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PATENTS ONLY

To tha Dinector of the U-S, Patant and Tradamark Office: Pleasa record the attached docurmants or the new addrass(as) beiow.

1. Nome of eanveying party(les) 2. Name and addross of recgliving party(ies)

S, 1. G. Sistarnay Do Indentification Genallen, S, A, Name: Homer E. Hunilcutt, Jr. of Par Acquisiions, LLG
San Jaranimo 67, Srd Floor _—
"A*-5000, Condoba Internal Address,
Provinela Da Cordoba, Arganting BY COURT ORDER

ATTACHFM
Additlonal narne(s) of convaying party(les) attacher j'Yea D No

3. Nature of conveyanﬁecuﬂon Date(s): Streat Address: __4004 Raines Road

Execution Date(s)_o02/102008

Assignment (] Merger

(] secufity Agreament [C] Change of Name | ©ity: Breckadie

D Joint Research Agraement State: _FLORIDA

[[] Govemment Interest Assignment _ 3 zd, =172

[[] Executive Order 8424, Confirmatory License Courtry:_usa Zip: e

4. Application or patent number(s): [J This document is being filed together wnh a new applmuon
A_ Patent Application No.(s} B. Patant Nu.(s}

| 10307012

Additional numben attached? [ ]ves [Z]Na
5. Name and address to whom correspondence 6. Total number of appliutlons ‘and patents

concaming document should be malled: Involved:_1
Name:_Chad S. Bawen 7. Total fae (37 CFR 1.21(h) & 3.41) §
Interai Addrass: [ ithorized to be charged by credit card :
Authorized to be chargad to deposit acoount
Street Address:_400 Norh Ashley Driva Enclosed "\DT‘GN 'u:us \y mad
None required (government inferest not aﬂectmg titler}
Cily: __Tampa 8. Payment Information
State: FLORIDA Zip:_3ae0 a. Credit Card Last 4 Numbers

Expiration Date /]
b. Deposit Account Number

—|

Phone Number: 813-228-1700
Fax Number: _813-229-1707

uthorized User Name

- } Email Address:_cbowsn@ijsrnisb =
5. Signature: ~; ’
P G T Gl 7727
ignature Date
gsgza;_d D, Bg: .dg!} o Ty Tolal numbwar of pages Including covar
Name of Person Signing sheat, altschmants, and documents:

Documents to be reaordsdl (Including cover sheet) should ne faxsd to (5T1) 273-0144, or malled in:
Ml Stop Assignment Recordetion Sarvices, Director of the USPTO, P.0.Box 1480, Alexsndrin, V.A, 22313-1450
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ASSIGNMENT OF PATENTS Dockst Number (optional)

WHEREAS, I, Jerry Hendzrson, as President of The Par Worldwide Group, Inc. (“Par™),
hereinafter refarved (o as patontes, did obtain the patents, patemt applications, licenses and other
intellectual properly rights, including without limitation these identified on Exhibit “A” attached
hereto and incorporated hersin by reference (the “Patent”™), whereas, as Par is the sole owner of
said Palent, and

WHERAS, Homer E, Hunnicutt, Ir.. of Par Acquisitions, LLC, herzinafter referred to as
“assignes” whose wmailing address is 4004 Raines Road, Brooksville. Florida 34606. is desirous
of acquiring the entire. right, title and mierest in the same that certain Order Granting Debtor's
Motion 1o dpprove Asset Purchase Agreement or Sale Free and Clear of Liens, Subject to
Highar and Better Offers entered on January 23, 2006, as may be amended, in the case styled, /n
re The Par [Vorldwide Group, Inc., as siccessor i interest by merger to PAR Markating of
Florida. Inc., PAR International Circuits, LLC, PAR International Sanrcing, fnc.. and Micro-
Metals, Ine., Case No. 8:05-bk-15214-MGW, pending befora the United States Bankrupicy Court,
Middle District of Florida, Tampa Division.

