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; ASSET PURCHASE AGREEMENT

i This Asset Purchase Agrecment (the “Agreement’) is made as of July 25, 2002
(the {Effective Date”), by and between Sherwood Partners, Inc., a California corporation, solely
as Aksignee for the Benefit of Creditors of Mixed Signals Technologies, Inc. (the “Seller”), with
prindipal offices located at 1849 Sawtelle Boulevard, Suite 543, Los Angeles, California 90025,
and @oldPocket Interactive, Inc., a Delaware corporation (the “Buyer”), with principal offices
located at 12910 Culver Boulevard, Suite B, Los Angeles, California 90066.

RECITALS

.. By resolution of the board of directors (the “Beard”) of Mixed Signals
TechL:ologics, Inc., 2 Delaware corporation (the “Assigror’), as memorialized in the duly
execfited minutes, Assignor has transferred ownership of all its rights, title and interest in and to
tangiblc and intangible assets (the “Assets™) to Seller, and in so doing has also designated Seller
to act, pursuant to California law, as the Assigneo for the Benefit of Creditors of Assignor. The
General Assignment agreement (the “General Assignment’") between Assignor and Seller, as
assigfiee, and other supporting documents are attached hereto as Exhibit A.

' B. Seller and Buyer have identified a subsct of Assets that Buyer desires to purchase
from [Seller (the “Reguired Assets™). The Required Assets are listed in Section 1.2 below. After
consymmation of the Clasing contemplated under this Agreement, Seller will liquidate any
remaining Asscts that are not Required Assets (the “Remaining Assets”), and will undertake the
winding down of Assignor, which shall ultimately include, but shall not be limited to, the
distribution of net fimds, afler payment of fees and costs associated with the liquidation and
winding down, to Assignor’s creditors, which are generated from the sale of the Assets.

iC. Seller desires to sell to Buyer, and Buyer desires to purchase from Scllee, the
Required Assets, on the terms and conditions set forth in this Agreement.

N OW, THEREFORE, in consideration of the above recitals and the mutual covenanis
hereimafter set forth, Buyer and Selier hereby agree as follows:

1. |PURCHASE AND SALE OF REQUIRED ASSETS.
}nl.l Agreement to Sell and Purchase Required Agsets. Subject to the terms and -

conditions of this Agreement, and in reliance on the representations, warranties and covenants set
forth i this Agreement, Seller agrees to sell, assign, transfer and convey to Buyer at the Closing
(as deffined in Section 2.2 below), and Buyer agrees to purchase and acquire rom Seller at the
Closil;'}g, all of Seller’s right, title and interest in and to all of the Required Assets. The Required
Assets will be sold, assigned, transferred and conveyed to Buyer (subject to Section 1.3) on the
Closing Dato “as is” and “whaere is", with no representations or warranties as to merchantability,
fitness or usa, and subject to sny and all pledges, liens, licenses, rights of possession, security
icrests, restrictions, encurnbrances, charges, title retention, conditional sale or other security
arrangements of any nature whatsoever (collectively, “Erncumbrances™),

Sanf'\'aw'ciﬁcols 6345.6
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1.2 Reguired Assets Defined. As used in this Agrcemcnt the term “Required
Assets™ means, collectively, Seller’s right, title and interest in and to the assets listed in Exhibit B
attached hereto, provided, however, that Required Assets shall not, under any circumstances,
include Seller’s or Assignor’s (i) cash, (ii) accounts reccivabie, (iii) inventories, machinery,
equipment and furniture, (iv) real property, leaschold improvements and other fixed assets, (v)
supply agreements, customer agreements, outbound license agreerents, consulting agreements,
leasgs and other contracts, (vi) preference or fraudulent conveyance recoveries under applicable
law, I(\n.l) state or federal tax refunds, and/or (viii) ulility or leasehold security deposits.

1.3 Asset Transfer; Passage of Title; Delivery.

(@  Title Passage. Except as otherwise provided in this Section, upon the
Clos1mg, title to all of the Required Assets shall pass to Buyer; and Seller shall make available to
Buyer possession of all of the Required Assets as provided in subsection 1.3(b), and shall further
provide to Buyer proper assignments, conveyanees and bills of sale sufficient to convey to Buyer
title to all the Required Assets, subject to the Encumbrances, in accordance with Section 1.1 of
this Agreement, as well as such other instruments of conveyance as counsel for Buyer may
reasonably deem necessary (both at and after the Closing) to effect or evidence the transfers
contémplated hereby.

' (b)  Delivery of Required Assets. On the Closing Date (as defined in Section
2.2), Seller shall make available to Buyer possession of the Required Assets and all documents to
be trainsfen'ed by Seller to Buyer pursuant to this Agreement, provided however, that the
expcnscs of retrieving, removing and transferring the Required Assets and all documents shall be
bom& excluswely by Buyer.

! () Retention of Documents. As Assignee, Seller is responsible for
mamnmmng business records during the ass1gmnent process and, among other things, will have to
prepa.#‘e and file final tax returns. To the extent Buyer requires business records of Assignor that
Sellertrequires to administer the assignment estate, Buyer shall, at its own expénse, arrange o
obtaitl copies of such records from Seller.

2. PURCHASE PRICE: PAYMENTS.

|

P.l Purchase Price. In consideration of the sale, transfer, conveyance and -
assignment of all the Required Assets to Buyer at the Closing, Buyer shall, as of the Closing,
assume only those liabilities, if any, expressly set forth as Assumed Liabilities in Section 3.1 of
this Agtccment and agrees to pay via wire transfer Twenty Thousand Dollars (§20,060.00) (the
“Purd]mse Price”™) to the Seller at the Closing.

22 Closing. The consummation of the purchase and sale of the Required Assets
contcmplated hereby will take place at a closing to be held at the offices of Sulmeyer, Kupelz,
Baumaun & Rothman, A Professivnal Corporation, 300 South Grand Avenue, Suite 1400, Los
Angelé.-.s California 90071 (the “Closing™), on July 25, 2002 (the “Closing Date”), or at such
SanFrankiscor56345.6
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other time or date, and at such place, or by such other means of exchanging documents, as may
be agreed to by the parties hereto, If the Closing docs not eccur on or prior to July 31, 2002, or
suck later date upon which Buyer and Seller may agree in writing, this Agreement shall terminate
upoti written notice of termination given by either party hereto that is not in default of its
obligations hereunder, and thereupon this Agreement ghall become null and void and no party
hereto will have any further rights or obligations horeunder, except that Sections 6.1 and 7.3 shall

survive such termination.

