corporation duly
organi zed, validly existing, and in good standing under the |laws of the State
of M nnesot a.

6.2 DUE AUTHORI ZATI ON. Buyer has all necessary corporate power,
authority and capacity to enter into this Agreenment and to performits
obligations. The execution and delivery of this Agreement and the
performance of the transactions contenpl ated hereunder have been duly
aut hori zed by all necessary corporate action on the part of Buyer.

6.3 VALI D AND BI NDI NG OBLI GATI ON. Thi s Agreenment when executed
will constitute the legal, valid, and binding obligation of Buyer,
enf orceabl e agai nst Buyer in accordance with its terns, and therefore subject
tolimtation with respect to enforcement inposed in connection with | aws
affecting the rights of creditors generally including, without Iimtation,
appl i cabl e bankruptcy, insolvency, nmoratorium reorganization or simlar |aws
and to the extent that equitable remedies such as specific performance and
injunction are in the discretion of the court from which they are sought.

6.4 NO VI OLATI ON. Buyer is not a party to, bound by or subject
to any indenture, nortgage, |ease, agreenent, instrument, charter or by-law
provi sion, statute, regulation, order, judgnent, decree or |aw which would be
vi ol ated, contravened or breached by, or under which any default would occur
as a result of the execution and delivery by Buyer of this Agreement or the
performance by Buyer of any of the ternms hereof.

6.5 PLENUM SHARES. The Pl enum Shares, when issued in accordance
with the terms of this Agreement, will be validly issued and outstanding
shares in the capital of Buyer.
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6.6 RELI ANCE. Buyer hereby expressly acknow edges that Sellers
are relying upon the covenants, representations and warranties of Buyer
contained in this Agreement or in any agreenent, certificate or other
docunent delivered pursuant to this Agreement in connection with the sale of
the Acquired Assets

6.7 BROKERS OR FI NDERS. Buyer has incurred no obligation or
liability, contingent or otherw se, for brokerage or finders' fees or agents
conmi ssions or other simlar payment in connection with this Agreenent and
will indemify and hold Sellers harm ess from any such paynment alleged to be
due by or through Buyer as a result of the action of Buyer or its officers or
agents.

6.8 NO MATERI AL ADVERSE CHANGES. To the best of Buyer's
knowl edge, there has been no change in the affairs, business, prospects,
operations or condition of the business of Buyer, financial or otherw se
whi ch has materially adversely affected and will materially adversely affect
the nature and manner of conducting its business, or the operations, assets
properties, future prospects or financial condition of the Buyer. No
bankruptcy proceedi ng has been instituted or is contenplated by Buyer.

6.9 LI TI GATI ON AND CLAIMS. There is no suit, action, litigation
| abor grievance or conplaint, investigation, (including, without limtation
investigations under human rights or health and safety |egislation) or
adm ni strative, governnental, arbitration or other proceedi ng (whether or not
purportedly on behalf of the Buyer), including without limtation appeals and
applications for review, in progress, or to the best know edge and belief of
Buyer, pending or threatened against or relating to Buyer, or affecting its
respective properties or business, or affecting the right of Sellers to enter
into this Agreement or perform Sellers' obligations hereunder.

7.0 CONDI TI ONS PRECEDENT TO THE PERFORMANCE BY BUYERS AND SELLERS OF THEI R
OBLI GATI ONS UNDER THI S AGREEMENT

7.1 BUYER' S CONDI TI ONS. The obligation of the Buyer to conplete
the purchase of the Acquired Assets hereunder shall be subject to the
satisfaction of, or conpliance with, at or before the Closing Time, each of
the follow ng conditions precedent (each of which is hereby acknow edged to
be inserted for the exclusive benefit of the Buyer and may be waived by the
Buyer in whole or in part)

(a) TRUTH AND ACCURACY OF REPRESENTATI ONS OF SELLERS AT CLOSI NG
TIME. All of the representations and warranties of the Sellers made
in or pursuant to this Agreement (including the Schedul es hereto) or
in agreenment, certificate or other docunent delivered or given
pursuant to this Agreement, including, without limtation, the
representations and warranties set forth in Section 5.0, shall be
true and correct in all material respects as at the Closing Tine and
with the same effect as if made at and as of the Closing Tinme (except
as such representations and warranties may be affected by the
occurrence of events or transactions expressly contenpl ated and
perm tted hereby).

(b) PERFORMANCE OF OBLI GATI ONS. The Sellers shall have conplied
with and performed in all respects its obligations, covenants and
agreenents herein.

