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bOIN THE UNITED STATES BANKRUPTCY COURT FOR H r{.. ED A N D E&? TE

THE DISTRICT OF COLUMBIA
E | MAY 2 2 2000
Inre: : . :
WL < Deatse it Curhrs, Giory
ARDENT, INC., 2t Case No. 01-2086 e ot

: Chapter 11
H Joiatly Administered

Debtors-in-FPosgession

+
H

j ORDER GRANTING DEBTORS’ MOTION TO SELL
SUBSTANTIALLY ALL OF CAIS SOFTWARE SOLUTION, INC.’S

j ASSETS TO LOGICLINK CORFORATION

Ug%on conziderstion of the Debtars® Motion {the “Motion™) 1o Sell Substantially
Allof CA&S’ Assets to Logiclink Corperation (the “Purcheser™), and the Court finding
that the Pé::chaser is a good faith purchaser under 11 U,8.C. § 363(m), and after
appropriate notice and & hearing, it is hereby

O{{DEREB} that the Motion is GRANTED in its entirety; and if is hereby

O?&DERED {hnt the Debiors be, and the same herebry are, authorized to soll the
Aszgets to thc Purchaser ip eccordance with the Asset Purchase Agreement, except as
modified herein, free and clear of all liens, claims, interests, encumbrances and seowrily
interests \Lith the proceeds attaching to such hens, if zny and, dffer the dute of cloging on
the zale m_; Furchaser; and it is hereby

ORDERED, that the purchase price be, and the sume hereby is, |
plus the m’ther considemtion provided under the Asset Purchase Agreement; and it is

further l
Of{DERED, that Microsoft softerare and any other intellectusl property obtained

by the Debrors pursuant to Microsoft Select Master Agreement No. 01-71433,
Amendment One to the Microsoft Select Agreement, znd Microsoft Select Enroliment
i

Amsmezfsi Nos, 7673750 snd 9823550 shall not constitute Assets and shell nol bz sold,
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provided however that any Microsoft software and other intelleotual property obtained by
fhe Dabh{)rs from Original Equipment Manufacturers shall constitute Assets and may be

sold; mzc# it ts further

ﬂRIJERED that o Ciseo software or intexest in such software is bcmg
tragsferréd to the Purchaser, and all rights and claims of Clsco with respect to its software

Hoenses

in imaffected by this sale. In order to lawfully operate Cléco ¢guipment

using Cisen software, & sofiware license or ather agreement with Cisco must be obtained

by the Purclascr; and it is further

i R .
- QRDERFD, that the Debtors afe ernpowered to take such actions and execute and

deliver sy

PR i st 4

Copies t{)

Roger F Esquire
Michagl J. Lichienstein, Bsquioe
Swidler Berlin Shereff Fri=dman, LLP

1000 X Sheet, N.W., Suite 300
Was n, D.C, 20007
Counssl 1o the Debtor

Dennis J.[Early, Bsquire
Office of the United States Trustee
115 S. Urijon Séost, #210
Alexmudrin, VA 22314

ch documents as wre neoessary to effectuate the {erms of this Order,

e this ;57 day of 4{_43_;,5 , 2002
P i Tt B ——

8. Martin Teel, Jr.
United States Banlouptey Judge
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¥
Michael 4 Bernstein, Esquire
Arnold & Porter
5§55 Twelfth Street, N.W.

Washington, D.C. 20004
Counsel tp the Creditors’ Committee

Michacl R. Geodstein, Bsquire
Arter &»h{addcn, LLP

1801 K , N.W., 3 Floor
Washingtén, D.C. 20006
Attorneys for Logiclink
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ABSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of the 23rd
day, April 2002, by and amongst (I} ARDENT COMMUNICATIONS, INC., a Delaware
corporation (“Ardent”), and CAIS Software Solutions, Inc., 2 California corporation, all debtors
and debtors-in-possession {together Ardent and CAIS Software Solutions are referred 0 us e
“Selfer™), cach with & principal place of business at 6849 Oid Dominion Drive, Suite 2C0,
“clean, Virginia 22101, and Logiclink Corporation, & Michigun gorporation, (the “Buyer™),
with & principal place of business &t 15 Spudebaker, Trvine CA 92618, Seller aud Buyer are
sametimes referred to collectively as the “Parties.”

RECITALS

WHEREAS, Scller is in the business of providing internet access and infrastrusture and
furnishing proprietary software and services that wurn Internct kiosks and public compuiers into

1

secure unattended systems capable of remote monitoring and management from central locations
(the *Business™);

WHEREAS, on October 10, 2001 and October 26, 2001, Sclier filed a voluntary chapler
11 petition commencing a case in the United States Bankruptoy Court for the District of
Columbia (the “Bankrupicy Court’™), Case Nos, 01-02085, No. 01-2209 (the “Chapter 11
Case™;

WHEREAS, Buyer desites to purchase certain of the assets of Seller on an expediled
nasis, and Seller desires to sell, assign, and iransfer to Buyer such assels on un expedited basis,
as more particularly described herein and in aceordance with Sections 108, 363 and 365 of the
United States Bankroptey Code {the “Bankruptcy Code™;