NOW, therefore, in consideration of the sum of Ten Dollars and 00/100 ($10.00), the
receipt whereof is acknowledged, and other good and valuable consideration, I, the patentse, by
these presents do sell, assign and transfer unto said assignee the entire right, title and interest in
aixd to the said Patent aforesaid; the same 1o be held and enjoyed by the said assignee for his own
use and behoof, and for his legal representatives and assigns, to lhe full end of the term for which
said Patent is granted, as fully and eutirely as the same would have been held by me had this
assigrment and sale not be made.

Executed this _ day of February. 2006, a1 Hillshorough County, Tampa, Florida
The Par Worldwide Group, Inc., as successor in

interest by merger o PAR Markeating of Florida.
Inc.. PAR International Cirenits, LLC, PAR
A

arfte (Print)g
Title (Print):

(00046888 DOC:1}
Pagelof2

At rre 277
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STATE OF FLORIDA
COUNTY OF AMAMDA.
F_{J ER “

The foregoing instrument was acknowlcdged before me this _[2_ __ day of February, 2006 by
Jerry Henderson, President of The Par Worldwide Group, Inc., as successor in interest by merger to PAR
Marketing of Florida, Inc., PAR Intermational Circuits, LLC, PAR Internstional Sourcing, Inc., and
Micm-Metals Inc., on behalf of the corporation.  Ha is pe:sOnnlly known to mo or has produced

J\L&E_&E as identification.
Naotary Public a -7.
Bﬁﬂﬂ Theu

Printed Name: _~&F/ KAL ! CiAen PE&G'H‘ER
My Commission Expires: 2-73. a&

10004 6R2E DOC!1)
Page 2of)
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Patents Applied for as The PAR Worldwide Group, Inc.

Secure Techniques for Identification, Verification and Authentication — US Pending
Non-Intrusive Customer Identification and Information System - US Pending #60/610,643
Secure Ethernet Powered Door Strike - US Pending #60/610,642

A Lacquer Coating for Secure marking Including an Encapsulaied DNA Fragment ~ US Pending
#60/610,636

" A Powder Coat Coating for Secure Marking Including an Encapsulated DNA Fragment — US Pending

Secure Ink Preduction with Impregnated DNA - US Pending #60/610,647
Secure Threud Production with Impregnated DNA — U3 Pending

Radio Frequency Identification, Information Redrirs ul and Flectronic Information Dissemibalion System
- U8 Pending #60/610,641

Visual Identification Using Combined Technologies — US Pending #60/610,644
A Secure Coating for Documents Including an Encapsulated DNA Fragment ~ TS Pending #60/6 10,645

A Secure Paper Including an Encapsulated DNA Fragment - US Pending

Patents Acquired through Sig Sistemas Acquisition

Labeling of Objects to ba Identified Consisting of at Least One DNA Fragment — US Pending -
112272002, #10307012

Labeling of Objerts ta he Identified Consisting of at Least One DNA Fragment — Argenling Pending —
06/20/2002, 4020102319

Labeling of Objects to be Identified Consisting of at Least One DNA Fragment - Ausiralis Pending —
06/2072002, #2003-204570

Labdling of Objects to be Identified Cansisting of at Least One DNA Fragment - Brazil Pending —
06/20/2002., 40054835

Labeling of Objects to be Identified Consisting of at Least One DNA Fragment — Canada Pending
06r10/2003, #51.876-2

Labefing of Objects to be ldentified Consisting of at Least One DNA Fragment — European Community
Pending ~ 06/10/2003, #03380136.6

Labeling of Objects to be Ide ntified Consisting of at Least One DNA Fragment — Chile Pending -
06/20/2002, #1059-2003

Labeling of Objects io be Identified Consisting of at Least One DNA Fragment — China Pending -
06/10/2003, 403142597.6

EXHIBIT “A"
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Labeling of Objects to be Identified Consisting of at Least Qne DNA Fragment - Hong Kong Pending -
06/10/2003

Labeling of Objects to be Identified Consisting of at Least One DNA Fragment — Japan Pending —
06/10/2003, #5-1529-1/031269

Labeling of Objects to be Identified Consisting of a1 Least One DNA Fragment — South Korsa Pending —
05/27/2003, #2003-0039307

Labdling of Objects 1o be Identified Consisting of at Least One DNA Fragment — Mcxico Pending -
06/09/2003, #PA/a/2003/005138

