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| ASSET PURCHASE AGREEMENT

| ~ This Asset Purchase Agreement (the “Agreement”) is made as of July 25, 2002
(the M‘Effective Date"), by and between Sherwood Partners, Inc., a California corporation, solely
as A{ssigncc for the Benefit of Creditors of Mixed Signals Technologies, nc. (the “Seller”), with
prin¢ipal offices located at 1849 Sawtelle Boulevard, Suite 543, Los Angeles, Catifornia 96025.
and toldPocket Interactive, Inc., 8 Delaware corporation (the “Buyer”’), with principal offices
located at 12910 Culver Boulevard, Suite B, Los Angeles, California 90066,

RECITALS

LA By resolution of the board of directors (the “Beard”) of Mixed Signals
TechLmlogics, Inc., a Delaware corporation (the “Assignor’), 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 “Assers”) 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 “Gerneral Assignment”’) between Assignor and Seller, as
nssigfiee, and other supporting documents arc attached hereto as Exhibit A.

'B. Seller and Buyer have identified a subset of Assets that Buyer desires to purchase
from [Seller (the “Required Assets™). The Required Assets are listed in Section 1.2 below. After
consummation of the Closing contemplated under this Agreement, Seller will liquidate any
remaining Asscts that are not Required Asscts (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 funds, afler paymeat 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 Scllet, the
Requircd Assets, on the terms and conditions st forth in this Agreement.

NOW, THEREFORE, in consideration of the above recitals and the mutual covenants
hereinafter set forth, Buyer and Seller hereby agree as follows:

1. PURCHASE AND SALE OFRE ASSETS.

i1 Agreement to Sell and Purchase Required Assets. Subject.to the tegms and -
conditions of this Agreement, and in reliance on the representations, warranties and covenants sel
forth in this Agreement, Seller agrees to sell, assign, transfer and convey to Buyer at the Closing

i ; d acquire from Seller at the
as delfined in Section 2.2 below), and Buyer agrees to purchase and ac :
E:losiﬁg, all of Seller’s right, title and interest in and to all of the Required Assets. The Required

Asscté will be sold, assigned, transferred and conveyed to Buyer (subjctft to Section 1.3) on }i}e
Closifig Date “as is” and “where is”, with no representations or warranfies as to merchantability,

fitness or use, and subject to any and all pledges, liens, licenses, rights of possession, security
interests, restrictions, encumbrances, charges. title retention, conditional sale or other secunty
anang:ements of any nature whatsoever (collectively, “Encuymbrances”).

\
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1.2 Requirved Assets Defined. As used in this Agreement, the term “Reguired
Ass{gts" 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,
incl_n;;de Seller's or Assignor’s (i) cash, (ii) accounts receivable, (iii) inventories, machinery,
eqm:pmem and furniture, (iv) real property, leasehold iraprovements and other fixed assets, (v)
supply agreements, customer agreements, outbound license agreements, consulting agreements,
leasgs and other contracts, (vi) preference or fraudulent conveyance recoveries under applicable
law, (vii) state or federal tax refands, and/or (viii) ulility or leasehold security deposits.

1.3 Asset Transfer; Passage of Title; Delivery.

5 (@)  Title Passage. Except as otherwise provided in this Section, upon the
Closﬁng, title to all of the Required Assets shall pass to Buyer; and Seller shall make available to
Buyer passession of all of the Required Assets as provided in subsection 1.3(b), and shall further
provide to Buyer proper assignments, conveyances and bills ot sale sufficient to convey to Buyer
title o 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
reasdnably decm 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), peller shall make available to Buyer possession of the Required Assets and all documents to
be trensferred by Seller to Buyer pursuant to this Agreement, provided however, that the
expenses of retrieving, removing and transferring the Required Assets and all documents shall be
bome: exclusively by Buyer.

| (©) Relention of Documents. As Assignee, Seller is responsible for
maintihining business records during the assignment process and, among other things, will have to
prepate and file final tax returns. To the extent Buyer requires business records of Assignor that
Seller requires to administer the assignment estate, Buyer shall, at ils own expénse, arrange 1o
obtaitl copies of such records from Seller.

2. PURCHASE PRICE; PA TS.

|

2.1 Purchase Price. In consideration of the sale, transfer, conveyance and
assignment of all the Required Assets to Buyer at the Closing, Buyer shap'. as qf the C}osing, ‘
assume only those liabilities, if any, expressly set forth as Assumed Liabilities in Section 3.1 of
this Agreement and agrees to pay via wire transfer Twenty Thousand Dollats (§20,000.00) (the
“Purciase Price”) to the Seller at the Closing.

2.2 Closing. The consummation of the purchase and sale of the Required Assets
conteraplated hereby will take place at a closing to be held at the offices of Sulmeyer, Kupelz,
Baumann & Rothman, A Professional Corporation, 300 South Grand Avenue, Suite 1400, Los
Angelés, California 90071 (the “Closing™), on July 25, 2002 (the “Closing Date”), or at such
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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 horeto. If the Closing docs not occur on or prior to July 31, 2002, or
sucli later date upon which Buyer and Seller may agree in writing, this Agreement shall terminate
upoﬂ\l written notice of termination given by either party hereto that is not in default of its
obligations hereunder, and thereupon this Agreement shall become null and void and no party

hereto will have any further rights or obligations hereunder, except that Sections 6.1 and 7.3 shall
survive such tcrmination.

3. ' OBLIGATIONS ASSUMED.