WHEREAS, the Partiss agree that time is of the essence in comnection with the
transactions contemplated hereby, and Buyer has stated that a rapid conswmmation of the
iransactions contemplated hersby is essential; and

WHEREAS, the assets to be sold by Seller and acquired by Buyer hereunder will be sold
pursuant to an order of the Bankruptcy Court approving such sale under Sections 105, 363, and
165 of the Bankruptcy Code,

NOW, THEREFORE, for and in consideration of the forsgolng and their mutual
covenants and agreements set forth below and other good end valuzble consideration, the receipt
and sufficiency of which are hereby acknowledped, the Parties, intending to be legally bound,
hereby agree as follows:

i. SALE OF ASSETS; ASSUMPTION OF LIABILITIES

{a) Acquired Asscts. At the Closing {as defined in Section 3(a)}, pursuant o
Sections 105, 363, and 365 of the Bankrupicy Code and on the terms and subject to the
conditions of this Agreement, Seller will sell, assign, and transfer to Buyer, and Buyer will
purchase, all of Seller’s right, title, and interest, subject to any limitations or restrictions thereon,
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in and to the following assets of Seller (the “Acquired Assets™):

(i) the United States patent and patent applications of Seller list on Schedule
1{a)(i} (the “Patents™);

(i)  the trademarks end copyrights (and any registrations and applications to
register trademarks) of Seller tisted on Schedule 1{a)(dD) (the “Trademarks™);

(ii)  all CAIS software solutions assets not listed in the inventory in actual
possession of the Seller, “where is” and as is” including hardware and software
copies of source codes, and ohject codes and execmiables ({0 the extent assipnable
without gonsent) including those assets currently archived with former and
present employees, customers and vendors;

{iv)  all accounts reccivables Tor past and present customers of CAIS Soliware
Solutions.

(v)  inventory in the actusl possession of Seller as of the date hercof located in
the warehouse at 1220 Presidential Drive, Suite 200, Richardson, Texas 75080

and listed on Schedule 1{a)(iii) (the “Warehouse Iuventory™);

(viy  inventory owned by Seller, used in the conduct ofthe Businass, and
Jocated at the varicus locations listed on Schedule 1(u} v

(vii} servers and related equipment located at 6851 Blm Streel, Mclean,
Virginia 22101, used by Seller in the Business to manage kiosks and listed on

Schedule 1(a){v);

(viii) to the extent assignable pursuant 1o the terms of any applicable license
without consect, computer software programs rsed by Seller in the Business in
connection with the provision of Internet service to kiosks, including, all

databases, higher level or “proprietary” languages, related documentstion,
1schuical manuals and materials, whether in source code, abject code or human

vasdable form, such as ATControl, ATWaich, Cybertrax and Cybershell source
code and intellectual property including (o the extent assignable without consent
such computer programs currestly archived with former and present employees,
customers and vendors. (collectively, the “CAISsoft Software Programs”}),

{ix) to the extent assignable pursuant to the terms of any applicable license
withour consent amd free of fees and royalty, the actual number of sgrvers and
licenses {a minimum of four licenses) for TPORT compuler software programs
used by Seller in the Business in connection wiili the provision of Internet servics
to airline/aiport lounge locations, including, all databases, highor level or
“proprietary” languages, related documentation, technical manuals and materisls,
{collectively, the SIPQRT Seftware Programs”)

7ELDRETV]

PATENT
REEL: 015756 FRAME: 0394



¢(ix)  all rights of CAIS Software Solutions, Ine. , if any, under any now-
compete, nonsolicitation, nondisclosure er similar conttract (1o the extent
assignable pursuant to the terms thereot without consent) between CAIS Seffware
Solutions, Ing., on the one hand, and other parties including former and present
employes, customers and vendors, on the other hand, relating to the Business;

(xj  all potential and existing claims or causes of action, if any and to the
extent assignable without consent, of CAIS Software Solutions, Ine. against (A)
customers, (B) vendors ar (C) employees relating solely to misappropriation of
aoftware used in connection with the Business (other than claims and causes of
action arising out of or retated to Excluded Assets), including breach of non-

disclosure, confidentialily or migappropriations aguinst third parties;

(xi)  all promotional, instractional, operational of technical materials in the
actual possession of Seller and used by Seller in the Business; and

(xil) subject to Scction (&), the leasing and placement agresments listed on
Schedule 1{a)viii)(the *Assumed Contraets”).

(b)  Excluded Agsets. Seller i not selling, iransferring or conveying to Buyer any
asset that is not specifically described in Section 1(a) above (and such excluded assets shull
include specifically and without limiting the foregoing the names “CAIS”, "CAIS Software
Salutions”, “CAIS Soft” and any related or similar trade names, trademarks, service marks or
logos, to the extent the same incorporate any such name or names or any veriation thereof).

{c)  Assuymed Liabilities. Upon the terms and subject to the conditions of this
Agrecment, at the Closing, Buyer shall assume and become obligated to pay, perform and
otherwise be responsible for all liabilities and obligations arising under the Acquired Assels on
or after the Closing Date (as defined in Sgetion 3(g)) (the “Assumed Liabilities™).