Labeling of Objects ta be Identified Consisting of at Least One DNA Frngment South Africa 2003/4699 —
06/20/2002, #2003/4699
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

Inre:

The Par Warldwide Group, Inc., Caze No. 8:05-bk- 152 14-MGW
as successor in interest by merger to Chapter 11 Case

PAR Marketing of Florida, Inc., PAR

International Circuits, LLC, PAR

International Sourcing, Inc. and Micro-

Metals Manufacturing, Inc.,

Debtor.
1

ORDER GRANTING DEBTOR'S MOTION TO APPROVE ASSET PURCHASE
AGREEMENT OR SALE FREE AND CLEAR OF LIENS, SURIECT TO
HIGHER RO TAUCTION"

THIS CAUSE came on for hearing on January 11, 2006 at 11:00 a.m. (the "Sale
Auction Hearing" or 'Hearing") upon the Debtors.' Motion to Approve Asset Purchase
Agreement or Sale Free and Clear of Liens, Subject to Higher and Better Offers
(“Motion™) end duly noticed Auction. The Court having considered the Motion, the
Asset Purchase Agreement ("APA™) conductsd a duly noticed Auction; considered that
no objections were timely filed and further considering the record, having accepted the
proffers of evidence from the various parties, considered the statements of counsel, and
being otherwise duly advised of the premises finds that for the reasons stated orslly and
recorded in apen court that shall constitute the decision of the Court it is, appropriate to
grant (he Motion. Accordingly, the Court makes the following findings of fact and

conclusions of law:

PATENT
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1. This Caurt has jurisdiction to hear and determine the Motion pursuaat to
28 U.S.C. Sections 157 and 1334.

2. Venue of this case in this district is proper pursuant to 28 U.5.C. Section
1409(z).

i Determination of the Motion is a core proceeding under 28 U.S.C.
Sections 157(b)(2)(A) and (N). The statutory predicates for the relief requested herein
are Sections 105, 363, and 365 of the United Stat=s Bankruptcy Code, t1 U1.8,C. Sections
101 et seq. as amended (the “Bankrupicy Code™) and Federa] Rules of Bankruptcy
Procedure (the “Bankmptcy Rules™) 2002, 5004, 6006, and 9019. The Court finds that
the Assets are assets of the Debtar that may be sold.

4. The Debtor has followed the procedures for giving notice of the Motion
pursvant to the Bavkauptcy Code and the notice is reasonable under the circumstances.

5. Proper, timely, adequate and sufficient notice of the Maotion, the Hearing
has been provided in accorndance with Section 102 (J) of the Bankruptcy Code and
Bankruptcy Rules 2002, 6004, 6006, and 9019, and no other or further notice of the
Motion, or the entry of this Order is required.

6. A reasoneble opportunity to object or be heard regarding the relief
requested in the Motion has been afforded to all interested persons and entities, including
(a) all parties who claim interests in or liens upon the Assets, (h) all parties lo executory
contracts to be assumed apd assigned to the Ruyer, if any and as defined kerein, () all
partics to any rejected contracts, ifany as defined herein, (d) the Debtors® sreditors, (&)
the United States Trustee and (f) al) other parties in interest.

ACCORDINGLY, it is HEREBY ORDERED, ADJUDGED, AND

PATENT
REEL: 017819 FRAME: 0489



JUN-14-2006 15:16 JENNIS BOWEN AND BRUNDARGE P.a8

DECREED THAT:

1 The Motion is, granted as more specifically set forth herein.

2. The APA is approved and binding on Buyer (whether as Rummer up Bidder

or Buyer).

i Homer Hunnicutt'’s ("Humnicutt” or "Buyer”) offer of 1,323,000 ("Sale
Proceeds”) is selecled as the highest and best offer and the Debtor is authorized to gell all
assets more specifically described in the Motion, the APA and as stated on the Tecord to
Buyst ("Assets"). The Court finds that the Assets are assets of the Debtor that may be
sold.