(c) NO MATERI AL ADVERSE EFFECT. No event, occurrence, fact,
condition, change, devel opment or effect shall have occurred, exist
or conme to exist since the date of this Agreement that, individually
or in the aggregate, has constituted or resulted in, or could
reasonably be expected to constitute or result in a material adverse
effect to the Business, operations, prospects, results of operations
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condition (financial or otherw se), properties (including intangible
properties), assets (including intangible assets) or liabilities of
t he Business.
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7.2 NON- PERFORMANCE OF CONDI TI ONS FOR THE BENEFI T OF BUYER. |In
the event that any of the conditions set forth in Section 7.1 shall not be
fulfilled and/or perforned at or before the Closing Time, the Buyer nmay
term nate this Agreement by notice in witing to the Sellers, and the Buyer
shal |l thereupon be released fromall obligations under this Agreement and the
Sellers shall also be released fromall obligations under this Agreenent,
provi ded any of the conditions nay be waived in whole or in part by the Buyer
at any tinme without prejudice to its right of termnation in the event of a
non-ful filnment and/or non-performance of any other condition or conditions
any such waiver to be binding upon the Buyer only if the same is in witing.

7.3 ACCEPTANCE OF NOTI CE OF NON- FULFI LMENT. The Buyer covenants
and agrees that in the event that at the Closing Time, any condition or
conditions for the benefit of the Buyer set out in this Section 7.0 have not
been fulfilled and/or performed to the reasonable satisfaction of the Buyer
and such condition or conditions is or are not reasonably capable of being
fulfilled and/or perfornmed or caused to be fulfilled and/or perfornmed by the
Sellers, and the Sellers have, at or prior to the Closing Tine, made conplete
and accurate disclosure in witing, referring specifically to the provisions
of this Section 7.3 to the Buyer of the facts relating to its failure to
fulfill and/or perform such condition or conditions, and the Buyer elects to
conpl ete the purchase and sale of the Acquired Assets, except as otherw se
agreed by the Buyer and the Sellers, the Sellers shall not be liable to the
Buyer hereunder for breach of any covenant, representation or warranty in
respect of the matter so disclosed

7.4 SELLERS' CONDI TIONS. The obligation of the Sellers to
conplete the sale of the Acquired Assets hereunder shall be subject to the
satisfaction of, or conpliance with, at or before the Closing Tine, each of
the follow ng conditions precedent (each of which is hereby acknow edged to
be inserted for the exclusive benefit of the Seller and may be waived by the
Seller in whole or in part):

(a) TRUTH AND ACCURACY OF REPRESENTATI ONS OF BUYER AT CLOSI NG
TIME. Al of the representations and warranties of Buyer made in or
pursuant to this Agreenent (including the Schedules hereto) or in
agreement, certificate or other docunent delivered or given pursuant
to this Agreenent, including, without Iimtation, the representations
and warranties set forth in Section 6.0, shall be true and correct in
all material respects as at the Closing Tine and with the same effect
as if made at and as of the Closing Tine (except as such
representations and warranties may be affected by the occurrence of
events or transactions expressly contenplated and perm tted hereby).

8.0 COVENANTS OF THE BUYERS AND SELLERS

8.1 COVENANTS OF THE SELLERS. The Sellers covenant and agree that

the Sellers shall do the follow ng:

(a) CONDUCT BUSI NESS | N ORDI NARY COURSE. Except as otherwi se
contenpl ated or permtted by this Agreement, the Sharehol ders shal
cause the Sellers during the period fromthe date of this Agreenent
to the Closing Time, to conduct the Business in the ordinary and
usual course thereto and not, without the prior witten consent of
the Buyer, to enter into any transaction or do any thing which, if
effected before the date of this Agreenent, would constitute or would
cause a material breach of the covenants, representations and
warranties contained herein. On Closing, the Sellers shall provide
the Buyer with updated managenment prepared financial statenments as of
April 30, 1999, which shall conprehensively reflect all material
changes and the financial position of the Sellers fromthe date of
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the Bal ance Sheets up to the date of this Agreement. The Sellers
acknowl edge their obligation to provide the Buyer with financial
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statements to the Closing Date, to be provided as soon as possible
but in no event later than 30 days thereafter.