3. | OBLIGATIONS ASSUMED.

- 3.1 Liabilities, Buyer agrees, upon consummation of, and effective as of, the
Closing, to assume those (and only those) liabilities of Seller and of Assignor expressly listed
beloy in this Section 3.1 (collectively, the “Assumed Liabilities™): None,

1 3.2 Liabilities and Obligations Not Assumed. Except as expressly set forth in
Sectipn 3.1 above, Buyer shall not assume or become obligated in any way to pay any liabilities,
debtu; or obligations of Seller or of Assignor whatsoever, including but not limited to any
liabilitics or obligations now or hereafter arising from Assignor’s business activities that ok
placg prior to the Closing or any liabilitics arising out of or connecied to the liquidation and
winding dawn of Assignor’s business. All liabilities, debts and obligations of Seller and of
Assignor not expressly assumed by Buyer hereunder are hereinafter referred to as the “Excluded
Liabilities,”

4

13.3 No Obligations to Third Parties. The execution and delivery of this Agresment
shall |;r.mt be deemed to confer any rights upon any person or entity other than the parties hereto,
or mdke any person or entity a third party beneficiary of this Agreement, or to obligate either
partyito any person or entity other than the partics to this Agreement, Assumption by Buyer of
any liabilities or obligations of Seller under Section 3.1 shall in no way expand the rights or
remedlies of third parties against Buyer as compared to the rights and remedies such parties
would have against Seller if the Closing were not consummated.

4. |REPRESENTATIONS AND WARRANTIES OF BUYER.

|
iBuyer hereby represents and warrants ta Seller that all the following statements are true,
accurate and carmect:

4.1 Due Organization, Buyer is a corporation duly organized, validly existing, and
in gogd standing under the laws of Delaware. Buyer has all necessary power and authority to
enter into this Agreement and all assignments or other documents that Buyer is required to
execute and deliver hereunder, and holds or will timely hald all permits, licenses, orders and
apprc;?a.ls of all federal, state and local governmental or regulatory bodies necessary and required
therefore.

r
]

%1.2 Power and Authority; No Default. Buyer has ali requisite power and authority

to enter into and deliver this Agreement and to perform its ebligations hereunder. The signing,

|
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delivery and performance by Buyer of this Agrecment, aud the consummation of all the
tranFaclions contemplated hercby, have been duly and validly authorized by Buyer. This
Agreement, when signed and delivered by Buyer, will be duly and validly executed and delivered
and &will be the valid and binding obligation of Buyer, enforceable against Buyer in accordance
with its terms subject to the laws relating to bankruptcy, insolvency and relief of debtots, and
rule? and laws governing specific performance, injunctions, relief and other equitable remedies.

_ 1 43 Authorization for this Agreement. No authorization, approval, consent of, or
filing with any governmental body, department, bureau, agency, public board, authority or other

(hird party is required for the consummation by Buyer of the transactions contemplated by this
Agreement,

i 4.4 Litigation. To the best of Buyer’s knowledge, there is no litigation, suit, action,
arbitration, inquiry, investigation or proceeding pending or, to the knowledge of Buyer,
thredtened, before any court, agency or other governmental body against Buyer (or any
corperation or entity afliliated with Buyer) which seeks to enjoin or prohibit or otherwise prevent
the n;ansactions contemplated hercby.

5, ! REPRESENTATIONS AND WARRANTIES OF SELLER.

| Seller represents and warrants to Buyer that all of the following statements are true,
accurate and correct:

5.1 Corporate Organfzation. Seller is a corporation duly organized, validly existing,
and ih good standing under the laws of the State of California. As Assignec, Seller has all
necegsary corporate power and authority to own and use the Required Assets and to enter into
this Agreement and, pursuant to the Genersl Assignment, Assignor has represented to Seller that
it has assigned and transferred to Seller all permits, licenses, orders and approvals of all federal,
state ihnd local governmental or regulatory bodies necessary and required therefore.

:~5.2 Power and Authority; No Default Upon Transfer. As Assignee, Seller has all

requisite power and authority 10 enter into and deliver this Agreement and to perform its
oblightions hereunder and under the General Assignment. The signing, delivery and performance
by & of this Agreement, and the consummation of all the transactions contemplated hereby,
have been duly and validly authorized by Seller. To the best of Seller’s knowledge, the General
Assignment was duly authorized by Assignor’s Board and is a valid agreement binding on the-
Assig'por and Seller. This Agreement, when signed and delivered by Seller, will be duly and
validly executed and delivered and will be the valid and binding obligation of Seller, enforceable
againdt Seller, as Assignes, in accordance with its terms ag governed by applicable law,
regulgtions and rules. Neither the signing and delivery of this Agreement by Seller, nor the
performance by Seller of its obligations under this Agreement, will (i) violate Seller’s Articles of
Incor[iorau'on or Bylaws, or (i) to the best of Seller’s knowledge, violate any law, statute, rule or
regulédtion cor order, judgment, injunction or decree of any court, administrative agency or

government body applicable to Seller.

SaoFranisca/$6345.6
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, 5.3 Title, To the best of Seller’s knowledge after reasonable inquiry, including,
without limitation, competent assessment of a national UCC scarch, Seller, as Assignee, has
good and marketable title to all of the Required Assets. Seller sells, assigns, transfers and
con¥eys the Required Assets to Buyer “as is” and “where is", with no representations or
wartanties as to merchantability, fitness or use, and the Required Assets shall be subject to the
Encumbrances.

j (a)  AS-IS SALE; DISCL RS; RELEASE. IT 1S UNDERSTOOD
AND AGREED THAT, UNLESS EXPRESSLY STATED HEREIN, SELLER IS NOT
MAKING AND HAS NOT AT ANY TIME MADE ANY WARRANTIES OR
REPRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED,
WI RESPECT TO THE REQUIRED ASSETS, INCLUDING BUT NOT LIMITED
TO,;ANY WARRANTIES OR REPRESENTATIONS AS TO MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