(d)  Excluded Liabilities. Buyer shall not assume or be obligated to pay, perform or
otherwise discharge any Liability or obligation of Seller of any kind or nature, whether direct or
indirect, known or unknowi, ghsolute or contingent, other than the Assumed Liebilities.

2. PURCHASE PRICE

(a) Security Deposit. Simultaneously with the execution of this Agreement, Buyer
shall deliver, or caused ta be delivered in immediately available funds, the amount of ‘i
RS ] _ _ (the “Seeurity Deposit™ 1o the
aecount designated by Swidler Berlin Shereff Friedman, LLP, escrow agent (the “Escrow
Agent™), and the Security Deposit shall be beld by the Escrow Agent pursuant to the terms and
conditions of this Agreement and of an essrow agreement substantially in the form attached
hereto s Bxhibit 2(a) (the “Escrow Agreement’) to be executed by Buyer, Seller, and the
Escrow Agent, If this Agreement is terminuted prior to Closing, the Security Deposit shall be

distributed in accordance with Section 11{b).

FARLE NS
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Purchase Prige. The aggregate cash purchase price for the Acquired Assets shall

i {the “Parchiase Price™). Atthe Closing, Buyer shall (&) deliver to Seller, by
wire (ransfer in immediately available funds to an account designated in writing by Seller to
Buyer prior to the Closing, the excess of the Purchase Price over the Security Deposit, (b)
assume the Assioned Liabilities and (¢) provide the releases a8 sat forth berein. In addition, at
the Closing, the Escrow Agent shall release the Security Deposit to the Seller as provided in the

Escrow Agreerment.

3 CLOSING

{ay  Closing. The closing of the transactions sonterplated by this Agreement (the
“Closing™ will take place at the offices of Swidler Berlin Shereff Friedman, LLY, 3000 K Street,
NW, Suite 300, Washington, D.C. 20007-51186, or at such other place, or pursiant to such other
means, a5 may be mutually agreed upon by the Parties. The Closing shall take place (1) within
one (1) business day afier the conditions set forth in Sections 8 and 9 have been satisfied or
waived or (ii) at such other tine 348 fixed by agreement among tae Parties {the “Closing Date”).

(b) Seller’s Deliverivs, At the Closing, Seller ghal deliver to Buyer (i) possession of
all tangible assets comprising the Acquired Assets other than Acguired Assets currenily archived
with former and present employees, customers and vendors and (if) # Bill of Sale substantially in

the form attached hereto as Exhibit 3(b), duly executed by Seller, and such ether instruments of
iransfar as may ba necessary 1o transfer ownership of any of the Acquired Assels to Buyer

(including assignments in respect of the Patents and the T rademarks).

{©) Buyer's Deliveries. Atthe Closing, Buyer shall deliver to Seller (i) the Purchase
Price in accordance with Section 2(b}, and (i) an Instrument of Assumption substantially in the
form attached hereto as Exhibit 3(c), duly exceuted by Buyer, and such other instruments of
assumption (whether at Closing or thereafler) as may be necessary for Buyer to more fully
assume the Assumed Liabilities as provided herein.

4. REPRESENTATIONS AND WARRANTIES OF SELLER

Sefler hereby represents, warrants, and covenants o Buyer as follows:

~eanization, Standing, Powe ualification; Authorization, Seller is duly
organized, validly existing, and in good standing under the laws of its state of incorporation and
has the power and authority and all necessary governmental approvals to own, lease, and operate
its properties and to garry on its business as it is now being conducted. Seller is duly qualified o
do business and is In goad standing in each jurigdiction where the character of its properties
owned or held under lease or the naturs of its activities make such qualification uppropriate,
except where the failure to be 50 qualified would not individually or in the aggregate have a
material adverse effect on Seller’s ability to complete the transactions contemplated by this
Agreement. Seller has taken, or pricr to the Closing will have taken, all action required by the
laws of its state of incorporation or any other applicable law 10 authorize the transactions

THUIILVI
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contemplated herein.

b) No Threatened Actions or Proceedings. There are nio pending or, to the
knowledge of Seller, threatened actions ¢ proceedings before any court or administrative agency
or other authority which might or will materially or adversely atfect Seller’s ability or right to
perform all of Seller's obligations hereunder.

()  NoConflict. This Agrecment constitutes the logal, valid, and binding agreament
of Seller, enforceable in accordance with its terms. The consummation of the wansactions
sontemplated hereby will not conflict with ot resall in a breach of any provision of, or constitule
a default under, any coniract, agresment, instrument, regulation, law or order of any court,
administrative agency or federal, stale, or local authority to which Seller is 2 party, by which it is
hound or to which it may be subject for which Seller has not obtained a waiver of the concent of
the affected party. The execution, delivery, and performance of this Agreement by Seller will
not (i) conflict with or result in a breach or violatien of any term or provision of Seller’s
Certificale of Incorporation or Bylaws, nor, except as set forth on Sehedule 4(¢), shall its
execution, delivery or performance conflict with or result in a breach of any of the terms,
conditions ar any provision of, or constitate a defaclt (or give tise to any right of termination,
cancellation, acceleration, vesting, payment exercise, suspension or revocation} under, any
indenturs, morigage, contract, agrecment or other instrument to which Seller is a party or by
which it or its properties are or may be bound or affected, or {ii} violate auy order, writ,
injunction, decree, statute, rule or regulation applicable to Seller or Selier’s properties or asssls,
except for violations, breaches, defaults, terminations, cancellations, accelerations, creations,
impositions, suspensions or revocations that would not individually or in the aggregate have z
material adverse effect an Seller’s ability to complete the transactions contemplated by this

Agreement.