(b) I NVESTI GATI ONS. The Sharehol ders shall cause the Sellers to
permt Buyer and its enpl oyees, agents, counsel and accountants or
ot her representatives, between the date hereof and the Closing Tine,
wi thout interference to the ordinary conduct of the Business, to have
free and unrestricted access during normal business hours to the
prem ses and personnel of Sellers, to all the books, accounts
records and other data of Sellers (including, without limtation, al
Organi zati onal Docunents, Intellectual Property, corporate
accounting and tax records, guarantees, agreenents, title
docunent ati on, surveys, mnute books, share certificate books, tax
returns and rel ated correspondence, and financial statements of
Sellers) and to the properties and assets of Sellers, and to furnish
to the Buyer such financial and operating data and other information
with respect to the Business, |legal condition, properties and assets
of the Sellers as the Buyer shall fromtime to time consider
necessary or desirable to enable confirmation of the matters
represented, warranted and covenanted herein. Wthout limting the
generality of the foregoing, it is agreed that the accounting
representatives of the Buyer shall be afforded anple opportunity to
make a full investigation of all aspects of the financial affairs of
the Sellers.

No investigati ons made by or on behalf of the Buyer at any time shal
have the effect of waiving, dimnishing the scope of or otherw se
affecting any representation, warranty or covenant made by the
Sellers herein or in any agreement, certificate or any other docunent
del i vered or given pursuant to this Agreenment.

(c) CORRECTNESS OF REPRESENTATI ONS AND WARRANTI ES. The

Shar ehol ders and Sellers shall cause each of the covenants
representations and warranties of the Sellers contained herein,
including, without Iimtation, Section 5.0, to remain true and
correct until and at each of the Closing Date and the Closing Tine.

(d) CONTI NUE | NSURANCE. The Sharehol ders and Sellers shall cause
the Sellers during the period fromthe date of this Agreenent to the
Closing Tine, to continue in force and effect, and to renew, when
necessary, all existing policies of insurance presently naintained by
the Sellers and to give all notices and present all clainm under al
such policies of insurance in due and tinmely fashion and to pronptly
advi se the Buyer of any such cl ains.

(e) PERFORM OBLI GATI ONS. The Sharehol ders and Sellers shall cause
the Sellers during the period fromthe date of this Agreement to the
Closing Tine, to conply with all laws and other obligations affecting

the operation of the Business and to pay all required taxes and tax
install ments, including without limtation, income, corporate, retail
excise and realty taxes.

(f) TRANSFER OF BANK ACCOUNTS AND ACQUI RED ASSETS. The

Shar ehol ders and Sellers shall take and cause the Sellers to take al
necessary steps and proceedings as are necessary to permt all of the
Acquired Assets to be duly and regularly transferred to LION or its
nom nee(s) at the Closing. On the Closing Date, Sharehol ders and
Sellers shall deliver to Buyer all such executed docunents as may be
required to assign, transfer and convey to Buyer or to LION the
Acquired Assets, including but not limted to, any cash contained in
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the Bank Accounts set forth in Schedule 5.20

(9) FURTHER ASSURANCES. Each of Sellers and Sharehol ders from
tinme to time after the Closing, at Buyer's request, will execute
acknow edge and deliver to Buyer such other instrunents of conveyance
and transfer and will take such other actions and execute and deliver
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such other docunents, certifications and further assurances as Buyer
may reasonably require in order to vest nore effectively in Buyer or
LION, or to put Buyer or LION nore fully in possession of, any of the
Acquired Assets, or to better enable Buyer or LION to conplete
perform or discharge any of the Assumed Liabilities

(h) NO ENCUMBRANCES. The Sellers shall transfer the Acquired
Assets to the Buyer at the Closing Time free and clear of al
nort gages, liens, charges, security interests, adverse cl ains,

pl edges, demands, rights and other encumbrances of any nature or Kkind.

(i) NO SOLI CI TATION. Until the Closing Date, none of the
Sharehol ders or Sellers, any of their affiliates or any person acting
on their behalf shall solicit or encourage any inquiries or proposals
for, or enter into any discussions with respect to, the acquisition
of any of the Acquired Assets or of any properties or assets held for
use in connection with the conduct of the Business

(i) NON- PUBLI C | NFORMATI ON; PUBLI C ANNOUNCEMENTS. Until the

Cl osing Date, none of the Sharehol ders or Sellers, any of their
affiliates or any person acting on their behalf shall furnish or
cause to be furnished any non-public information concerning the

Busi ness or this Agreement to any Person (other than the Buyer and
its agents and representatives), other than in the ordinary course of
busi ness or pursuant to applicable | aw and after prior witten notice
to the Buyer. Except as required by applicable Iaw, Sellers shal
not, and they shall not permt any of their affiliates or any person
acting on their behalf to, nmake any public announcenent in respect of
this Agreement or the transactions contenpl ated hereby w thout the
prior witten consent of the Buyer