L3.1 Liabilities. Buyer agrees, upon consummation of, and effective as of, the
Closig, to assume those (and only those) liabilities of Seller and of Assignor expressly listed
beloy in this Section 3.1 (collectively, the “dssumed Liabilities™): None.

: 3.2 Liabilities and Obligations Not Assumed. Except as expressly set forth in
Sectibn 3.1 above, Buyer shall not assume or become obligated in any way to pay any liabilities,
debta; or obligations of Seller or of Assignor whatsaever, including but not limited to any
liabilities or obligations now or hereafier arising from Assignor’s busincss activities that ok
placej prior to the Closing or any liabilities arising out of or connected to the liquidation and
wind]ﬁng down of Assignor’s business. Al ligbilities, debts and obligations of Seller and of
Assignor not expressly assumed by Buyer hereunder are hereinafier referred to as the “Excluded
Liabilities.”

3.3 No Obligations to Third Parties. The execution and delivery of this Agreement
shall ';not be deemed to confer any rights upon any petson or entity other than the parties _hereto,
or make any person or entity a third party beneficiary of this Agreement, or to obligate either
partylto 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 shalll in no way cxpa;u]d the nght§ or
remc&ies of third parties against Buyer as compared to the rights and remcdies such partics
would have against Seller if the Closing were not consummated.

4 |REPRESENTATIONS AND WARRANTIES OF BUYER.

i

iBuyer hereby represents and warrants to Seller that all the following statemerts are true,

accurate and correct:

Lt.I Due Organization. Buyer is a corporation duly orgunized, validly exislir_lg, and
in gocl;d standing under the laws of Delaware. Buyer has all necessary power ?.nd athc:ing to
enter into this Agrecment and all assignments or qthar documents thajc Buy?r is requg: o
cxecute and deliver hereunder, and holds or will timely hold all perm1t§, licenses, or r; and :
appm#rals of all federal, state and local governmental o regulatory bodies necessary and require

therefore.

1'4 2 Power and Authority; No Default. Buyer has all requisite power and a‘l‘ltht-)tity
to emé:r into and deliver this Agreement and to perform its obligations hercunder. The signing,
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dclifzeryl and performance by Buyer of this Agreement, and the consummation of all the
transactions contemplated hereby, have been duly and validly authorized by Buyer. This

Agr cement, when signed and delivered by Buyer, will be duly and validly executed and delivered
aqd i?va.rlll 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 debtors, and
rule'f and laws governing specific performance, injunctions, relief and other equitable remedies.

N 4.;5 Authorization for this Agreement. No authorization, approval, consent of, or
ﬁI}n’E with any goyemmental body, departiment, burcau, agency, public board, authority or other
AlAI‘nn? party is required for the consummation by Buyer of the transactions contemplated by this

grecment,

) 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,
thrcaten?d, before any court, agency or other governmental body against Buyer (or any
corppration or entity affiliated with Buyer) which seeks to enjoin or prohibit or otherwise prevent
the tffansacﬁons contemplated hereby.

5, REPRESENTATIONS AND WARRANTIES OF SELLER.

1

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

5.1 Corporate Orpanization. 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 lhnd local governmental or regulatory bodies necessary and required therefore.

5.2 ower and Authority; No Default Upon Transfer. As Assignee, Seller has all
requigite power and authority to enter into and deliver this Agreement and to perform its
oblightions hereunder and under the General Asgignment. The signing, delivery and performance
by Seller 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 Assignee, in accordance with its terms as governed by applicable law,
regulsitions and rules. Neither the signing and delivery of this Agreement by Seller, nor th.c
performance by Seller of its obligations under this Agreement, will (i) violate Seller’s Articles of
Incoréoration or Bylaws, or (ii) to the best of Seller’s knowledge, violate any law, statute, rule or
reguldtion or order, judgment, injunction or decree of any court, administrative agency or
government hody applicable to Seller.
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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 search, 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
warranties as to merchantability, fitness or use, and the Required Assets shall be subject to the
Encumbrances,

5 (3)  ASJS SALE:; DISCL RS; RELEASE. IT IS UNDERSTOOD
AND AGREED THAT, UNLESS EXPRESSLY STATED HEREIN, SELLER IS NOT

G AND HAS NOT AT ANY TIME MADE ANY WARRANTIES OR
REFRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED,
WITH 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
CLOSING SELLER SHALL SELL AND CONVEY TO BUYER AND BUYER SHALL
ACCEPT THE PROPERTY “AS IS, WHERE IS, WITH ALL FAULTS.” BUYER HAS
NOT RELIED AND WILL NGT RELY ON, AND SELLER IS NOT LIABLE FOR OR
BOUND BY, ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTEES,
STATEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE
REQUIRED ASSETS OR RELATING THERETQ MADE OR FURNISHED BY SELLER
OR ITS REPRESENTATIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INDIRECTLY, 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

BEING SOLD “AS IS, WHERE 1S, WITH ALL FAULTS.”

| ) 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 ng;
TRANSACTION AND NOT UPON THE INFORMATION PROVIDED BY ORVES
BEHMALF OF SELLER, OR ITS AGENTS, EMPLOYEES OR REPRESEI\SI'II‘(A?HAT
WITH RESPECT THERETO. BUYER HEREBY ASSUMES THE %IR  THAT
ADVERSE MATTERS INCLUDING, BUT NOT LIMITED TO, LATENT R PATENT
DEFECTS, ADVERSE PHYSICAL OR OTHER ADVERSE MATTERS, ¥ NoT
HAVE BEEN REVEALED BY BUYER'S REVIEW AND INSPECTION