4. In the event Buyer in unable to close, Debtor is authorized to sell to the
next highest bidder, U.S. Industrizl (*Runner Up Bidder" or "Buyer”). Runmner Up
Bidder, if selected after being notified by Debtor that Buyer is unable or unwilling to
cloge, shall proceed to close within five (5) days of being notified in writing. Runner Up
Bidder was the Court authorized stalking horse and as such is enlitied to a breakup fee of
$31,500 to be paid after the closing is consummated. In the event Runner Up Bidder
closes, Buyer agrees to cooperate with the Runner Up Bidder in connection with the
powder coating line all as more specifically set forth on the record.

5. Pursuant to the axpress terms of the Motion, the closing of this sale
transaction shall take place within efeven days fonn the date of this Oxder.

6. As sct forth in the Motion, the Sale is "As Is" "Where Is" and no
representatious or warreaties have been given, except as expressly contained in the APA.

7, Consistent with the terme of the APA, the Debtor is further agthorized ©

PATENT
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pay or promate such reasonable and customary amounts as are necessary, at the Closing
and without further order of this Court to permit the transfer of the Assets to Buyer,

B. The terms and conditions and transactions coutemplated by the Sale and
APA are hereby approved in all respects and the sale of the Assets pursuant to the APA
ond this Order to Homer Humkuit (the Buyer™), are hereby authorized end directed
under Section 363(b) of the Bankruptcy Code.

9, Purstant to Sections 105(a) and 363(f) of the Barkruptey Code, the Ass2is
shall be transferred to the Buyer and upon the closing under the APA and this Onder shall
be free and clear of security interests, conditional sale or other title retention agreements,
pledges, liens, judgments, demands, encumbrances, casements, reswictions ar charges of
any kind or nature, if any, including, but not limitad to, any restriction on the use, voting,
transfer, receipt of incorne or other exercise of any aitribules of ownership (the foregoing
collectively referred to as “Liens” herein) and all debts arising in any way in connection
with any acts of the Debtors, claims (as that term is defined in the Bankruptcy Code),
obligations, demands, guaranties, options, rights, contractual commitments, restrictions,
interests and matters of any kind and nature, whether arising prior to or subsequent ta the
commencement of thase cases, and whether imposed by agreement, understanding, law,
equity or ﬁthcrwise {the foregoing collectively referred to as “Claims"” hersin), with all
such Liens and Claims, priority or otherwise, to attach to the Sale Proceeds in the order of
thelr priority, with the same validity, force and effect which they now have as against the
Assets, The Sale Proceeds shall be placed in an interest bearing; NonlOTA acount
("Sale Account™).

10.  Except as expressly permitted by this Order or APA, all persons and

PATENT
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entities holding Liens or claims of aay kind and nature with respect to the Assets hereby
are barred from asserting such Liens and Claims of any kind and nanwe aegainst the
Buyer, its successors or assigns, or the Assets,

!l.  Except es provided in this Order or APA, the Buyer is not assuming nor
shall it in any way whatsoever be liable or responsible, as » successor or otherwise, for
any liabiliries, debts or obligations of th¢ Debtors or any liabilities, debts or obligations in
any way whatsaever relating to or arising from the Assetz or the Debtors' operation or
use of the Assets, including, without limilation, the sssumed contracts or the wjected
contmcts, prior to consummation of the transactions coutemplared by the Sale and
Purchasc Agreemest, or any lisbilitics calculable by reference to the Debtcrs or their
agsels or operations, or relating to continuing conditions existing on or prior
consummation of the tramsactions contemplated by the Sale and Purchese Agreement,
which liabilities, debts and abligations are hereby extinguished ingofar as they may give
ris¢ 10 successor liability, without regard to whether the claimant assertivg eny such
liabilities, debts or obligations has delivered to buyer a release thercof,

12,  Without limiting the pecerality of the foregning, except as provided in this
Order and APA, the Buyer shall not be liable ar responsible, aa a successor or otherwise,
for the Debtors’ liabilities, debis or obligations, whether caleulable by reference to the
Debtors or their operations, or under ot in connection with (i) any employment or labor
agreements, (i) sny pension, welfare, compensation or other employee beriefit plans,
agreements, practices and programs, including without limitation, any peasion plan of the
Debtors, (iii) the cessation of the Debtors’ operations, dismissal of employees, or

termination of employment or labor agreements or pension, welfure, compensation or