; (b) BUYER ACKNOWLEDGES AND AGREES THAT UPON
CI.OSING SELLER SHALL SELL AND CONVEY TO BUYER AND BUYER SHALL
AC(};‘EPI‘ THE PROPERTY “AS IS, WHERE IS, WITH ALL FAULTS.” BUYER HAS
NOT RELIED AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR
BOUND BY, ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTEES,
sTA@’EMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE
REQUIRED ASSETS OR RELATING THERETO MADE OR FURNISHED BY SELLER
OR ITS REPRESENTATIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
IND CTLY, ORALLY OR IN WRITING, EXCEPT AS EXPRESSLY STATED
HEREIN. BUYER ALSO ACKNOWLEDGES THAT THE PURCHASE PRICE
REFLECTS AND TAKES INTO ACCOUNT THAT THE REQUIRED ASSETS ARE

REING SOLD “AS IS, WHERE IS, WITH ALL FAULTS.”

i () BUYER ACKNOWLEDGES TO SELLER THAT BUYER WILL
HAVE THE OPPORTUNITY TO CONDUCT PRIOR TO CLOSING SUCH
INSBECTIONS AND INVESTIGATIONS OF THE REQUIRED ASSETS AS BUYER
DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE REQUIRED
ASSETS AND ITS ACQUISITION THEREOF. BUYER FURTHER WARRANTS AND
REPRESENTS TO SELLER THAT BUYER WILL RELY SOLELY ON ITS OWN
REVIEW AND OTHER INSPECTIONS AND INVESTIGATIONS IN THIS
TRANSACTION AND NOT UPON THE INFORMATION PROVIDED BY OR ON
BEUALF OF SELLER, OR ITS AGENTS, EMPLOYEES OR REPRESENTATIVES
WITH RESPECT THERETO. BUYER HEREBY ASSUMES THE RISK THAT
ADVERSE MATTERS INCLUDING, BUT NOT LIMITED TO, LATENT OR PATENT
DEFECTS, ADVERSE PHYSICAL OR OTHER ADVERSE MATTERS, MAY NOT
HAVE BEEN REVEALED BY BUYER’S REVIEW AND INSPECTIONS AND
INVESTIGATIONS.,

|

5.4 Litigation. To the best of Seller’s knowledge, there is no claim, action,
arbitrq'ttion, inquiry, investigation, suit or proceeding pending or, to Seller’s knowledge,
San Frani;isco/56345.6
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threatened, against Seller or Assignor at law, in equity, by way of arbitration or before any
govermmental body, department, commisgion, board or agency that might affect in any way any
Required Asset or the transaction conlemplated by this Agreement, nor is Seller aware or have
groynds 10 know of any reasonable basis therefor. To the best of Seller’s knowledge, there are no
judgments, decrees, injunctions or orders of any cowrt, governmental body, department,
commission, agency, instrumentality or arbitrator against Seller or Assignor affecting the
Reqirired Assets.

, 5.5 Authorization for this Agreement. To the best of Seller’s knowledge, no
authbrization, approval, consent of, or filing with any governmental body, department, bureau,
agerley, public board, authority or other third party is required for the consummation by Seller of
the transactions contemplated by this Agrcement.

. 8.6 Assignee, All rights of Seller with regard to the ownership 2nd possession of the
Required Assets aro rights held as Assignee pursuant to the General Assignment made by
Assigmor. Pursuant to the General Assignment, Assignor has informed Seller that it transferred
sll of Assignor’s right, title and interest in and to the Required Assets to Seller. Pursuant to this
Agreement, Seller, solely in its capacity as Assignec, sclls, assigns, and transfers all of its right,
title and intetest in and to the Required Assets to Buyer,

5.7 No Liabllities. Except for the Assumed Liabilities, neithexr Buyer nor, at or after
the qlosing, the Required Assets, shall be or become subject to any Encumbrances or liabilities
of Selller or Assignor or, with respect to the Required Assets, any Encumbrances or lisbilities
whicii have arisen or are related to occurrences prior to the Closing.

k
'

6. i‘jCOVENANTS OF BUYER,

6.1 Confdential Information. All copies, if any, of financial information, pricing,
marketing plans, business plans, and other confidential and/or proprictary information of Seller
discldsed to Buyer in the course of negotiating the transaction contemplated by this Agreement,
including the terms of this Agreement (“Seller Confidential Information™), will be held in
confidence and not used or disclosed by Buyer or any of its employees, affiliates or stockhalders,
excepit to any public or private lender, for a period of six (6) months from the Effective Date and
will be promptly destroyed by Buyer or returned to Seller, upon Seller's written request to Buyer;

rovided however that from and after the Closing, the foregoing covenant shall not be applicable
to any: Seller Confidenti al Information included in the Required Assets. Tt is agreed that Seller
Confiflential Information will not include information that: () is proven to have been known to
Buyer prior to receipt of such information from Seller; (b) is disclosed by a third party having the
legal fight to disclose such information and who owes no obligation of tonfidence to Seller; (¢) is
now, ¢r later becomes part of the geveral publio knowledge or literaturs in the art, other than as a
result bf a breach of this Agreement by Buyer; or (d) is independently developed by Buyer
Withoi}.t the use of any Seller Confidential Information,

I
6.2 Press Releases and Public Announcements. Buyer shall nol issue any press

release or make any disclosure or public armouncement relating to the financial terms of this

smran{:uco/sasﬁ_ﬁ
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Agreement or identifying the Seller without the prior written approval of Seller, which shall not
be tmraasonably withheld. Scller agrees that Buyer shall be permitted to issue one or more press
rele#ses reasonably related to the commercial exploitation of the Required Assets provided that
such press releases shall not include the financial terms of this Apgrecment or identify the Seller,
Not’Mtbstandmg the foregoing, Buyer may disclose certain information relating to this
Agrpement if required to do so by law or appliceble governmental regulation.

' 6.3 X n h lated to the Sale, Buyer agrees to prompily
pay a.l]’. sales, transfer, use or other taxes (other than Seller’s and Assignor's income taxes),
dull{as, claims or charges imposed on and/or related to the sale of the Required Assets to Seller
under this Agresment by any tax authority ot ather governmental agency and to defend,
indefnnify and hold Seller harmless from and against any such taxes, duties, claims, or charges
for pdymenl thereof by any tax authority or other govemmental agency.

!- 6.4 Survival of Covenants. The covenants set forth in Sections 6.1, 6.2, 6.3, and this
Sectjon 6.4 shall survive the Closing. The covenants set forth in Section 6.1 above shall, in
addition, survive the termination of this Agreement for any reason.

7. | COVENANTS OF SELLER.