INVE;STIGATIONS.
E.4 Litigation. To the best of S _ d
arbitrq'ttion, inquiry, investigation, suit or proceeding pendin

eller’s knowledge, there is no clain, action,
g or, to Seller’s knowledge,
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mra'jutened. against Seller or Assignor at law, in equity, by way of arbitration or before any
gov ental body, department, commisgion, board or agency that might affect in any way any
Required Asset or the trangaction conlemplaled by this Agreement, not is Seller aware or have
groynds to know of any reasonable basis therefor. To the best of Seller’s knowledge, there are no
jtldgnicnm, decrees, injunctions or orders of any court, governmental body, department,
commission, agency, instrumentality or arbitrator against Seller or Assignor affecting the
Required Assets.

| 5.5 Authorization for this Apreement. To the best of Seller’s knowledge, no
auth]ori::ation, approval, consent of, or filing with any governmental body, department, bureau,
agerl"cy. public board, authority or other third party is required for the consummation by Seller of
the transactions contemplated by this Agrcement,

. 5.6 Assignee. All rights of Seller with regard to the ownership and possession of the
Required Assets aro rights held as Assignee pursuant to the General Assignment made by
Assignor. Pursuant to the General Assignment, Assignor has informed Seller that it transferred
all of Assignor’s right, title and interest in and (o 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 Liabilities. Bxcept for the Assumed Liabilities, neither Buyer nor, at or after
the Closing, the Required Assets, shall be or become subject to any Encumbrances or liabilities
of Seller or Assignor or, with respect to the Required Assets, any Encumbrances or liabilities
whicﬁa have arisen or are related to occurrences prior to the Closing.

9
)

6. -'\'.COVENANT S_OF BUYER,

6.1 Confidential Information. All copies, if any, of finaucial information, pricing,
marketing plang, business plans, and other confidential and/or proprietary information of Seller
discldsed to Buyer in the course of negotiating the transaction contemplated by this Agreement,
including the terms of this Agrecment (“Seller Confidential Information™), will be held in
confidence and not used or disclosed by Buyer or any of its employees, affiliates or stockholders,
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 returmed 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 Confidential Tnformation included in the Required Assets. Itis agreed that Seller
Conﬁ%ienﬁal Information will not include information that: (a? is proven to hz-ave been knom 10
Buyer&prior to receipt of such information from Seller; (b) is disclosed by a third party having the
lcgal fight to disclose such information and who owes no obligation of m’mﬁ dence to Seller; (c) is
now, ¢r later becomes part of the general public knowlcdge or literature in the art, other than as a
result bf a breach of this Agreement by Buyer; or () is independently developed by Buyer
without the use of any Seller Confidential Information.

I
\k.z Press Releases and Public Annonncements. Buyer shall nol issue any press
release o make any disclosure or public anmouncement relating to the financial terms of this
!
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Agp{eemmt or identifying the Seller without the prior written approval of Seller, which shall uot
be ymreasonably withheld. Scller agrees that Buyer shall be permitted to issue one or more press
releases reasonably related to the commercial exploitation of the Required Assets provided that
such press releases shall not include the financial terms of this Agrecment or identify the Seller.
Notlvithstanding the foregoing, Buyer may disclose certain information relating to this
Agreement if required to do so by law or applicable governmental regulation.

- 6.3 Taxes and any Other Chprges Related to the Sale. Buyer agrees to promptly

pay lajﬁl sales, transfer, use or other taxes (other than Scller’s and Assignor's income taxes),
duli%s, claims or charges imposed on and/or related to the sale of the Required Assets to Seller
under this Agreeraent by any tax authority ot ather governmental agency and to defend,
indetnnify and hold Seller harmless from and against any such taxes, duties, claims, or charges
for payment thereof by any tax authority or other governmental agency.

I 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 tenmination of this Agreement for any reason.

7. | COVENANTS OF SELLER.

1

Seller covenants and agrees with Buyer as follows:

741 Further Assurances. From and after the Closing Date, Seller shall cooperate
with buyer and promptly sign and deliver to Buyer any and all such additionu] documents,
insiriuments, 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
Assets 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 reasonable costs and
expeqses incurred in provided such documents, instruments, cadorsements ot related
inforsuation, which additional documents, instruments, endorsements or related information shall

be pri.apared salely by Buyer.

7.2 Press Releases and Public Announceiments. Seller shall not issue any press
release or make any disclosure or public announcement relating to the financial terms of this
Agreement or identify the Buyer without the prior written approvz_xl of the. Buyer, which shall not
be unfeasonably withheld. Buyer agrees that Seller shall be permitted to issue ane or more press
releages reasonably Telated to the sale of the Required Assets pl:owded that such press rcleages
shall bot include the financial terms of this Agrcement or iqenhfy ﬂ:lc Buyer. Not.wnhsts:mdmg
the foregoing, Seller may disclose certain information relating to this Agreement if required to do
50 byhaw or applicable gavernmental regulation and Seller sh.all be permitted, at its dtscreh?t;, mt
prepafbe and distribute a tombstone regarding the General Assignment and the Agreement withou
m::nti!pning the identity of Buyer or the terms of the Agreement.

17 3 Supvival of Covenants. Each of the covenants set forth in Sections 7.1, 7.2, and
Ihis Stction 7.3 shall survive the Closing.

|
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8. ' CONDITIONS TO CLOSING.

|

8.1 Conditions to Buyer’s Obligations. The obligations of Buyer hereunder shall be
subject to the satisfaction and fulfillment of each of the following conditions, except as Buyer
may cxpressly waive the same in writing:

| (@)  Accuracy of Repregentations and Warranties an Closing Date. The

representations and warranties made herein by Seller shall be true and correct in all material
respiects, 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 warranties
were made on and s of the Closing Date,

{‘ (b)  Compliance. As of the Closing Date, Seller shall have complied in all
matérial respects with, and shall have fully petformed, in all material respects, all conditions,
covenants and obligations of this Agreemen( imposed on Seller and required to be performed or
complied with by Seller at, or prior to, the Closing Date.