(d)  Business Information. In connection with the transactions contemplated by this
Agreement, Sellex has made or will make available 1o Buyer all books, records, correspondence,
customer lists, and teehnical and financial information reasonably requested by Buyer and
relating to the Acquired Assets as of the date of this Agrecment.

(¢)  No Additional Representations or Warranties. Excepl as sxpressly set forth in this
Article 4, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EYPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTIBILITY OR FITNESS FOR A PARTICULAR PURPOSE AS TO THIS
TRANSACTION, THE ACQUIRED ASSETS OR ANY OTHER MATTER,

s REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents, warrants, and covenants 10 Seller as follows:

2)
Delaware corporation duly organized, validly existing, and in good standing under the laws of

the Stute of Delaware and hag the power and authority and all necessary governmental approvals

ki1 0%
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to own, lease, and operate its properties and to carry on its business as it is now being conducted.
Buyer is duly qualified to do pusiness and is in good standing in each jurisdiction where the
character of its propertics owned or held under lease or the nature of its activities make such
gualification appropriate, excepl where the failure to be so qualified would not individually or in
the apgregate have a material adverse affect on Buyer’s ability to complets the tramsactions
contemplated by this Agresment. Buyer has taksn all action required by the laws of the State of
Delaware or any other applicable law 10 authorize the transactions contemplated herein. The
excoution and delivery of this Agreemient 1o Saller and the transactions contemplated hereby
have been duly authorized by Buyer’s Board of Directors, and Buyer shall deliver to Sefler, at or
prior to the execution hereof, copies, ceriified by Buyer's Secretary, of the minutes of the
meeting of its Board of Directors at which such authority was granted.

(o} Nelhe atened Actions of Progeedings. There ars no pending or, to the
knowledge of Buyer, threatened actions or proceedings before any court or administrative
agency or other authonty which might or will materially or adversely affect Buyer's ability or
right to perform all of Buyer's obligations bercunder.

{) No Conflict. This Agresment constitutes the legal, valid, and binding syreement
of Buyer, enforceable in socordance with its terms. The consummation of the transaclions
conterplated hereby will not conflict with or result in a breach of any provision of, or consiitute
a default under, any confract, agreement, instrument, regulation, law or grder of any court,
administeative aggney or federal, state, or local authority to which Buyer is a party, by which it is
bound or to which il may be subject for which Buyer has not obtained a waiver or the consent of
the affected party. The execution, delivery, and performance of this Agreement by Buyer will
not (i) conflict with or result in a breach or violation of any term or provision of Buyer’s
Certificate of Incorporation or Bylaws, nor shall its execulion, delivery or performance conlict
with or rasult in a breach of any of the lerms, conditions or any provision of, or constitute o
default {or give rise to any right of ternyination, cancellation, acceleration, vesting, payment
gxercise, suspension or revocation) under, any indentare, mortgage, contract, agreement or other
instrument to which Buyer is a party or by which it or its properties are or may be bound or
affected, (ii) violate any order, writ, inj unction, decree, statute, rule or regnlation applicabls to
Buyer or Buyer’s properties or assels, oxeept #or viclations, breaches, defaults, terminations,
cancellations, ocoelerations, creations, impositions, suspenslons of revocations that would not
individually or in the aggregate havc a material adverse effect on Buyer's ability to complete the
iransactions contemplated by this Agreement, or (ii1) constitute an event that would permit any
party to terminate any agreement of accelerate the maturity of any indebtedness or other

obligation of Buyer,

(d) “AsIs” Acquisition. Buysragrees that i{ is purchasing the Acquired Assets on
an “as-is” and “where-is™ basis.

(e)  Broker. No broker lias been engaged by Buyer in connection with the
transactions contemplated by this Agreement, and ne brokerage fees will be payable by Buyer (0
any person or entity as a result of the congummation of such ansactions.

TiIDZ vl
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'$3) Finmeing. Buyer has sufficient cash and/or available credit facilities and/or
commitments to pay the Purchase Prico and to make all other necessary payments of fees and
expensss i connection with the transactions contemplated by this Agreement.

6. COVENANTS

{a)  Doticcof Bale. Geller will mail notice of the sale contemplated hereby, which
aotice will comply and be served in ascordance with the Bankruptey {ode, the F ederal Rules of
Bankruptcy Procedize, any applicable local bankniptcy rules, and any applicable order of the
Bankruptey Coutt, o parties who assert any interest, lien, encumbrance or claim in or against the
Acquired Asscts, in addition to counsel to the Official Committee of Unsecared Creditors
appointed in the chapter 1 1 proceeding of Ardent Connmunications, ine. before the Bankruptey
Court; provided however that no notice shall be given with regpect to any of the Acquired Assets
listed in Sections 1(2)(x) and 1{a}{x} and Seller shall have no liability to Buyer {whether undes

fhis Agreement ar otherwise) or to any other person or entity in respect of the fatlure to provide
sych notice.