Seller covenants and agrees with Buyer as follows:

(7.1 Further Assgmnces From and after the Closing Date, Seller shall cooperate
with buyer and promptly sign and deliver to Buyer any and all such additiona] documents,
instruments, endorsements and related information and take actions as Buyer may reasonably
request for the purpose of effecting the transfer of Seller’s und/or Assignors title to the Required
Assels to Buyer, and/or carrying out the provisions of such agreements and this agreement,
provided, however, that Seller shall be allowed the reimbursement of its ressonable costs and
expenses incurred in provided such documents, instruments, cndorsements or related
inforfuation, which additional documents, instruments, endorsements or related information shall

be pn:;:pared solely by Buyer.

'iv.z Press Releases and Public Announcements. Seller shall not issue any press
velease or make any disclosure or public announcement relating to the financial terms of this

Agretpmcnt or ideatify the Buycr without the prior written approval of the Buyer, which shall nat
be unrcasonably withheld. Buyer agrees that Seller shall be permitted to issue one or more press
releades reasonably related to the sale of the Required Assets provided that such press releases
shall bot include the financial terms of this Agrcement or identify the Buyer, Notwithstanding
the foregoing, Seller may disclose certain information relating to this Agreement if required to do
50 by law or applicable govermmental regulation and Seller shall be permitted, at its discretion, to

repalt:e and distribute a tombstone regarding the General Assignment and the Agreement without
menuomng the identity of Buyer or the terms of the Agreement,

r'7 3 Survival of Covenants. Each of the covenants set forth in Sections 7.1, 7.2, and
this S(f;ctlon 7.3 shall survive the Closing,

|
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8. ‘ CONDITIONS TO CLOSING.

I

| 81 Conditiens to Buver’s Obligations. The obligations of Buyer hereunder ghall be
subject to the satisfaction and fulfillment of each of the following conditions, except as Buyer
may cxpressly waive the same in writing:

| (a) of R ntations and Warranties on Closing Date. The
representations and warranties made herein by Seller shall be true and correct in all material
respiscts, and not misleading in any material respect, on and as of the date givcn and on and as of
the Closing Date with the same force and effect as though such representations and warranties
were made on and as of the Closing Date.

! () Compliance. As of the Closing Date, Seller shall have complied in all
matqnal respects with, and shall have fully performed, in all material respects, all conditions,
covenants and obligations of this Agreement imposed on Seller and required to be performed or
complied with by Seller at, or prior to, the Closing Date.

‘ (c)  Delivery of Required Assets. Seller shall have made the Required Assets
and ancillary documnents available to Buyer as sct forth in Section 1.3 abaove.

E (d)  Delivery of Closing Documents, Seller shall have delivered, and Buyer
shalll bave received, the documents described in Section 9.2 hereof.

{ 8.2 Conditions to Seller’s Oblications. The obligations of Seller hereunder shall be
subject to the satisfaction and fulfillment of each of the following conditions, except as Seller
may eexpressly waive the same in writing:

: (@) ccuracy of Representations and Warranties on Closing Date. The

representations and warmrucs made herein by Buyer in Section 4 hereof shall he true and correct
in allimatcnal respects, and not misleading in any material respect, on and as of the date given,
and on and as of the Closing Date with the same force and effect as though such representations
and varranties were made on and as of the Closing Date.

! (b)  Compliance. Buyer shall have complied in all material respects with, and
shall have fully performed, the terms, conditions, covenants and obhgahons of this Agreement
1mpcsed thereon to be performed or complied with by Buyer at, or prior te, the Closing Datc.

- (c) Delivery of Clogjne Documents. Buyer shall send by wire transfer and
Seller shall have received payment of the Purchase Price.

9. t:LosmG OBLIGATIONS.

9.1 Buyer’s Closing Obligations. At the Closing, Buyer shall deliver to Seller the
f‘ollov\?ing:

SanFranciseo/56345.6
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; (2)  Payment of Twenty Thousand Dollars ($20,000.00) by wire transfer to
Seller; and

‘ (b)  The Assignment and Bill of Sale Agreement, in the form attached hereto
as mbgg C, signed by an authorized officer of Buyer on behslf of Buyer.

: 9.2 Seller’s Clasing Obligations. At the Closing, Seller shall deliver 1o Buyer the
(olldwing;
i ; ) (a)  The Required Assets and ancillary documents in accordance with Section

-3; An
|

| (b)  The Assignment and Bill of Sale Agreement, in the form attached hereto
as Exhibjt C, signed by an authorized officer of Seller on behalf of Seller,

10. | SURVIVAL OF WARRANTIES AND INDEMNIFICATION.

1101  Survival of Warranties. All representations and warranties made by Seller or
Buyer herein, or in any certificate, schedule or exhibit delivered pursuant hereto, shall survive the
Closing for a period of one (1) year after the Closing.

10.2 Indemnified Losses. For the purpose of this Section 10.2 and when used
elsewhere in this agreement, “Loss” shall mean and include any and all lability, loss, damage,
claim, expense, cost, fine, fee, penalty, obligation or injury including, without limitation, those
resulfing from any and all actions, suits, proceedings, demands, assessments, judgments, award
or arBitration, together with reasonable costs and expenses including the reasonable attorneys’
fees and other legal costs and expenses relating thereto.

jlo 3  No Indemnification by Seller. Seller is selling to Buyer the Required Asscts
defined in this Apreement “as is” and “where is”, with no representations or warranties as to
merclhantablhty, fitness or usability and does not sgree to defend, indemnify and hold harmless
Buyq“, any parent, subsidiary or affiliate of Buyer and any director, officer, employee,
stockholder, agent or attorney of Buyer or of any parent, subsidiary or affiliate of Buyer
(collcbuvely, the “Buyer Indemnitees’) from and against and in respect of any Loss which arises
out of or results from the transaction described herein. Notwithstanding the foregoing sentence,
subjest to the provisions and limitations set forth in this Section 10, Seller agrees to defend,
mdenqrmfy and hold harmless Buyer, any parent, subsidiary or affiliate of Buyer and any director,
officet, employee, slockholder, agent or atiorney of Buyer or of aay parent, subsidiary or affiliate
of Buyer (collectively, the “Buyer Indemnitees”) from and against and in respect of any Loss
which' arises out of or results from any material breach by Seller of any covenant, or the
inaccyracy or untruth of any representation or warranty of Seller made hereix.