‘ (¢)  Delivery of Required Assets. Seller shall have made the Required Assets
and ancillary documents available to Buyer as set forth in Section 1.3 above.

! (d) Delivery of Closing Documents. Seller shall have delivered, and Buyer
shalllhave received, the docutnents described in Section 9.2 hereof,

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

\ (a)  Accuracy of Representations and Waryanties on Closing Date. The
representations and warrantics made herein by Buyer in Section 4 hereof shall he true and_con-ect
in allimaterial 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 warranties were made on and as of the Closing Date.

i (b)  Compliance. Buyer shall have complied in all meﬁal respects with, and
shall have fully performed, the terms, conditions, covenants and obligations of this Agreement
imposed thereon to be performed or complied with by Buyer at, or prior to, the Closing Dstc.

» (¢)  Delivery of Clogjng Documents, Buyer shall send by wire transfer and
Seller shall have received payment of the Purchase Price.

9. CLOSING OBLIGATIONS.

b.l Buyer’s Closing Obligatiogs. At the Closing, Buyer shall deliver to Scller the
following:
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| (8) Payment of Twenty Thousand Dollars ($20,000.00) by wire transfer to
Seller; and
|
)] The Assignment and Bill of Sale Agreement, in the form attached hereto
as Em ibit C, signed by an authorized officer of Buyer on behalf of Buyer.

1

;9.2 Seller’s Closing Obligations. At the Closing, Seller shall deliver 1o Buyer the
folldwing:
s lan 5 (8)  The Required Assets and ancillary documents in accordance with Section

| (b)  The Assignment and Bill of Sale A i att;
o L greement, in the form attached hereto
as _Egmmu_g signed by an authorized officer of Seller on behalf of Seller,

10. | SURVIVAL OF WARRANTIES AND INDEMNIFICATION.

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

10,2  Indemnmjfied Losses, For the purpose of this Section 10.2 and when used
elsewhere in this agreement, “I oss” shall mean and include any and all liability, loss, damage,
claim, expense, cost, fing, fee, penalty, obligation or injury including, without limitation, those
resulting from any and all actions, suits, proceedings, demands, assessments, judgments, award
or arbitration, together with reasonablc costs aud expenses including the reasonable attormeys’
fees alind other legal costs and expenses relating thereto.

i10.3 No_Indemnification by Seller. Seller is selling to Buyer the Required Assets
definéd in this Apreement “ag is” and “where is”, with no representations or warranties as to
merchantability, fitness or usability and does not agree to defend, indemnify and hold harmless
Buye#, 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
(colleetively, the “Buyer Indemnitees”™) from and against and in respect of any Loss which arises
out of or results ffom the transaction described herein. Notwithstanding the foregoing sentence,
subject to the provisions and limitations set forth in thig Section 10, Seller agrees 1o defend,
inderrmify and hold harmless Buyer, any parent, subsidiary or affiliate of Buyer and any director,
officet, employee, slockholder, agent or atiorney of Buyer or of any 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
inaccuracy or untruth of any representation or Warranty of Seller made herein,

h0.4 Indemnification By Buyer. Subjest to the provisions and limitations set forth in
this S¢otion 10, Buyer agrces to defend, indemnify and hold harmless Seller, any parent,

SanFranktisca/56345.6
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subéidiary or affiliate of Secller and any direetor, officet, employee, stockholder, agent or attorney
of Seller or 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:

1
1

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

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

grog‘ ided, however, that nothing in this Section 10.4 shall impose on Buyer any duty (o indemnify
Sell@r for any Excluded Liabilities.

105 Periad for Making Claims. A claim for indemnification under this Section 10
maybe broughl, il at all, al any time afler lhe Closing Date, with respect to any claim or claims
for ilpdenmiﬁcation under this Section 10, provided, however, that any claim under Sections
10.3{a) and 10.4(a) with respect to the inaccuracy or untruth of eny representation or warranty
mus@ be braught, if at all, at any time prior to the time such representation or warraniy expires
pursiant to Section 10,1,

11. | MISCELLANEOUS.

.11.1  Expenses. Each of the parties hereto shall bear its own expenses (including
without limitation attorneys® fees) in connection with the negotiation and conswumation of the
transgction contemplated hersby.

111.2  Notices, Any notice requircd or permitted to be given under this Agreement shall
be infwriting and shall be personally or sent by certified or registered United States mail, postage
prepaid, or sent by nationally recognized overnight express courier and addressed as follows:

(a)  Ifto Seller:

Sherwood Partners, Inc.

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

Fax: 310-477-8402

Bmail: mam@shrwood.com
Aftention: Michael Maidy

YWith copy to:

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

Los Angeles, CA. 90071

Tel.: 213-626-2311

SanFranicizoo/56345.6
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Fax: 213-629-4520
Email: dlev@skbr.com
Aftention: Daniel A. Lev, Esq,

(b)  Ifto Buyer;

GoldPocket Interactive, Inc.
12910 Culver Boulevard

Suite B

Los Angeles, CA 90066

Tel: (310) 574-4600

Fax: (310) 574-4699

Email: cking@goldpockst,com
Attention: CFO

113 Eutire 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
betwicen the parties and there are no agreements or commitments with respect to the transactions
contemplated herein except ag set forth in this Agreement, This Agreement supcrsedes any prior
offer; agreement or understanding between the parties with respect 1o the transactions
contsmplated hereby. The captions in this Agreement are for convenience only and shall not be
considered a part of or affect the construction or inlerprelation of any provision of this
Agrebment.