(b)  Bankruptcy Court Approvals.

(i) Notwithstanding anything in this Agreement 10 the contrary, if Buyeris
not the suecessful bidder for the Acquired Assels because the Bankruptey Court
approves a bid or bids higher and beuer than the Purchase Price, then Buyer shall

he entitled to a break-up fee of i g
or any lesser amount approved by the Bankruptcy Court (the

“Break~-Lip Fee™), unless this Agresment has been terminated under Section

1 ia)(i). L1(a)(iiiy, 11{a}{iv) or 11{ady).

(i)  Seller will file and serve motions pursuant to Bankruptoy Code Sections |
105, 363, and 365, as applicable:

(&) seeking entry of un order (the “Procedures Order”} (i) approving
among oiher things the payment of the Break-Up Fee us an
administrative priority claim under Bankyuptcy Code Sections
$03(b) and 507(a), {ii} approving procedures for the sule of the
Acquired Assets {including an overbid amount o
over the Purchase Price, an incremental hid amouent of

and matching bid provisions), and (jii) setting dates
for the auction sale of the Acquired Assets no later than four (4)
weeks from the date of this Agreement (the “Auction Hearing
Date™), and the hearing on the sale of the Acquired Assets no later
than four (4) weeks from the date of this Agreement (the “Sale
Hearing Dute”), and

(B}  seeking entry of an order (the “Sale Order™), which, among othar

things, (i) authorizes Seller to sell, transfer, and asyign the
Acquired Assels to Buyer, on an gxpedited basis, pursuant to this

T2l vl
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Agresment and Bankruptey Code Sections 105, 363, and 363, us
applicable, free and clear of liens, claims, interests, encumbrances,
and security interests of any nature or king (other than cure
ameounts due in respect of the Assumed Contracts) and (i)
determines that Buyer is a good faith purchaser under Section-
363(m) of the Bunkruptey Code and that Buyer has acted in good
faith, is 2 bona fide purchaser for value, the Purclmse Price is {air
and reasonable, and the sale of the Acquired Assels is free and
clear of all Hens, claims, interests, and encumbrances {other than
cure arnowunts due in respect of the Assumed Contracts).

() Books and Records. After the Closing, Buyer shall ailow Seller and anyof {ts
then current directors, officers, employees, vounsel, sccountants, and auditors (collectively, the
“geller’s Representatives”™) reasonable access 1o all business records and files of Seller or the
Business included in the Acquired Assots and transferred to Buyer in connecticn herewith which
are reasonably required by Seller or any of Seller’s Representatives in order to complete the
Chapter 11 Case or for tax or other valid business purposes during regular busingss hours and
upon reasonable notice to Buyer. Geller and Seller’s Representatives shall have the right to make
copies of any such records and files; provided, however, that any such access or copying shall be
had or done in such & menner g0 as nof 10 unreasonably interfere with the normal conduct of

Buyer’s business or operations.

()  Assumplion of Assumed Contmcts, Notwithstanding any ather provision of this
Agresment to the contrary, Seller shall assist Buyer in evaluating the mutual consent of the
assumption of the Assuined Contraots between Buyer and Customer, Buyer shail notify Seller in
writing of each Assumed Contract that Buyer will not assume hersunder not latet than thirty {30}
days afier the Closing Date and any such Assumed Contract that Buyer determines not 10 assume
shall not be assumed by Buyer hereunder for any purpose. If Buyer fails to provide such notice to
Selier prior to the thirtieth day afier the Closing Date, Buyer shall be deemed 1o have assumed
cuch of the Assumed Contracts hereunder effective as of the Closing Date and shall be obligated
to pay, perform and otherwisc be responsible for all liabilities and obligations thereunder, arising
on ot after the Closing Date.  Until the thirtieth day afier the Closing Date, Seller shall remuin
party to the Assumed Contracts and shall use reasonable efforts to provide the benefits of the
Assumed Contracts to the Buyer at Buyer’s expouse. On and after the thirtieth day after the
Closing Date, Seller shall remain party to the Assumed Contracts that Buyer does nol assumme
puisuant to this Sectjon 6(d) {and Seller shall retain the right to reject any or all of such Assumed
Contracts that Buyer does not assume) but Seller shall have no further obligation io Buyer in

respect of any such Assumed Contract.

(e  Delivery. Afterthe Closing, Buyer shall take delivery of all of the Warehouss
Inventory, at the sole éxpenss of Buyer. Notwithstanding any provision to the contrary herein,
title to any Warehouse Inventory which is not removed from Seller's warghouse{s) within ten
(10} business days after the Closing Date will revert to Seller, and Buyer shall not have any right,
sitle or interest in such Warehouse Inveniory from and after such date.