104  Indemnification By Buver. Subject to the pravisions and limitations set forth in
this S¢etion 10, Buyer agrees to defend, indemnify and hold harmless Seller, any parent,

SanPranrisca/56345.6
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subéidiary or affiliate of Scller and any direetor, officcr, employee, stockholder, agent or attorney
of Seller o of any parent, subsidiary or affiliate of Seller (collectively, the “Seller Indemnitees”)
frorh and against and in respect of any Loss which arises out of or results from:

g (2)  any breach by Buyer of any covenant, or the inaccuracy or untruth of any
tepresentation or warranty of Buyer made herein; or

! (b)  theuse of the Required Assets after the Closing;

;lrmikideg, kowever, that nothing in this Section 10.4 shall impose on Buyer any duty to indemnify
Seller for any Excluded Liabjlities.

" 10.5  Period for Making Claims. A claim for indemnification under this Section 10
may be broughl, il al all, at any time afler {he Ciosing Date, with respect to any claim or claims
for i1 ification under this Section 10, provided, however, that any claim under Sections
10.3{2) and 10.4(a) with respect to the inaccuracy or untruth of sny representation or warranty
musi'r be brought, if at all, at any time prior 1o the time such representation or warranty expires
pursiant to Section 10,1,

11. | MISCELLANEOUS.

t11.1  Expenses. Each of the parties hereto shall bear its own expenses (including
withgut limitation attorneys’ fees) in connection with the negotiation and consummation of the
trangpetion contemplated hereby.

111,2  Notices. Any notice required or permittcd to be given under this Agreement shall
be intwriting and shall be personally or sent by certified or registered United States mail, postage
prepéid, or sent by nationally recognized overnight express courier and addressed as follows:

(@) IftoSeller:

Sherwood Partners, Inc.

1849 Sawtelle Blvd., Suite 543
Los Angeles, CA 90025-7011
Tel.: 310-477-8990

Fax: 310-477-8402

Email: mam@shrwood.com
Attention: Michael Maidy

With copy to:

Sulmeyer, Kupetz, Baumann & Rothman
300 S. Grand Avenue, 14" Floor

Los Angeles, CA 90071

Tel.: 213-626-2311

SanFranicisoo/56345.6
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Fax: 213-629-4520
Email: dlev@skbr.com
Attention: Danije] A. Lev, Esq.

{b) 1f to Buyer:

GuoldPocket Interactive, Inc.
12910 Culver Boulevard

Suite B

Los Angeles, CA 90066

Tel: (310) 574-4600

FRax: (310) 5744699

Email: cking@goldpocket.com
Attention: CFO

'11.3  Eatire Agreement; Captions. This Assct Purchase Agreement, the Exhibits
hereto (which are incarporated herein by reference) and the agreements to be executed and
delivered in connection herewith, together constitute the entire agreement and understanding
betwizen the parties and there are no agreements or commitments with respect to the transactions
contémplated herein except as set forth in this Agreement. This Agreement supersedes any prior
offer; agreement or understanding between the parties with respect to the transactions
cantémplated hereby. The captions in this Agreement are for convenience only and shall not be
considered a part of or affeet the construction or inlerprelation of any provision of this
Agrebment.

114 Amendment; Waiver. Any term or provision of this Agreement may be
emernded only by a writing signed by Seller and Buyer. The observance of any term or provision
of this Agreement may be waived (either generally or in a particular instance and either
retrogctively or prospectively) only by a writing signed by the party (o be bound by such waiver.
No waiver by a party of any breach of this Agreement will be deemed to constitute & waiver of
any other breach or any succeeding breach.

LS No Third Party Beneficlaries. Nothing expressed or implied in this Agreement
is intl%mded, or shall be construed, to confer upon or to give any person, firm or corporation, other
than the parties hereto, any rights or remcdies under or by reason of this Agreement.

il 1.6 Execution in Counterparts. For the convenience of the partics, this Agreement
may He executcd in onc or morc counterparts, each of which shall be deemed an original but all
of which together shall constitute one and the same instrument,

illl.’l Benefit and Burden. This Agreement shall be binding upon, shall inure to the

benefit of, and be enforceable by and against, the parties hereto and their respective successors
and pﬁ:rmitted assigns.

SunFrurleisco/$6345.6
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11.8 Governing 1.aw. This Agreement shall be governed by and construed in
accdrdance with the internal Iaws of the State of California (excluding application of any choice
of lq.w doctrincs that would make applicable the law of any other state or Junsdxctmn) and, where

appn'opnatc applicable federal law.

L 11.9 Severability. If any provision of this Agreement is for any reason and to any
extent deemed to be invalid or unenferceable, then such provision shall not be voided but rather
shall be enforced to the maximum extent then permissible under then applicable law and so as to

pnably cffcct the intent of the partics hercto, and the remainder of this Agreement will remain

in full force and effect.

| 11.L10  Attorneys’ Fees. Should a suit or arbitration be brought to enforce or interpret
any provision of this Agreement, the prevailing party shall be entitled to recover reasonzable
attorhcys fees to be fixed in amount by the Court or the Arbitrator(s) (including without
hmzmuon costs, expenses and fees on any appeal). The prevailing party will be entitled to
recover its costs of suit or arbitration, as applicable, regardless of whether such suit or arbitration

proceeds to a final judgment or award.
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IN !‘?VITNESS WHEREOF, Buyer and Seller executed and delivered this Asset Purchase
Agreement by their duly authorized representatives as of the Effective Date.

SELLER: BUYER:
Shcxi:wood Partners;, Ing/, GoldPacket Interactive, Inc.
solely as Assigriee for'the Benefit

of Cireditors of Mi
! V

Signal Technologics, Tnc.
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EXHIBIT A

General Assignment
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GENERAL ASSICNMENT

| This Assignmant s made this @’_T‘:lay of March, 2002, by Mixed Blgnals
Tecl'%ndogial. Inc., a Delaware corporation, located at 8671 Hayden Place, Culver
City; Callfornia, hersinsfer reforred to as Assignor, to Sherwsod Partners, inc, a
Caﬁff:mla corponation, hereinafter referred to as Assignes.