(k) SHAREHOLDER EMPLOYMENT AGREEMENTS. The Sharehol ders and
Sellers shall deliver and cause to be delivered to the Buyer at the
Closing Time executed Enpl oynment Agreenments with Charles |. Aikens

and Dhitipun Penvari (the "Shareholders") in the form of Enploynent
Agreenent annexed hereto as EXHIBIT A. As consideration for these
Enmpl oyment Agreenents, Sharehol ders and Sellers agree that each party
will not conpete or participate, whether as an owner, sharehol der
partner, consultant, entrepreneur, enployee, or otherw se, or

knowi ngly cause or enabl e any other person or entity to conpete, in
any business related to the Business currently operated by Sellers or
the post-acquisition business of Buyer within any area where Buyer is
operating its business or plan to operate, for a period of two (2)
years fromthe | ast date of enploynment.

Not wi t hst andi ng t he above, Buyer acknow edges and agrees that there
are certain customers of the prior business of Sellers ("I Mark
customers”) for which Sellers and prior enployees of Sellers may
continue to provide services on weekends to conplete prior Seller
obligations. The identity of these | Mark custoners is clearly

i ndi cated on SCHEDULE 5. 13

) TRANSFERRED EMPLOYEE AGREEMENTS. Sharehol ders and Sellers
wi |l cause each other to use all reasonable efforts to cause the
enpl oyees enployed in the operations of the Business to make
avai |l abl e their enploynent services to the Buyer. For a period of
two (2) years fromthe Closing Date, Shareholders and Sellers wll
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not, directly or indirectly, solicit, offer to enploy or retain the

services of or otherwise interfere with the relationship of the Buyer
wi th any Person enployed by or otherw se engaged to perform services
for the Buyer in connection with the operation of the Business.
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Not wi t hst andi ng t he above, Buyer acknow edges and agrees that there
are certain customers of the prior business of Sellers ("I Mark
custoners”) for which Sellers and prior enployees of Sellers may
continue to provide services on weekends to conplete prior Seller
obligations. The identity of these IMark customers is clearly

i ndi cated on SCHEDULE 5. 13.

(m BOARD AND SHAREHOLDER APPROVAL. Sellers shall obtain the
adoption and approval of this Agreenent and the transactions
contenpl ated thereby fromits managi ng menbers and/or board of
directors, as well as the Sharehol ders, at a neeting duly called,
noticed and held for such purpose or as otherw se required by

Col orado Law.

8.2 COVENANTS OF THE BUYER. The Buyer covenants and agrees that
Buyer shall do the follow ng:

(a) CONFI DENTI ALITY. In the event of the term nation of this

Agreement without consunmmation of the transactions contenpl ated

hereby, the Buyer will use its best efforts to keep confidential any

Confidential Information (unless in the public domain) obtained from

the Sellers. |If this Agreenment is so term nated, pronptly after such

term nation, all docunents, working papers and other witten materi al
obtained fromone party in connection with this Agreement and not
theretofore made public (including all copies thereof), shall be
returned to the party which provided such material or, in lieu
thereof, a certificate in witing confirm ng that the Confidential
Informati on in question has been destroyed.

(b) CORRECTNESS OF REPRESENTATI ONS AND WARRANTI ES. The Buyer
shal |l cause each of the covenants, representations and warranties of
the Buyer contained herein, including, without limtation, Section
6.0, to remnin true and correct until and at each of the Closing Date
and the Closing Tine.

(c) BOARD APPROVAL. Buyer shall obtain the ratification,
adoption and approval of this Agreement and the stock issuances and
transactions contenplated thereby fromits board of directors, at a
meeting duly called, noticed and held for such purpose or as

ot herwi se required by M nnesota Law.