11.4  Amendment; Waiver. Any term or provision of this Agreement may be
amended only by a writing signed by Seller and Buyer. The observance of any texm or provision
of this Agreerent may be waived (either generally or in a particular instance and either
retroactively ot prospectively) only by a writing signed by the party Lo be bound by such waiver.
No waiver by a party of any breach of this Agrecement will be deemed to constitute g waiver of
any other breach or any suceeeding breach.

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

11.6  Execution in Counterparts, For the convenience of the parties, this Agreement
may bic executed in one or morc counterparts, each of which shall be deemed an original but all

of whiich together shall constitute one and the same instrument,

117  Benefit and Burden. This Agreement shall b binding upon, shall inure to the
benefit of, and be enforceable by and against, the parties hereto and their respective successors

and permitted assigns.

SunFrarlcisco/56345.6
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11.8 Governing 1.aw. This Agreement shall be governed by and construed in
acedrdance with the internal laws of the State of California (excluding application of any choice
of lai.w doctrines that would make applicable the law of any other state or jurisdiction) and, where

appropriate, applicable federal law.

| 11.9 Severability. If any provision of this Agreement is for any reason and to any
extepit deemed to be invalid or unenforceable, 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
rcaspnably cffcet the intent of the parties hercto, and the remainder of this Agreement will remain
in full force and effect.

| 1110 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 reasonable
attorbeys' fees to be fixed in amount by the Court or the Arbitrator(s) (including without
limitation costs, expenses and fees on any appeal). The prevailing party will be entitled to
recoyer its costs of suit or arbitration, as applicable, regardless of whether such suit or arbitration
proceeds to a final judgment or award.

SanFruqcisco’56345.6
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IN ‘I%VITNESS WHEREOF, Buyer and Seller executed and delivered this Asset Purchase
Agreement by their duly authorized representatives as of the Effective Date.

SELLER: BUYER:

Shef)wood Partneys, In

solely as Assigriee fo

of Creditors of Mi
! )

g GoldPocket Interactive, Inc,
e Benefit
Signal Technologies, Inc.

Its o ‘n f &
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EXHIBIT A

General Assisnme
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GENERAL, ASSICNMENT

. This Assignment is made this ]E:’:ay of March, 2002, by Mixed Blgnals
Te;ﬁnologlea, Inc., a Delaware corporation, located at 8671 Hayden Place, Culver

| California, herelnafter reforred to 28 Assipnor, to Sherwaod Partners, in¢,, a
Cal i inla cotponation, hereinafter referred to as Assignes.

i WITNESSETH: Thet Assignar, for and In consideration of the covananis and
agreements to be performed by Assignee. as hereinafiar contained, and for good snd
valuble consideration, recelpt whereof Is heraby acknowledged, does hereby grant,
bargain, sell, assign, convey and transfer {o Assignee, its successors and assigns, in
trust) for the beneflt of Assignors creditors generally, all of the property of Assighor of
every kind and nature and wherescever situated, Both veal and personal, and ’ny
Intarest or equity thereln not exemgpt from exmeutlon, insluding, but not limited to, all fhat

in stock of merchandize, equipment, fumiture and fixtures, accounts, baoks, cash
ar h;snd. cash In banl, deposits, patents, copyrights, trademarks and trade names end
alt agssociated gooduwill, source codas, sofiware, and ralated documentation, insurance
policies, and Choses In action that are legally assignable, together with the proceeds of
any existing non-assignable choses in action thet may. hareafter be recovered or
recelvad by Agsignor. Assignor agrees to exeouts such additional documents as shall
be neeaasaiy to accomplish the purposes of this Asslgnment.

. This Assignment specifically includes and covers all claims. for refund or
abstement of all excess taxes heretofore or hereefter aseessed wgainst or collected
from| Assignor by the U.S, Treasury Department or any other taxing agency, and

jnor agrees fo sign and execute power of aitorney or such other documents as
requited fo anable Assignes to file and progecute, compromise and/or settle, all such
clalms before the Intemal Revenue Service, U.S. Treasury Department or any other
taxing agency. ‘

| Assighee is to recaive said property. conduct sald business, should it deem It
prTu, and is hereby authorized at any time aMar the eigning hereof by Agsignor to sell
and dispose of said property upon such time and terms as K may see fit, and Is to pay to
creditors of Assignor pro rata, the net proceeds arislng from the conducting of said
business and sale and disposal of said properly, after deducting all moneys which
Assignee may at fts option pay for the discharge of ary len on any of anid property and
any Indebtednase which Under the law is entitied to priority of payment, and all
expenses, including a reasonable fes to Assignee and its attornay and to the attormey, i

any, for Asslgnor.

| It mny dividents to creditora shall remain unclalmead for a period of cne year after
lasugnoe of the final dividend chacks, then the same shall become the property of
Assiinee and used to supplement its faca for serviees rendered in administedng this
Assignment. Any (nterest thal may be earned on funde administered under this
Assldgnment ghall beleng to and are hareby assigned to Assignee as additional feee for

Its aervices harsunder.