{ WITNESSETH: That Asgignar, for and In consideration of the covenants and
agreements {0 be performed by Assignee. as hereinaftar contained, and for good snd
valuable consideration, receipt whereof Is hervaby acknowledged, does hereby grant,
bargain, sell, assign, convey and transfer to Assignes, its successors and aseigns, in
vust, for the bsnefit of Assignor's creditors generally, all of the property of Assignor of
every kind and nature end wherescever situated, bath reaf and personal, and mny
Intarest or equity therein notl exempt from exesution, thsluding, but not limited {o, all that

n stock of merchandise, equipment, fumiture and fidures, accounts, beoks, cash
on hand, cash in bank, deposits, pstents, copyrights, trademarke and trade names and
alt associated goodwill, source codas, software, and related documentation, insurance
policies, and chogses In action that are lagally assignable, together with the proceeds of
any existing non-assignable choses in action thet may. hareaftsr k& recovered or
recelved by Assignor. Assignar agreesa to execute such additional documents as shall
be necaasaiy to accompiish the purposes of thie Assignment.

| This Assignment epecifically includes and covers all clalms. for refund er
abstément of all excess taxes heretofore or hereefter azsessed wgainst or wllected
from| Assignar by the U.B, Treasury Department or any other tmding agency, end
jnor agrees to slgn and execute power of aftorney or such other documents a3
requited fo anable Assignes to file and progecute, compromise and/or settie, all such
clalms before the Intemnal Revenue Saefvice, U.S. Treasury Dapartment or any other

taxing agency.

| A:nstlignee is to recalve sald ptoperty. conduct sald business, should it deem It
p \ is hereby authorized at mny time afar tha signing hareof by Assignor to sell
and diapese of s3id property upon such ime and terms as { may seo fit, and Is to pay to
ateditors of Assignor pro rata, the net proceeds arslng from the conducting of said
busiress and sale and disposal of said property, after deducting all moneys which
Assignee may at its option pay far the discharge of ary llen on any of anld property and
any Indebtednaze which Under the law is entitied to priority of paymant, and afl
expenses, Including a reasonable fes to Assigries and its attornay arki to the attomey, ¥
any, for Asslgnor.

| It any dividends to creditore shsll remain unclakmed for a period of one year sfter
lasuance of the finul dividend chacks, then tha same shall become the property of
Agakinee and uged to supplemeant Its fass for sarvices randered in administedng this
Assignment. Any Interest that may be earmed on funda administered under this
Asslgnment shall belong to and are hereby ussigned to Assignee as additional feee for
s services harsunder.
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}' Assignee Is also authorized and empowared to appoint and compensate such
agerils, field representatives and/or ationeys shd/er accountants as it may deem
nacessary, and such mgente and/or field representatives shall have full power and
authbrity to open bank accounts in the name of Assignee or ts nominees or agerts and
to ﬁf:s“ assigned eseets or the proceeds thereof in such bank accounts and to draw
checks thereon and with the further powar and authority © do such other acts and 10
executs such papers and documenta In connection with this Assignment as Assignee
may [cansider necesseary or advisable,

. Assignor acknowledges that cerain of the assets being assigned under this
Ganeral Assignment may be subject {0 restrictions on the use or transfer of euch
asseitn, the unauthorized usa or tranafer of which may result In further damages or
claims. Such ssseia may include, without limitation, intellectual property rights of the
Assignor (e.g., trade names, service namea, registered and unregictered trademarks
and lgervice marks and legos: intemet domaln names; patents, patent rights and
apolications therefor, copyrights and registrations and applications therefor; software
and |source code (and scftware licenses with respecl thereto); cuswiner lists and
customer information; know-how, trade sacréts, inventions, discoveries, concapts,
ideas, methods, precesses, designs, formulae, fechnical data, drawings, specifications,
detaibases and ather proprietary assats (collectively, “Intsliectual Preparly”)). Assianor
représents and wemants that its officers, dirsctars, shareholders, employsas, agents,
custbmers and ather third partics have been advised not to uea, removs or eauss a
transfer (other than pursuant to this General Asslgnment) of any of the assets of
Assignor, Inoluding without Itmitation the Intellectual Property, either prior or subsequent
ta this Genaral Ascignment, except a3 exprassly autharized In writing in advance, which

itten authorization Is not inconsiatent with or ntherwise may eonstitute a breach of any
other written agraement. Except as authorized in wiiting, which has been disclosed In
wiltihg to Assignes, Assigner further represents and warrants that na essst (including,
withaut Imitation, the Intallectusl Property) has heen transterred, used, or remaved, in
whole of in part, In a manner that lnterferes with the fights 3nd intarests of & third
part\r{lal) in such asset or otherwise may constitute a breach of any contract with such
third|pary(les).
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~ Assignor authorzes the forwarding of its mail by tha U.S. Pestal Dapartment ue
directad by Asslgnee,

' IN WITNESS WHEREOF the paries hersunder set their hands the day and year
firel above writtan,

Assig}nor’s Tax 1.D. Numbers: Assignor;

Fedsral# S4-21 39238
Stae#__IF - 587207

PURAKAT\ISTERE, | MIRKOT (4752 AM)JIA_Isshiook | 3
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EXHIBIT B

Reguired Assets

Assets
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EXHIBIT B
REQUIRED ASSETS

La,ﬂ tent Agnﬂégl tions. The Required Assets include all rights of Seller immediately prior to closing related to ing U,
and foreign paten apl:»licau'ous‘l and provisional patent app%iications, and their mlatc):i%ocumcnfzﬁog ;d :iles. the following U.5.