FUI2IL¥E
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0 Release of Seller. In connection with effecting this Agreement, from and after the
Closing Date, Buycr, on behalf of itself and its employess, officers, predecessors, sUCCESSOTS,
subsidiaries, affifiates, and assigns, herchy agrees to release Seller and all of it affiliates,
shareholders, subsidiaries, directors, officers, employses, aUOIMEYS, representatives, and agents
{the “Seller Releasees”) from any and all ¢claims, whether kpown of unknown, and whether
presently existing or arising i the future, that it may have and which have arisen from or are in
any way Telated to (i) the administration of the Chapter 11 Case, or (i) any acts or omissions of
cuch Seller Releasees in connection with the conduet, operation, and/or sale, whether to Buyer or
another person or entity, of the Acquired Assets or the Business.

(g)  Softwae Programs. To the extent that any Software Programs arc not
assignable pursuant to the 1erms of any applicable license, Seller shall use reasonable efforts to

provide the benefits of such Software Programs to Buyer at Buyer’s expense.

7. CONFIDENTIALITY

{a}  Proprietary Information. Seller possesses and will posscss following the Closing
confidential and proprictary business information relating 1o the Acquired Assets and the
Rusiness (the “Proprietary [uformation™). Seller agrees that it will maintsin the confidentiality
of all Proprietary Information and will not disslose any Proprietary Information relating 1o the
Acguired Assets or the Business for any purpose or reason whatsoever (except o authorized
representatives of Selter and to counsel and other advisers, provided that such advisors (other
than counsel) agree to the confidentiality provisions of this Section 7{a)), antess (1) such
Proprietary [nformation becomes known to the public generally through no fault of Seller, (i)
disclosure is Tequired by law or the order of any governmental or regulatory authority under
color of law, or {1ii) Seller reasonably believes, upom advice of counsel, that such disclosure is
regquired in connection with the defense of a lawsiit or in connection with the Chapter 11 Case;
provided, that prior to disclosing any information pursuant to clauses (i1} or (ii1) above, Seller
shall, if possible, give prior written nofice thereof to Buyer and its successors or assigns and
provide Buyer and ils sUCCEssors or assigns with the opportunity o contest such dis¢closure.

(b} Non-Disclosure. Buyer agrees that prior to the Closing and, in the event that
Buyer is not the successful bidder, sfter the termination of this Agreement, it will not disclose
confidentlal or proprietary information with respect to Selle, the Acquired Assels or the
Business, for any PUrpose or reason whatsoever (except to authorized representatives of Buyer
and to counsel and other advisers, provided that such advisers (other than counsel) agree to the
confidentiality provisiens of this Seetion 7(bY), unless (i) such information becomes known fo the
public generally through no fauli of Buyer, (i) disclosure is required by law or the order of any
governmental or regulatory authority under color of law, or (iii) Buyer reasonably believes, upon
advice of counsel, that such disclosure is required a connection with the deferse of a lawsuit or
for certification or state licensure purposes, provided, that prior 10 disclosing any information
pursuant to clauses {ii) or (jii) above, Buyer shall, it possible, give prior written notice thereof to
Seller and its shocessors ar assigns and provide Seller and its successors or gssigng with the

opportunity to contest such disclosure.
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(€} Breach, Seller and Buyer atkrowledye the eritical importance of mainlaining the
Proprietary Information and oiher confidential infoermation with respect to Seller, the Acquired
Asgsets or the Business as confidential and agree that, because any breach of Sectjon 7(a) or 7(b),
as applicable, would cause irreparable harm to Buysr or Geller, respectively, any award of
moneiary damages would be inadeguate for any breach of thereof. In the event of any breach or

threatencd breach of Section 7{a) or 7(2), as applicable, Buyer or Seller, respectivaly, will be
entitled to equitable relief, including injunctive relief and specitic performance.

8. CONDITIONS TO BUYER'S OBLIGATION

The obligation of Buyer to consumimnate the transactions to be performed by it in

connection with the Closing is subject to the satisfaction of all of the foliewing conditions (al} or

eny of which may be waived, in whole or in part, by Buyer):

(a)  The Procedurcs Order and Sale Order have been entered by the Bankruptey Court,
are no longer subject to stay, modification, or appeal, have become final orders, and provide for
the transfer of the Acquired Assets froe of all liens, claims, and encumbrances (other than cure
amounts in respect of the Assumed Contracts);

Seller's representations and waranties contained in this Agreement shall be true
and correct in all material respects as of the Clesing Date as though such representations and
wartanties were made at such time;

{c)  Sellerhas, in all material respects, performed or complied with, a3 the cage may
be, all obligations, covenants, and conditions required by this Agreement (o be petformed or
complied with by it on or hefare the Clositig Date;

(d)  Sellor has executed and delivered the Bill of Sale as well a3 any patent and
rrademark assignments Decesswy (o iransfer the Patents and the Trademarks; and

g "fhere is no injunction or order of anty court ot government authority of competent
jurisdiction prohibiting the transactions contemplated by this Agreement,

9, CONDITIONS TO SELLER’S OBLIGATIONS
The obligation of Seller to consummate the transactions fo be performed by it in

connection with the Closing is subject to sabisfaction of the following conditions (all or any of
which may be waived, in whole or in part, by Seller):

{a) The Sale Order has been enlered by the Bankruptcy Court, is no longer subject 1o
stay, modification, or appeal and has become 2 final order;

Buyer’s representations and warrantics contained in this Agreement arg true and
corract in all maierial respects as of the Closing Dale as though such representations and

10
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warranties were made at such time;

{c) Buyer has, in all material respects, performed or complied with, as the ¢ase may
be, all obligations, ¢ovenants, and conditions required by this Agreement to have been performed
or comphied with in all material respects on or before the Clesing Date;

(d)  Buyerhas exocuted and delivered the Instrument of Assumption; aud

{e) There is no injunction or order of any court or government authority of competent
jurisdiction prohibiling the transactions contemplated by this Agrecment.