(d) SHAREHOLDER EMPLOYMENT AGREEMENTS. Buyer shall offer

enpl oynent agreenents to Charles |I. Aikens and Dhitipun Penvari (the
"Sharehol ders") in the formof the Enployment Agreenment annexed
hereto as EXHIBIT A. Under the terns of the Enpl oynent Agreenents,
the Sharehol ders will become enpl oyees of Buyer, effective the
Closing Date, and will receive conpensation of at |east $5,000 per
month during the termof their enploynment. Under the ternms of the
Enmpl oyment Agreenents, the Shareholders will receive an aggregate
total of 450,000 options. Of these options, 300,000 will vest at an
equal cal endar quarterly rates over a four-year period beginning one
year and ending five years fromthe date of this Agreement. The
remai ni ng 150, 000 options will vest at an equal quarterly rates over
the period beginning ninety (90) days and ending two years fromthe
date of this Agreenment. All options will expire on the date which is
five years and thirty days after the date of grant. Buyer agrees to
regi ster the common stock underlying the Sharehol der options on its
next Form S-8 to be filed with the SEC.
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I'n consideration for these Enpl oyment Agreenments, Sharehol ders agree
that each party will not conpete or participate, whether as an owner
sharehol der, partner, consultant, entrepreneur, enployee, or

ot herwi se, or knowi ngly cause or enable any other person or entity to
conpete, in any business related to the Business currently operated
by Sellers or the post-acquisition

- 23 -

busi ness of Buyer within any area in the United States where Buyer is
operating its business or plans to operate, for a period of two (2)
years fromthe | ast date of enploynent.

Not wi t hst andi ng t he above, Buyer acknow edges and agrees that there
are certain customers of the prior business of Sellers ("IMark
custonmers") for which Sellers and prior enployees of Sellers may
continue to provide services on weekends to conplete prior Seller
obligations. The identity of these | Mark custoners is clearly

i ndi cated on SCHEDULE 5. 13

(e) TRANSFERRED EMPLOYEES EMPLOYMENT AGREEMENTS. Effective as of
the Closing Date, Buyer shall offer enployment to those enpl oyees who
are enployed by Sellers principally in the operation of the Business
at wage or salary levels. Buyer shall honor all salaries and
incentive plans of current | Mark enployees as set forth on SCHEDULE
5.18. Those enpl oyees who accept such offers of enployment effective
as of the Closing Date shall be referred to in this Agreement as the
" TRANSFERRED EMPLOYEES." Effective as of the Closing Date, the Buyer
shall assume the liability of the Sellers in respect of the
Transferred Enpl oyees for accrued but unpaid sal aries, wages

vacation and sick pay, but only to the extent the liability is

refl ected on SCHEDULE 5.18. Buyer agrees to hear any argunent to
increase the conpensation of the Transferred Enpl oyees based on

mar ket value following the date of this agreement. All Transferred

Enpl oyees' salaries will be reviewed within 90 days of the date of
this agreement. Annual enpl oyee conpensation reviews nmust at m ni num
reflect an adjustnent for cost of living increases. |f a change of

venue from Col orado is required, enployee conpensation nust be
increased in relation to the cost of living increase with the change
of venue. In general, enployees will be granted options to purchase
10, 000 shares of Buyer conmon stock at exercise prices not |ess than
fair market value. However, |Mark's Sal es Manager shall be granted
options to purchase 15,000 shares of Buyer conmon stock. These

enpl oyee options will vest at an equal cal endar quarterly rates over
a four-year period beginning one year and ending five years fromthe
date of this Agreenent, and will expire five years and thirty days
after the date of grant.

(f) WORKERS COMPENSATI ON. From and after the Closing Date, the
Sellers shall, jointly and severally, remain sole responsible for any
and all liabilities to or in respect of any enployee relating to or

arising in connection with any and all witten or recognized clains
for workers' conpensation benefits arising in connection with any
occupational injury or disease occurring or existing on or prior to
the Closing Date.

9.0 ADDI TI ONAL COVENANTS

9.1 Each of the Parties will cooperate with the other and execute
and deliver to the other parties such other instruments and documents and
take such other actions as may be reasonably requested fromtine to time by
any other party to this Agreenent as necessary to carry out, evidence and
confirmthe intended purposes of this Agreenent.

9.2 Each party will conduct its own due diligence review after
the execution of this Agreenent, and shall pay its own expenses, fees, and
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costs incurred in the preparation and performance of this Agreenent.