1
SYSTEM AND METHOD FOR THE AUTOMATIC

39393-PCT UTL-ORD US01/32520  10/15/2000  Mixed Sigoals I'ENDING
INSERTION OF nM'{A INTO A TELRVIRION PATENT COQPERATION Technologies, tne.
SIGNAL IN CONNBCTION WITH INTERACTIVE TV TREATY
Samue! 1. Bajone, Jr. et al, 31
)
SYSTEM AND METHDD POR THT AUTOMATIC  39393-USA UTL-ORD 09/684660  10/23/2000  Mixed Signals PENDING
INSBRTION OF DATA INTO A TELEVISION UNITED STATES Technwologied, Inc.
SIGNAL IN CONNECETON WITH INTERACTIVE TV #1
Samuel T- Barmne, Jr. ef al.
SYSTEM AND METHOD FOK MERGING OF 42244-PCT UTL-ORD USO1/12961  04/23/2001  Mixod Signals PENDING
INTGRACTIVE TELEYISION DATA WITI CLOSKED  PATENT COOPERATION Technologies, Inc.
CAPTION DATA TREATY
Samuel T. Barpre, Jr. et al. #2
SYSTEM AND METHOD POR MERGING OF 42244-USA UTL-ORP of 09/840497  04/23/2001  Mixed Signuls PENDING
INTERACTIVE TELEYINION DATA WITH CLOSKD  UNITED STATES 37597 Technologics, Loc.
CAMONDATA #2
Samuel T- Bargrie, Jr. et al.
|
SYSTEM AND METHOD FOR DYNAMICALLY 39395-PCT UTL-ORD usg01/21411  07/06/2000  Mixed Signnls PUBLISHED
INSZRTING INTERACTIVE CONTENTINTO ATV PATENT COOPERATION Teohnologies, Inc. uIN2002
SIGNAL BASED ON PROGRAM CONTENT TREATY
Samuc! Barong et ol. #3
SYSTEM AND METHUD FOR DYNAMIGALLY  39395-USA UTL-ORD 09614366 07/12/2000  Mixed Signals FENDING
TNSERTING TIVE CONTENT INTO ATV UNTTED STATES Tcchnologics, Inc.
SIGNAL BASED UN BNOGKAM CONTENT #3
Samued Barong et al.
COMMAND PROTOCAL FOR INTERACTIVE TV 19396-USA UTL-PRO 60/308219  07/27/2001  Mixed Signals PENDING
IRODUCTION TOO UNITED STATES Technologics, Inc.
Samus( 7. Barone #4
METHOD AND APPARATUS FOR MONTTORIG  42292-USA UTL-PRO 60/284805 041972001  Not Assigneal PENDING
INTERACTIVE TV DALA UNITHO STATES
Samuel T. Barcne et al. #5
I
METHOD AN APP ATUS KUK MANAGING 42290.USA UTL-FRO 60285438 04/19/2001  Net Assipned FENDING
INTERACTIVE TV I.‘:jrA UNITEP STATES
Samusl Barone| ¥6
|l
METHOD AND APPARATUS FOR ASSOCIATING ~ 42291-USA UTL-FRO 60/284804  04/19/2001  Nut Assigned FENDING
AND SYNCHRONIZING INTCRACTIVE TV DATA  UNITUD STATES
WTH A FEED ‘ #7
Samual T. B’amf:e, I,
i .
SVYSTEM AND mmxo‘p FOR TRANSMITTING 39394.USA UTL-ORD 09/604639  06/27/2000  Mixed Bignals PENDING
ANS DISRLAYING INTERACTIVE TV CONTENT  UNITED STATES Technolagies, Inc.
Samuel Barong et al. B8
1
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EXHIBIT B

REQUIRED ASSETS
'
SYSTEM AND METHOD POR TRANSMITTING ~~ 39394<PCT UTL-ORD USO1/41172  0627/2001  Mixed Slgnals PUBLISUED
AND DISPLAYING INTERACTIVE TV QUNTENT PATENT COOFPERATION Techmologies, fnc. 01/0372002
Sarsuel Barobe of al. TREATY
! 8
SYSTEM AND METHOD FOR INTERACTING WITH  39397.USA UTLPRO 607230222  08/31/2000  Not Assigned EXFIRED
USERS OVER A UNITID STATRS 0873172001
Samuel Barone et o, 9
SYSTIM ANTS MTHOR FOR INTFRACTING WITH  47013-PCT UTL-ORD US01727313  0B/31/2001  Mixod Signalx PUBLISITED
USERS OVER A CONMUNICATIONS NETWORK ~ FATENT COOPERATION Technolagics, Inc. V30712002
Samuél T. Barona, Jr, et al. TREATY
: "
SVSTEM AND METHOD FOR INTERACTING WITH  47015-USA UTL-ORP of 09/944%05  0B/312001  Mixed Signals PENDING
USERS OVER A COMMUNICATIONS NETWORK  LNITRD STATES 39397 Technologizs, Inc.
Samuel 1. Barpne, Jr.etal. #9
[
INTERACTIVE mw?sron SYSTEM WITH 45357-USA UTL-PRO 60/309812  08/03/2001  Mixcd Signals PENDING
EMRRDPDED TIME t'.t"lD UNITHD STATHS Technologies, {ac.
Drake Smich | #10
CONTENT RATING .:L'ND ADVISORY SYSTEMFOR  45358-USA UTL-FRO 607312835 081672001  Mixcd Signaly PRNDING
INTERACTIVE TRLEYISION UNITED STATES Tecluologies, lnc,
Samuel T, Bargne, Jr. #11
i
USER BEHAVIOR TRACKING SYSTEM FOR 45360-USA UTL-PRO GU/312846  08/16/2001  Mixed Signals PENDING
INTERACTIVE HSION UNITED STATES Technologies, Inc.
Samuel T. Barbne, Jr. #13
|
INTERACTIVE TR,NFSION TRACKING BYSTEM  4536)-USA UTL-PRO 00/312848  08/16/2001  Mixed Signais FENDING
Samue! T. Barono, Jr. UNTTED STATES Technologiee, Inc.
: #l4
SYSTEM POR RERROKDCASTING TIME 45362.USA UTLPRO GO/304133 Q102001  Mixod Signals PENDING
DELAYED INTERACTIVE TV FROGRAMS UNITED STATES Technologies, Ine,
Droke Smith #15
[
ITY MONTTORING AND LOGGING 8YST5M FOR 1P 45365-USA UTL-PRO 607312925  08/16/2001  Mixed Sigoaks PENDING
DATA RELATED VIDE UNTTED STATER Technologies, Inc.
Soruzel T. Barcue, Jr. et al, #le
INTERACTIVE TELBVISION MANAGEMENT, 47314.USA UTL-PRO 60/335665  10/31/2001  Not Assigned PENDING
TRAFFIC AND SCHEDULING UNITED STATES
Richard C. Fl’un’r #23
SYSTEM AND METHOD FOR DISPLAYING 39398-USA UTL-PRO 60/230038  09/01/2000  Mixed Signals TRANS OUT
CLOSED CAPTIDNS INAN INTERACTIVE TV UNITED STATES ¥ Technologics, Inc, 03/29/2002
ENVIRONMENT |
Sanue! Barong tﬂ al.
{
SYSTEM AND METHOD FOR DISPLAYING 47049-PCT UTL-ORD US01/27315 0831720001  Mixed Signals TRANS QUT
CLOSED CAPTIONS DNAN INTERACTIVE TV PATENT COOPERATION ¥ _ Technalogies, Inc. 03/29/2002
ENVIRONMENT TREATY
Sumue! T. Barvuc ¢t ol.
|
SYBTIM AND METHON FUK DISELAYING 47049-USA UTL-ORP of 00M4s5N05  08/31/2007  Mixod Signals TRANS QUT
CLOSTD CAPTIONS TN|AN INTERAGTIVE TV UNTTED STATES 30393 Techuologles, Juc, 03/25/2002
ENVIKONMENT i v_
Samual T. Rarone et al.
L
g
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EXHIBIT B
REQUIRED ASSETS