10, SURVIVALOF REPRESENTATIONS AND WARRANTIES

. The representations and warranties of the Parties hereto included or provided for herein,
shall not survive the Closing, and there shall be no lability in respect thereof, whether such
{iability has accraed prior to the Closing or after the Closing, on the part of any of the Parties.

11. TERMINATION

(a)  Tenmination. Afany time before the consummation and completion of the
Closing, this Agresment may be tenminated (1) by mutual written agrecinenl of the Parties; (ii) by
Buyer or Seller if the Bankruptey Court approves a bid or bids for the Acquired Assetsbya
purchaser other than Buyer for a price higher and better than the Purchase Price; (iif) by Buyer in
the event of any material breuch by Seller of any of Seller’s agreements, representations or
warranties contained herein and the failure of Seller to cure such breach within seven N
calendar daya after receipt of written notice from Buyer requesting such breach to be cured; (iv)
by Seller in the event of any material breach by Buyer of any of its agresments, Tepresentations
ar warranties contained herein and the fuilure of Buyer to cure such breach within seven (7) days
gfter receipt of notice from Seller requesting such breach 1o be gured; or (v) by Seller or Buyer if
ihe Closing has not ogcurred by the date that is 45 days after the date of this Agreement;
provided that no Party then in breach of any agrecment, representalion or warranty of such Party
contained herein shail be entitled to tenminate this Agreement pursuant to this Section 11{a)(v).

Rffect of Tenminatjion, If this Agreement is terminated parsuant jo Section
11{a)1), 11 (a}iii), 1La)lv) et 11(a)(v), all obligations of the Parties shall terminate without
liability of any Party to the other. If Uiis Agreement is terminated pursuant 1o Section 11({a)(il,
11{g)(ii) or 11{a}{v), {he Security Deposit shall be returned to Buyer without interest. If this
Agreement is terminated pursuant to Section 11(a)(iy), the Security Deposit shall be delivered to
Seller without interest. if this Agreement is verminated pursuant to Sgction 116 i1), Buyer shali
e entitled to the Break-Up Fee, subject to the approval of the Bankruptcy Court, and the
Security Deposit shall be returned to Buyer without interest, Notwithstanding anything to the

contrary in this Ssetion 11(bs, the provisions of Article 7 shall remain in full force.

THE TERMS AND CONDITIONS OF THIS AGREEMENT ARE SUBJECT TO THE
APPROVAL OF THE BANKRUPTCY COURT.

11
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12. MISCELLANEOUS PROVISIONS

{a) Press Releases and Public Announcements. No Party shall issue any press release
or make ay public announcement relating to the subject matter of this Agreement without the
prior written approval of the other Party, which approval shall not be unreasonably withheld;
provided, howegver, that any Party may rake any public disclosure it belicves in good faith is
required by applicable law or any listing or trading agreement concerning its publicly-traded
securities,

(b)  NoThird-Party Beneficiaries. Except as otherwise provided in Section &(1), this
Agreement shall not confer any rights or remedies upon any person or entity other than the

Parties and their respective successors and permitted assigns,

(¢}  Bnotite Apreement. This Agreement and all other documents referred 1o herelin
congtitute the entire agreement between the Parties and supersede any prior understandings,
agreements, Of reprgsefntatiuns by or betwesn the Parties, written or oral, to the extent they have

related in any way to the subject matter hereof.

(d)  Succession and Assienment. This Agreement shall be binding upon and inure to
the benefit of the Parties named herein and their respective successors and permitied assigns,
including, in the case of Seller, a Chapter 11 trustee in the event such a trustee is appointed, or a
Chapter 7 trustes in the event the Chapter 11 Casels converted. No Party may assiga cither this
Agreement or any of its rights, interests, or obligations hereunder without the pilor written
approval of the other Party; provided, however, that Selier may assign Lo any entity the rights lo
enforce the obligations set forth in Section 7(h).

()  Counterparis; Facsimile Si gnatures. This Agreement may be ¢xecuted in one o
more counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instument. For pulposes of this Agreement, uny signature page
delivered by facsimile or telecopy shall be binding t¢ the same extent as an original signature

page.