[D‘K\A':UIW"J‘IJ 3/1R02 (6'ST AMJJA Tosand )

PATENT
REEL: 013428 FRAME: 0034



f'- Assignae ls also authorzed and empowared to appoint and compensate such
agerils, field representatives and/or atlorneys end/er accountants as it may deem
nacessary, and such mgenie andior field representatives shall have full power and
authority (o opan bank accounts in the name of Assignee or Its nominees or agents and
to deposit assignad eseets or the proceeds thereof In such bank accounts and to draw
chegfs thereon and with the further power and authority © do such other acts and 10
execute such papers and documenia [n connection with this Assignment as Astignee
may consider necessary or advisable,

. Assignor acknowiedges that cerain of the assets being sssigned under this
Gensral Assignment may be subject {0 restrictions on the use or transfer of auch
essem, the unauthorized usa or transfer of which may result In further damages or
claims. Such seseta may include, without Iimitation, infelleciual property rights of the
Assignor (e.g., trade names, service names, registared and unmgictered trademarks
and iservice marks and logos: intemet domaln namas; patents, patent rights and
apolicationa therefor, copyrights and registrations and applications therefor; software
and |source oode {and software llcenses with respect thereto); customer lists and
customer informetion; know-how, trade sacréts, inventions, discoveries, cancepts,
ideas, methods, processes, designs, formulae, technical data, drawings, specifications,
dataibases and cther proprietary assats (collectively, “Intsllactual Proparty™)), Assignor
représents and wemants that its officars, dirscters, sharaholders, employees, agants,
custbmers and ather third partics have been advised not to use, remove or cause a
transfer (other than pursuant to thiz General Asslgrvment) of any of the assets of
Assignor, Inoluding without limitation the Intellectus! Property, either prior or subsequent
to this Genaral Ascignment, except 8s expressly autharized In writing In advance, which

#ten authorization Is not inconsistent with or stherwise may constitute a breach of any
ather writton aqraement. Excspt as authorized in writing, which has been disclosed In
writihg to Assignes, Assigner further represents and warranls that na assat (including,
withaut Imitation, the Intaliectusl Property) has hean transfarred, used, or remaved, in
whole or in part, In a manner that Interferes with the fights 3nd intarests of a third
pam{(lu) in stch rsset or otherwise may constitute a breach of any contract with such

third|pariy(les).
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Assignor authorizen the forwarding of its mail by tha U.S. Pestal Department ag
directad by Assignee,

. INWITNESS WHEREOF the parties heraunder set their hands the day and year

firet above written,
aschnologles, (nc. 2 ,

Axsidhofs Tax 1.D. Numbars: Assignor;

Fedsral# S -2| 39338 Mixsd Sighal
Stae#__F - 567909
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EXHIBIT B

Recgujired Assets

Assets
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‘ EXHIBIT B

i REQUIRED ASSETS

Patent Appli&l ations. The Required Assets include all rights of Seller immediately prior to closi i
and fereign paten: applications and provisional patent apglicaﬁons, and their relatcyci%ocumeng!égg ggt?icllets? the following U.S.

i
SYSYEM AND METHOD KOR THE AUTOMATIC 39393-PCT UTL-ORD USQ1/32520  10/1572001  Mixed Sipnals FENDING
TNSERTION OF DATA INTO A TELEVIRION PATENT COOPERATION Technologies, Inc.
SIGNAL IN QONNBCIION WITH INTERACTIVE TV TREATY '
Samuel T. Batone, Jr. et al, 1
|
svmmmﬁbn PORTHT, AUTOMATIC  39393-USA UTL-ORD 09/694660  10/23/2000  Mixed Signals PENDING
INSBRTION OF DATA INTO A TELEVISION UNITED STATES Technologieg, Inc.
SIGNAL DN CONNECKION WITH INTRRACTIVE TV #1 '
Samuel T. Barone, Jr. st dl.
SYSTEM AND METEDD FOK MERGING OF A2244-PCT UTL-ORD US01/12961  (4/23/2001  Mixcd Signals PENDING
INTGRACTIVE TELEYIS(ON DATA WITIECLOSKD  PATENT COOTERATION Technologies, Inc.
CAPTION DATA TREATY '
Samwel T. Borpne, Jr. et al. %2
SYSTEM AND METHDD POR MERGING OF 42244-USA UTL-ORP of 09/840497  04/23/2001  Mixed Signuls FENDING
INTRRACTIVE TELEYINION DATA WITH CLOSED UNITED STATES 37597 Technologios, {oc.
CAPTION DATA | #
Samuel 1. Bargne, Jr. et al.
L
SYSTEM AND METHOD FOR DYNAMICALLY 39395-PCT UTL-ORD Usein21411  0706/2001 Mixed Signnls PUBLISHED
INSERTEING INTERACTIVE CONTENT INTOATY  PATENT COOPERATION Teohnologies, Inc. V11772002
SIGNAL BASED ON PROGRAM CONTENT TREATY
Samucl Barong et o #3
SYSTEM AND Mm&: FOR DYNAMICALLY 39395-USA UTL-ORD 09/614366 07/12/2000  Mixed Signals PENDING
TNSERTING INTERACTIVE CONTENT INTOA TV UNTIED STATES Teehnologics, Inc.
SIGNAL BASEL UN BROGRAM CONTENT #3
Samuel Barong et al.
COMMAND PROTOCAL FOR INTERACTIVE TV 19396-USA UTL-PRO 60/308219  07/27/2001  Mixed Signals PENDING
PRODUCTION TOOLY UN|TED STATES Technologics, (nc.
Samuel T, .Bam‘fne #4
METHOD AND APW{V\TUS FOR MONITORING 42292-USA UTL-PRO 60/284805 147192200 Not Asgigned PENDING
INTERACTIVE TV DAfA UNSTHO STATES
Semucl T. Bardne ct al. #5
t
METHOD AND APF. ATUS FUR MANAGING 42290.UBA UTL-PRO 607285438  04/1972001  Not Assipned PENDING
INYERACTIVE TV t:::]m UNITEP STATES
Samuel Bamm:i ¥6
I , .
METHOD AND APPARSTUS FOR ASSOUIATING 42291.USA UTL-FRO 60/284804  04/1972001  Not Asvigned PENDING
AND SYNCHRONIZING INTERACTIVE TV DATA  UNFTUD RTATLS
WITH A FEED ‘ #7
Samual T. Bamt:e, Jv.
i ‘
SVSTEM AND mrmo‘p FOR TRANEMITTING 39394-USA UTL-ORD 09/604639  06/27/2000 Q&uhod flsoxg:bm TENDING
AND DISPLAYING INTRRAGTIVE TV CONTENT  UNITED STATES echnolagies, Ihe-
Samue! Barone'ef al. A8
N
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EXHIBIT B