Draft patent!ggpﬁeaﬂonﬂnvenﬂon digclosures. The Required Assets also include all rights of Seller immedistely prior to
Closing related to the following drafts of patent applications, and access W Mixed Signals Technologies, Inc. files at Christie,
Parker, Hale related thereto:

'
t
|
¥

[ e
ITY CONTENT MAJAGEMENT SYSTEM V1A 47315-USA UTL-PRO Draft Mixed Signals POCKBTRD
NEWS SYSTOMS | UNITRD BTATHS Techuologies, 09/19/2001
w24
ENCODING vaat,m:'rm.\m INTO LIVE VIDED 45361- USA UTL-PRO Draft Mixed Signals POCKETED
PRED FOR CREATION QF STREAMING MEDITA UNITED STATES Teckaologies, lae, 06/01/2001
AND VIDED-DN-DEMAND FILES #16
John Kelly King
i
SYSTEM FOR TRANSUUDING [TV DATA FROM 45364- USA UTL-PRO Dmafl Mixed Signuls DOCKETED
VBLTO I FORMAT|POR TW-SCRERN UNITRD STATPS Technologies, Inc. 06/01/2001
urmnoxmgmomﬂon 7
John Kelly King
PARLY Nnﬂmmﬂmd RYRTTIM NOR DRIVIRY  45366- 1TL- DOCKETED
OF INTERACTTVE THLBVISION DATA 06/01/2001
Steve Schain ‘
INTERACTIVE T! ' ION CONTENT 45359- uTL- DOCXETED
VERIFICATRON M 05/31/2001
Ronuld Timodky Ondaz et ol,
|
SYSTEM FOR MANAGING. AUTOMATING, AND  47019- UTL- DOCKETED
AUDITING TIVE TELEVISION DATE 08/13/2001
Ronald Timoriy Ordax
]
SYSTEM AND AMPAKATUS FORMANAGING THE 47032~ UTL- DOCKETED
ENCODING OF VIPFO CONTUNT WITH 08/15/2001
ANGILLARY DATE |
Ronald Timothy Ordaz
1
GOMMAND PROTOQOL/TRANSLATOR FOR 47033~ UTL- OOCKETED
INTERACTIVE TELEVISION EYSTRMS 08/15/2001
Samuel T, Batone, Jr.
ITV CONTENT ANDKONDITIONAL ACCESS  47316- UTL- DOCKETED
SYTBMS \ 09/19/2001
|
[1V CONTENT AND ';;uucnmm MANAGEMENT  47317- UTL- DUCKETRD
SYSTEMS ! 09/19/2001
ITV MANAGEMENT AND RROADCAST 47318- UTL- HOCKETED
EQUIEMENT 1 09/1972001
|
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EXHIBIT B
REQUIRED ASSETS

Trademerks

Pataflo
BVv2000
Insertalink
TVAuto
I VDataFlo
TVFirewall
T VInjector
ITVSentry
Dink Library
Nt (design)
Mixed Signals
Mixed Signals Technologies
Mixed Signals Technologies, Inc.
Spikc
Spikeview
TV Link Creator

8 & ©® & 6 & 6 & ¢ 0 0 9 9 e @

1

§oftwg| re Code

Al imellllectual property rights and proprietary assets (including source code) In the software that s located on
Arise iiew Serial No, 98034771 relatad to: broadcast data monitoring (ITV Senfry and TV Firewall); broadcast
data aytomation (iTV Auto); response server network (Spike Server); and production tools, (TV Link Creator),

*

including but not limited to patent rights, copyright rights, frade sacrets, and know-how

4304301
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EXHIBIT C

ASSIGNMENT AND BILL OF SALE AGREEMENT

. This Assignment and Bill of Sale Agreement (the “Agreement™) is made as of July
25, ?002, by and belween Sherwood Partners, Inc,, a California corporation, solely as Assignee
for the Benefit of Creditors of Mixed Signals Technologics, Inc. (the “Seller), and GoldPocket
Intetactive, Inc., a Delaware corporation (the “Buyer™). Seller and Buyer are parties to a certain
Ass¢t Purchase Agreement dated as of July 25, 2002, (lhe “Asset Purchase Agrecment™).
Capitalized terms used without definitions herein shall have the meanings ascribed to such terms
in the Asset Purchase Agreement.

: 1. Sale and Assignment of Required Asgets. Pursuant to the Asset
Purchase Agreement, Buyer has on the date hereof purchased the Required Assets from Seller.
In accordance with and subject to the terms and conditions set forth in the Asset Purchase
Agreement, for good and valuable consideration, the receipt of which is hereby acknowledged,
Selléer does hereby sell, assign, bargain, transfer, convey and deliver unto Buyer all of its right,
title :and interest in and to the Required Assets.

{ 2. No Assumed Liabilities. In accordance with and subject to the terms and
conditions set forth in the Asset Purchase Agreement, Buyer is not undertaking to assume, pay,
perform, satisfy or discharge, any liabilities of Assignor or Seller. Buyer does not agree to
assuine or pay any liabilities or any other debts, obligdtions or liabilities of Seller or Assignor not
expressly assumed by Buyer in the Asset Purchase Agreement,

i, 3. Cooperation. Buyer and Seller agree to cooperate with each other to
execute and deliver such other documents and instruments and to do such further acts and things
as ni?y be reasonably requested by the other to evidence, document or carry out the sale of the
Required Assets and the assumption of the Assumed Liabilities.

i 4. Effect of Agreement. Nothing in this Agreement shall, or shall be
deemied to, modify or otherwise affect any provisions of the Asset Purchase Agreement or affect
the r}ghta of the parties under the Asset Purchase Agreement. In the event of any conflict
between the provisions hereof and the provisions of the Asset Purchase Agreement, the
provisions of the Asset Purchase Agreement shall govern and control.
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_ IN WITNESS WHEREQOF, Seller and Buyer have caused this Assignment and Bill
of Shle Agreement to be executed on the date first written above.

SELLER: BUYER:
Shez:fwood Partners Mic. GoldPocket Interactive, Inc.
solefy as Assi for the Benefit
of Craditors o Signals Technologies, Inc.
By: - By: )
y A v CAvea- _)vﬁg o
Its: ' (’(a Ms:_ C Y'ef Firoscial Offcor
SnnFr?.ncisco/5634S.6
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