9.3 Any term of this Agreement may be waived in witing at any
time by the party which is entitled to the benefit thereof, upon the
authority of the board of directors or manager(s) of such party, but no such
wai ver shall affect or inpair the right of the waiving party to require
observance, performance or satisfaction of any other termor condition
hereof. Any of the terns or provisions of this
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Agreenent may be anended or nodified at anytine by nutual agreement in
writing executed upon the sole authority of the board of directors or
manager (s) of each party

9.4 SURVI VAL OF REPRESENTATI ONS, WARRANTI ES AND COVENANTS OF THE
SELLERS. The representations, warranties and covenants of the Sellers
contained in this Agreement or in any agreenent, certificate or any other
docunent delivered or given pursuant to this Agreenment shall survive the
conpl etion of the transactions contenplated by this Agreenent and
notwi t hst andi ng such conpl etion or any investigation nade by or on behal f of
the Buyer, shall continue in full force and effect for the benefit of the
Buyer for a period of 1 year fromthe Closing Date, subject to Section 10.0

Not wi t hst andi ng the provisions of this Section or other provision of
this Agreement or any of its schedules or exhibits, and regardl ess of any
di scl osure to Buyer, any liability of Sellers' under this Agreement shall be
limted to and shall not exceed the Purchase Price

9.5 SURVI VAL OF REPRESENTATI ONS, WARRANTI ES AND COVENANTS OF THE
BUYER. The covenants, representations, and warranties of the Buyer contai ned
in this Agreement or in any agreenent, certificate or any other docunent
delivered or given pursuant to this Agreenent shall survive the conpletion of
the transactions contenplated by this Agreenent and, notwi thstandi ng such
conpl etion or any investigation made by or on behalf of the Sellers, shal
continue in full force and effect for the benefit of the Sellers for a period
of 1 year fromthe Closing Date, subject to Section 10.0

9.6 Thi s Agreement shall be binding upon and inure to the benefit
of the Parties named herein and their respective successors and permtted
assigns. No Party may assign either this Agreement or any of its rights,
interests, or obligations contained in this Agreenent w thout the prior
approval of the other Parties.

9.7 Sel l ers and Buyer expressly agree and acknow edge that each
Party has sought the advice of its own counsel at its own expense for the
legality and tax effects of this transaction and is not relying on any
representations or of the other party or their agents. Each Party agrees to
hold the other harml ess for any representations or comments with regards to
the legality and tax effects of this transaction

9.8 This Agreenent constitutes and contains the entire agreement of
the Parties, and supersedes any and all prior negotiations, correspondence
under st andi ngs, letters of intent and agreenents between the Parties

9.9 Any notice, request, demand, claim instruction, or other
docunent to be given to any party pursuant to this Agreenment shall be in
writing delivered personally or sent by mail, registered or certified
postage fully prepaid, as follows:

If to Sellers, to the foll owing address:

I Mark, Inc

2828 N. Speer Blvd., Ste 210
Denver, CO 80211

Attn: Charles Aikens, President
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If to Buyer, to the follow ng address, with a copy to
Pl enum Comuni cati ons, Inc. Tol | ef sen Business Law P.C
3003 80th Ave. S.E. 2707 Col by Ave., Ste. 901
Mercer |sland, WA 98040 Everett, Washington 98201
Attn: Allen Ringer Attn: Stephen N. Toll efsen

Any party may give any notice, request, demand, claim instruction
or other docunent under this section using any other means (including
expedited courier, messenger service, telecopy, facsimle, telex, ordinary

mail, or electronic mail), but no such notice, request, demand, claim
instruction, or other docunent shall be deemed to have been duly given unless
and until it actually is received by the individual for whomit is intended

Any party may change its address for purposes of this section by giving
notice of the change of address to the other party in the manner provided in
this section

9.10 Any termor provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or
the validity or enforceability of the offending termor provision in any
other situation or in any other jurisdiction

9.11 Wth regard to all dates and time periods set forth or
referred to in this Agreenent, tine is of the essence

9.12 This Agreement may be executed in any number of counterparts
each of which shall be deemed an original but all of which together shal
constitute one and the same instrument, and in meking proof hereof it shal
not be necessary to produce or account for nmore than one such counterpart.

9.13 Thi s Agreement shall be construed in accordance with its
terns and the laws of the State of Col orado.

9.14 In the event an arbitration, suit or action is brought by any
party under this Agreenent to enforce any of its terns, or in any appeal
therefrom it is agreed that the prevailing party shall be awarded and
receive fromthe non-prevailing party all costs and expenses, including al
reasonabl e attorneys fees to be fixed by the arbitrator, trial court, and/or
appel l ate court, in the action and on appeal

9.15 In the event of breach or anticipatory breach of any
provi sion of this Agreement, the Parties shall have only the right to
damages, specific performance, and injunctive relief. Any Party shall be
entitled to obtain injunctive relief against a threatened breach of this
Agreenent or the continuation of any breach, or both, wi thout the necessity
of proving actual danmmages

9.16 The exhibits and schedules identified in this Agreenent are
incorporated herein by reference and nade a part hereof.