(£ Notices. All notices, demands, requests, consents, approvals or other
communications required or permitted to be given with respect to this Agreement shall be in
writing and shat! be delivered (charges orepaid, receipt confirmed or return receipt roquested (if
available)) by hand, by nationally recognized air courier service or by facsimile, addressed as set
forth below or to such other address as such person or entity shell have specified moss recently
by written notice, Noiice shall be desmed given and effective (i) if delivered by hand or by
pationally recognized air courier service, when delivered at the address specified in this Sgetion
1246} (or in accordance with the lutest unrevoked written direction from such person or ¢ntity) or
(i1) if given by facsimile when such fucsimile is transmitted to the facsimile nurber specified in
this Section 12(f) (or in accordance with the latest unrevoked written direction from such person
ot entity), proyided that appropriate confirmation is received and that any such facsimile is
promptly followed by delivery of written notice delivercd by hand or by nationally recognized

air courier service.
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Ifio Seller: With & Copy o
CAIS Software Solutions, Inc. Swidler Berlin Shereff Friedman, LLP

6861 Elm Strect 3000 K Street, Suite 300
MeLean, Virginia 22101 Washington, DC 20007-4355
Attention: Liran Gordon, General Counsel Attention: Mary A, Wallace, Esq.

Tel: (703) 276-4205 Tel: (202) 424-7500
Fax: {703) 247-6464 Fax: (202) 424-7647
I to Buyer:

Logiclink Corporation

15 Studebaker

Trvine CA 92013

Goverming Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the Distriet of Columbia without giving effect to any
choice or conflict of law provision or rule (whether of the District of Columbia or any cther
jurisdiction) that would cause the application of the laws of any jurisdiction other than the

Dhstrict of Columbia.

{hy  Jurisdiction. The Bankruptcy Court has exclusive jurisdiction over any dispute,
claim or controversy arising out of or related to this Agreement.

{1 Amendments and Waivers. No amendment of any provision of this Agreement
chall be valid unless the same shall be in writing and signed by each of the Parties. No waiver by
any party of any defaalt, misrepresentation, or breach af warranty or oV gnant hereunder,
whether intentional of not, shall be deemed to extend to any prior or subseguent default,
miisrepresentation, or breach of warranty or covenant hersunder or affect in any way any nghts

arising by virtue of any prior or subsequent such OCCUITERCT,

] Severability. Any term or provision of {his Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of
{he remaining terms and provisions hereof or the validity or enforceability of the pffending term
or provision in any other situation or in any other jurisdiction.

&) Expenses. Except with respect to Seller’s payment of the Break-Up Feec as
provided for in Sgetion Of b)(i), each of the Parties will bear its own costs and cxpenses
{including legal fees and expenses) incurred in connection with (his Agreement and the

iransactions conternplated hereby.

B Construetion. The Parties have participated jointly in the negotiation and drafting
of this Agreement. In the event au ambiguity or question of inlent of interpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of
proof shall arise favoring or disfavoring any party hereto by virtug of the autharship of any of the
pravisions of this Agreement. Any reference to any federal, state, local, or foreign statuts or law
shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the

13

THEZ2L v

PATENT
REEL: 015756 FRAME: 0405



context requires otherwise. The word “including” shall mean “ineluding without lnitation.

{m) Incorpg ation ihits and Schedules. The ¢xhibits and schedules identified in
this Agreemment are incorporated ferein by reforence and made a part hereof.

[SIGNATURE PAGE FOLLOW 51
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IN WITNESS WHEREOF, the Pariics herelo have exacuted this Assst Purchass
Agprzement as of the date first above writen.

HSRTLLER™:

CAlS SOFTWARE SOLUTIONS, INC,, 2
California corporation

By
Name:
Title:

ARDENT COMMUNICATIONS, INC., 3
Delaware corporation

By

Name:
Title:

“BUYER":

LOGICLINK DBA BUSINESS AUTOMATION
CENTER@HOTEL , a Michigan corporation

By:

MName:
Title:

15
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List of Scheduyles
Sehedule 1(a)i)
Schedule 1(a)(il}
Schedule 1(a)ii1)
Schedule LaXiv)
Schedule 1{a)(v)
Sehedule 1{z)(vill)
Schedule 4(c)

List of fF.xhibiis
Exhibii 2(a}

fixhibit 3(b)
Exhibit 3(c)

HIBAR

Patents

Trademarks

Warehouse Inventory
Locations of Other Inventory
Servers and Related Equipment
Assumed Contracts

Conflicts

Escrow Agreement
Rill of Sale
Instrument of Assumption
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Sehedule 1(2)()
Patents

_Description

Fatent Number

Trae Standing Bi-Level Personal Computer
Station ‘

D 380,457

Free Standing Computer and Phone Station

D 180,739

Wall Mounted Lomputer Station

384,832

Crodit Card Operated Computer On-Line
Service Communication System

[ 5,987,498

Credit Card Uperated Computer On-Line
Service Conununication System

Pendlng — serial Number 09/406,168

Wall Mouated Computer Station

D 404,025
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Schedule 1(2)(D)

RECORDED: 03/10/2005

Trademarks
Mark Registration Number T

T A & Design 2,263,567

ATCOM/INFO 2,161,956

Commurication lor Wherever You 1e @ 2,093,604 B
"Cyberbooth 3143321

Cyberirax 2,385,936
"Cybertrax (stylized) 2,421,145

E & Design 2,157,374

How Else Can You Get Internet 2,326,516

Everywhere?

Tnternet Everywhers 2,385,100
ﬁiscelianaous Design (Obelisk) 2,282,530 N
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