REQUIRED ASSETS
!
SYSTEM AND MBTHOD FOR TRANSMITTING 39394.PCT UTL.ORD US01/41172  06/27/2001  Mixed Slgnals PUBLISHED
AND DISPLAYING INTERACTIVE TV CONTENT  PATRNT COOFERATION Tealmologies, Tnc. 01/032002
Samuel Baroke of al TREATY
j 8
SYSTEM AND METHOR FOR INTBRACTING WITH  39397-USA UTL-PRO 60/2320222  08/31/2000  Not Assigned EXPIRED
USERS OVER A UNITID STATRS 08/31/2001
Samuel Barone et al. #9
SYSTUM ANT MUTHOD FOR INTRRACTING WITH  47013-PCT UTL-ORD US01/27313 08731720001  Mixad Signals PUBLISIED
USERS OVER A CONMUNICATIONS NETWORK ~ FATENT (OOPERATION Technologics, lnc. U2/07/2002
Samuel T. Barene, Jr. et al. TREATY
; #
SVETEM AND METHOD FOR INTERACTING WITH  47015-USA UTL-ORP of 09944505  08/3172001  Mined Signals PENDING
USERS OVEK A COMMUNICATIONS NETWORK ~ UNITRD STATES 39397 Technologizs, Inc.
Samvel I, Ba.-pne. Jroeral. #9
(
INTERACTIVE mm?xsrou SYSTEM WITH 45357-USA UTL-#RO 607309812  08/03/2001  Mixcd Signals PENDING
EwWRPDED TIME c::'ioss UNITEO STATES Technologies, lac.
Drake Smitf; ! #10
CONTENT RATING AND ADVISORY SYSTEMPOR  45358-USA UTL-PRO 60312835 0%/16/2001  Mixcd Signals PRNDING
INTERACTIVE TELEYISION UNITED STATES Tachaologies, lac,
Samuel T, Bargne. Jr. #11
i
USER BEHAVIOR TRACKING SYSTEM FOR 45360-USA UTL-PRO 60/312846  08/16/2001  Mixed Signals PENDING
INTERACTIVE TELEVISION UNITED STATES Techoolagics, Tnc.
Samuel T, Bm-é-ne, Jr. #13
|
INTERACTIVE TRI,TWSION TRACKING SYSTEM  453G)-USA UTL-PRO 60/312848  08/16/2001  Mixed Signals FENDING
Samuel T. Barena, Jr. UNITED STATES Techuoologi¢s, Luc.
! R4
SYSTEM FOR RERROROCASTING TIME 45362.USA UTL-PRO 60304133 O7/10/2001  Mixod Signsls PENDING
DELAYAD INTERACTIVE TV PROGRAMS UNTTED STATES Technologies, Ine,
Droke Smith #15
| . . . .
TV MONTTORING AND LOGGING BYSTEM FOR LB 45365-USA UTL-PRO 60/312925  08/16/2001 Mixed Suggmk PENDING
DATA RELATHD vn’)jo UNTTED STATER Technologies, Inc.
Samuel! T. Barcue, Jr. et dl, #18
INTBRACTIVE 'rEstlisz MANAGEMENT, 47314-USA UTL-PRO 60/335665 1073172001 Not Assigned FENDING
TRAFFIC AND SCHEDULING UNITED STATES
Richard C. H’unlr #23
g UTL-PRO 607230038  09/01/2000  Mixed Signals TRANS OUT
SYSTEM AND METHOD FOR DISPLAYING 39398-USA Y o, el
CLOSED CAPTIONS NIA.N INTERACTIVE TV UNITED STATES -
ENVIRONMENT |
Samuel Barone et ol.
1§
; ; ; Usol/27315 0312001 Mixed Signals TRANY QUT
SYSTEM AND METHOP FOR DISFLAYING 47049-PCT UTL-ORD Technologjes, Inc. 03/29/2002
(LOGED CAPTIONS INAN INTERACTIVE TV PATENT COOPERATION  #__
ENVIRONMENT ' TREATY
Sumue! T, Barvie ¢t of.
|
T STHO P Y . UTL-ORP of 00945005  (8/3172001  Mixod Signals TRANS OUT
SYLTEM AND MEIHOW FUR DISPLAYING 47049-USA Techuologes, Iuc. CAR002
CLOSED CAPTIONS TN|AN INTERACGTTVE TV UNITED STATES 39398
ENVI(EONMENT .
Sawuel T. Barone et al.
N —
|
|
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EXHIBIT B
REQUIRED ASSETS