10.0 | NDEMNI FI CATI ON

10.1 SELLERS TO | NDEMNI FY. Subject to the limtations set forth
in Section 10.3 below, the Sellers covenant and agree to indemify and save
harml ess the Buyer, its respective officers, directors, sharehol ders, |enders
and affiliates, of and from

(a) all debts, liabilities, contracts or engagenents whatsoever
including any liabilities for federal, provincial, sales, excise
income, corporate or any other taxes of the Sellers, existing at the
Closing Tine and not disclosed on or included in the Bal ance Sheets
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save and except those liabilities disclosed in this Agreenent
(including the Schedul es hereto) or accruing or incurred
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subsequent to the date of the Balance Sheet in the ordinary course of
t he Busi ness and none of which is materially adverse to the Business
or the operations, assets, properties or financial condition of the
Sel l ers;

(b) all contingent liabilities which the Sellers become obligated
to pay, existing at the Closing Tine, not disclosed or reflected in
the Bal ance Sheets or notes formi ng part of the Financial Statements
or elsewhere in this Agreement (including the Schedul es hereto);

(c) any assessnment or reassessnent for income, franchise or
corporate tax, interest and/or penalties for any period up to and
including the Closing Date for which no adequate reserve has been
provi ded and di sclosed or reflected in the Bal ance Sheets or notes
form ng part of the Financial Statements or el sewhere in this
Agreenent (including the Schedul es hereto)

(d) any | oss suffered by the Buyer or the Business as a result of
any breach of any representation, warranty or covenant of the Sellers
contained in this Agreement or in any agreenent, certificate or other
docunent delivered or given pursuant to this Agreenent;

(e) any clainms by or liabilities to any Person with whomthe
Sellers or their agents and affiliates have had di scussions regarding
the disposition of the Acquired Assets nmade or incurred in relation
to or as a result of or in connection with the consummation of the
transactions contenplated by this Agreenent; and

(f) all claims, actions, causes of action, damages, |osses,
liabilities, demands, costs and expenses (including |egal fees and
costs) in respect of the foregoing

10.2 Subject to the limtations provided in Section 10.3 bel ow,
the liability of the Sellers under this Section shall cease upon the
expiration of the respective Iimtation periods set out in Section 9.4 unless
the Sellers shall have been given notice by the Buyer of any claim hereunder
pursuant to this Section prior to such date, in which event the |imtation
period shall not apply with respect to such claim

10.3 Limtations. The Sellers shall not be obligated to make any
paynment to the Buyer in respect of any anount payable by the Sellers to
either or both of themunder this Section 10.0 unless, and then only to the
extent that, in the case of one paynment, the anmpunt exceeds $1,000, or in the
event that the aggregate of such amounts exceeds $1,000. Notwi thstanding the
provi sions of this Section or other provision of this Agreement or any of its
schedul es or exhibits, and regardl ess of any disclosure to Buyer, any
liability of Sellers' under this Agreenment shall be Ilimted to and shall not
exceed the Purchase Price

10.4 Not hi ng contained in this Agreenment, including wthout
limtation, Section 9.4, shall limt the liability of the Sellers to the
Buyer by reason of any fraudul ent breach of representation or warranty
contained in this Agreement or in any agreenent, certificate or other
docunent delivered or given pursuant to this Agreenment, or limt the tine
wi thin which a claimhereunder on account of such fraudul ent breach may be
made.

10.5 Not hi ng contained in this Agreenment, including wthout
limtation, Section 9.5, shall |limt the liability of the Buyer to the
Sell ers by reason of any fraudul ent breach of representation or warranty
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contained in this Agreement or in any agreenent, certificate or other
docunent delivered or given pursuant to this Agreenent, or |limt the time
wi thin which a claimhereunder on account of such fraudul ent breach may be
made.

10.6 BUYER TO | NDEMNI FY. Subject to the limtations set forth in
Section 10.7 below, the Sellers covenant and agree to indemify and save
harm ess the Sellers, its respective officers, directors,
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sharehol ders, nmenbers, of and fromany |oss suffered by the Sellers or the
Busi ness as a result of any breach of any representation, warranty or
covenant of Buyer contained in this Agreenment.

10.7 Not wi t hst andi ng the provisions of this Section or other
provision of this Agreement or any of its schedules or exhibits, and
regardl ess of any disclosure to Sellers, any liability of Buyer under this
Agreenment shall be limted to and shall not exceed the Purchase Price

11.0 SI GNATURES

I'N W TNESS WHEREOF, this Agreenent has been signed by each of the
Parties.