Draft gatent}pgpﬁesﬂogﬂnvenﬂon digclosures. The Required Assets also include all rights of Seller immadiately prior to
Closing related to the following drafts of patent applications, and aceess Ww Mixed Signals Technologies, Inc. files at Christie,
Parker, Hale related thereto:

A A
1V CONTENY MmieAclerZNT SYSTEM YA 47315-USA UTL-PRO Orafe - Mixed Signals POCKBTRI
NEWS SYSTEMS UNITRD BTATRS Techuologies, 09/19/200
#24
ENCODING orvat}awrm.m\ INTO LIVE VIDED 48361 USA UTL-PRO Dmaft Mixcd Signals NOCKETEL
PREN FOR CREATION QF STREAMING MEDTA UNITED STATES Techuologies, lac, 06/01/2001
AND VIDEO-DN-DEMAND FILES #16
John Kelly King
i
SYSTEM FOR TRANSCUDING [TV DATA FROM 45364- USA UTL-PRO Dt Mixed Signaly DPOCKETED
VBLTO IF FORMAT|POR TWO-SCRPFN UNTTRD STATES Technolagies, Inc. 06/01/2001
APPLICATION waxomﬂow n7
John Kelly King
PARLY NnTlPlCAT{_\‘N RYRTTIM MOR DRLIVIRY  45366- 1TL- DOCKETED
QF INTERACTIVE THLEVISION DATA 06/01/2001
Steve Schein .
INTERACTIVE TRLEVISION OONTENT 45359- uTL- DOCKETED
VERIFICATION M 0573172001
Ronald 77ma.+’ly Ondaz ot ol,
f
SYSTEM FOR MANAGING, AUTOMATING, AND  47019- UTL- DOCKETED
AUDITING INTERACTIVE TELEVISION DATE 08/13/2001

Konald Timotiry Ordax

SYSTEM AND AUPARATUS FOR MANAGING THE 47032+ UlL- DOCKETRD

ENCODING OF VIDFO CONTENT WITH DR/15/200)
ANGILLARY DATE |
Ronald Timathy Ordaz
|
; 47033- UTL- UOCKETRD
CoMMAND FROTOOLTRANSLATOR FOR 3 08/15/2001
Samuel T. Bakone, Jr.
e Y S — UTL- DOCKETED
;xnm ANDICONDITIONAL ACUESS 47316 06/19/2001
| [P DOCKETRD
;rv cou;wrw'puuckmm MANAGEMENT  47317- UTL- 09/19/2001
\ . DOCKETED
nvmmﬁm«mzﬂw RROADCAST 47318~ utL- 09/1972001
SQUIE :
|
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EXHIBIT B
REQUIRED ASSETS

Trademarks

Pataflo
BV2000
ksertalink
ITVAuto
ITVDataFlo
TVFirewall
T VInjector
I{'IVScntry
Link Library
M (design)
Mixed Signals
Mixed Signals Technologies
Mixed Signals Technologies, Inc.
Spike
Spikeview
TV Link Creator

® & % & ¢ ¢ &6 & & © S 0 9 ¢ o o

§oftwra_|l re Code

All intellectual property rights and proprietary assets (including source code) In the software that is located on
Arise Server Serial No, 89034771 relatad to: broadcast data monitoring (ITV Sentry and [TV Firewall); broadcast
data adtomation (iTV Auto); respanse server network (Spike Server); and production tools, (TV Link Creator),
including but not limited to patent rights, copyright rights, trade secrets, and know-how
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EXHIBIT C

ASSIGNMENT AND BILL OF SALE AGREEMENT

. This Assignment and Bill of Sale Agreement (the “Agreement™) is madc as of Ju
25, #ODZ, by and belween Sherwood Partuers, Inc,, a Califcfmia co‘?;zration. )solely T 44\.kssi§l-§eley
for the l?meﬁt of Creditors of Mixed Signals Technologies, Inc, (the “Seller”), and GoldPocket
Interactive, Inc., a Delaware corporation (the “Buyer). Seller and Buyer are parties to a certain
Assit Purchase Agreement dated as of July 25, 2002, (lhe “Asset Purchase Agreement”).
Capitalized torms used without definitions herein shall have the meanings ascribed to sucl terms
in the Asset Purchase Agreement.

|

: 1. Sale and Assignment of Required Assets. Pursuant to the Asset
Purchase Agreement, Buyer has on the date heveof purchased the Required Assets from Seller.
In accordance with and subject to the termis and conditions set forth in the Asset Purchase
Agreement, for good and valuable consideration, the receipt of which is hereby acknowledged,
Seller does hereby sell, asstgn, bargain, transfer, convey and deliver unto Buyer all of its right,
title iljmd 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 of pay any liabilities or any other debts, abligations or liabilities of Seller or Assignor not
expressly assumed by Buyer in the Asset Purchase Agreement,

j 3 Cooperation. Buyer anfi Seller agree to coaperate with each other to _
execute and deliver such other documents and instruments and to do such further acts and things
as miay 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
deemed to, modify or otherwise affect any provisions of the Asset Purchase Agreement or affect

the rights 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 WHEREOF, Seller and Buyer have caused this Assignment and Bill
of Shle Agreement to be executed on the date first written above.

SELLER: BUYER:
Sherwood Partners, Jfic, GoldPocket Interactive, Tnc.
solefy as Assi for e Benefit
of Creditors g Signals Technologies, Tnc.
By: _ By: )
y 7 y _QQ&&%L_,
Its: | (7(& Hs: C Y, ef F Yo ccial Qfcer
SanFrincisco/56345.6
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