Pl enum Conmuni cati ons, Inc. ("Buyer") LION, Inc. ("LION")

a M nnesota corporation a Washi ngton corporation

By: Allen Ringer, CEO By: Authori zed
Representative

I Mark, Inc. ("Seller") | Mark Design Group
("Seller")

a Col orado corporation a Colorado limted liability
conpany

By: Charles |. Aikens, President By: Charles |I. Aikens

Managi ng Menber
Charles |I. Aikens ("Sharehol der") Dhi ti pun Penvari

(" Shar ehol der")

SCHEDULES AND EXHI BI TS
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Schedule 2.2.1 - Intell ectual Property and other Specified Assets
Schedule 2.2.2 - Excl uded Assets
Schedule 2.3 - Assumed Liabilities
Schedule 4.1 - Li ens on Acquired Assets; Conflicts and Consents
Schedule 4.5 - Al |l ocation of Purchase Price
Schedule 5.7 - Contracts, Leases, Rental Agreenents
Schedule 5.8 - Undi scl osed Liabilities
Schedul e 5.12 - Recei vabl es
Schedul e 5.13 - Cust oner s
Schedul e 5.18 - Enmpl oyees
Schedul e 5.21 - Bank Accounts
Schedul e 5. 22 - I nsurance
Exhi bit A - Form of Enpl oynent Agreenent for Key Enpl oyees
Exhi bit B - Forns of Assignnment
Exhibit C - Shar ehol ders' Consent
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EX- 99

3

PRESS RELEASE

EXHI BI T 99

Thursday May 20, 3:17 pm Eastern Tine
Conpany Press Rel ease

SOURCE: Pl enum Conmmuni cati ons, Inc

Pl enum Cl oses | MARK Acqui sition

SPOKANE, Wash, May 20 /PRNewswire/ -- Plenum Communications, Inc. (OTC
Bull etin Board: PLNM - news) has conpleted the purchase of the assets of
| MARK Design Group, as first reported on May 12, 1999

The transaction was conpl eted by delivery of 352,942 shares of the conpany's
common stock. The transaction purchase price was $600, 000 and was financed by
the conpany's shares valued at $1.70 each, which was the average closing
trade price over the 20 trading days nost previous to the initia

announcenent date. Follow ng payment of the acquisition shares Pl enum has
25,877,089 shares issued and outstanding

The assets have been nerged into the conpany's wholly owned subsidiary, LION
Inc. The two principals of I MARK have signed five-year enploynent agreenents
with LION. The assets purchased include two content rich Internet sites
directed towards facilitating consunmer Internet access to val uable nortgage
industry information generating in excess of $70,000 per nonth of unaudited
revenue.

When nerged into LION' s revenue streamthe acquisition will reflect an
i medi ate 20% plus gain in LION revenue. Allen Ringer, Plenum s President
and CEO, stated that ““this is but the first transaction Plenumw Il initiate

to assist LION in its quest to be the dom nant source of electronic
information distribution serving the nortgage industry.'
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LION is the | argest business-to-business Internet conmpany in the whol esale
mort gage industry. As the industry |eader, LION is providing E-conmerce
opportunities for the largest wholesale lenders in the U S., and neking key
financial information available to over 4700 nortgage brokers. LION reports
that over 500 new brokers sign-up for the service each nonth to take

advant age of the tools and Internet services provided.

LION's portal provides the nost extensive database of whol esal e nortgage

I ender information, and financial market information on the Internet. These
extensive databases are refreshed daily with any changes and distri buted
through LION's password protected, subscription-based Web site

www. | i oninc.com LION operates nationally, maintaining 26 separate databases
with | ender program and rate information organized regionally to account for
vari ations around the country. Originators enter specific information into
LI ON Loan Search(TM about each | oan they seek and quickly find the |ender
programs that meet the needs of each individual client. The LI ON dat abases
contain over 11 mllion | oan pricing variances and over 11,000 whol esal e

| ender prograns.

LION is also a | eading devel oper of Wb sites for whol esale | enders and
nort gage brokers. LION ranks first in the nation with whol esale | ender Wb
sites and third with nortgage broker Web sites

For nore informati on on Pl enum Conmuni cations Inc. visit its Web site at
www. pl enum net .
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For more information on LION, visit the conmpany's Web site at
www. | i oni nc. com

SOURCE: Pl enum Conmuni cations, Inc
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