PATENT
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other employee benefit plans, agreements, practices and programa, obligations which
might otherwise arise or pursuant to Employee Retirement Income Security Act of 1974,
as amended, Pair Labor Standards Act, Title VII of Civil Rights Act of 1964, the Age
Diserimination and Employment Act of 1967, Federal Rebabilitation Act of 1973,
National Labor Relations Act, or Consolidated Omnibus Budget Reconciliation Act of
1985, (iv) Workmen’s Compensation, occupational diseas¢ or unemploymeot or
temporary disability insurance cleims, (v) envirommental lisbilities, debts, claime or
obligations arising from conditions first existing an or prior to closing (including without
limitation the presence of hazardous, toxic, polluting, or cootaminating substaoces or
wastes) which may be asserted on any basis, including without limitation under the
Comprebensive Enviromnmtﬂ Response, Compensation and Liability Act, 42 US.C.
Section 9601 et. s2q., (vi) any bulk sales or similar law, (vii) any tax statotes or
ordinances including, without limitation, the Intemal Revenus Code of 1986, as
amended, and (viii) any products liability or similar claims whether pursuant to any state
or any federal laws or otherwise.

13.  The recitation, in the immediately preceding paragraph of this Order, of
specific agreements, plans or statutes is not intended, and shall not be construed, to limit
the generality of the categories of liabilities, debts or obligations referred to thersin.

14. No persan or eatity, including without limitation, eny federul, state o
local governmental agency, department or instrumentality, shall assert against the Buyer
ar jts successors in interest any liability, debt or obligation relating to or arising from tha
Assgets, or the Deblors® operation or use of the Assets, including, without limitation, tle

assumed contracts or the rejected contrects or eny liabilities calculable by reference to the
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Debtors or their assets or operations, and all persons and entities are hereby enjoined
from asserting any such liabilitics, debts or obligations agminst the Buyer,

15,  On and after the date of the Buyer's payment to the Debtor of the Sale
Proceeds as required by the Sale and Purchase Agreement (the “Closing Date™), each of
the Debtors® creditors is authorized and directed to execute such documents and take all
other actions as may be necessary to release its Licns on or Cleims, if any, against the
Assets, as such Liens or Claims may have been recorded or may otherwise exist.

16. As 10 the APA and the Assets transfesred thereby, this Order (a) is and
shall be effective 25 a determination that, on the Closing Date, all Liens existing as to the
Assets prior to the Closing Date have been unconditonally released, discharged and
terminaled, and that the conveyance described in this Order has been effected, and (b) is
end shall be binding upon and govern the acts of all entities including without limitation,
all filing agenis, filing officers, litle agents, title companies, recorders of mortgages,
recorders of deeds, registrars of deeds, registrars of patents, tradematks or other
intellectual property, administrative agencies, governmental departments, secretaries of
state, federal, state, and local officials, and all other persons and entities who may be
réquired by operation of law, the duties of their office, or contiact, to accept, file, register
or otherwise record or release any documents or instrutnents, or who may be required to
report or insure zny title or state of title in or to any of the Assets.

17.  If any person or entity thet has filed financing statements or ather
documents or agreements ¢videncing Liens on or interests In the Assets shall nat have
delivered to the Debtors prior to the Closing, in proper form for filing and executed by

the appropriate parties, termination statements, instruments of satisfaction, released of all
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Liens or gther interests which the person or entity ha.s with respect to the Aasets, the
Debtors are hereby authorized and direeted to execute and file such sutem:'ms.
instruments, releases and other documents an hebalf of the person or entity with respect
to the Assets.

18.  The Debtors® shall pay any and all outstanding United Starez Trustee fees
that are due.

19.  Ths Closing Date shall occur within elevenbusiness (11) days of the entry
of this Order. All Sale Proceeds of the sale shall be deposited into the Sale Account &
NopeIota account to be held by Debtor's Connsel

20.  This Court relmins jurisdiction (i) to enforce and implement the terms and
provigions of the Sale and Purchase Agreement, all amendments thereto, any waivers and
consents thereunder, ynt of each of the agreements executed ik connection therewith, (i)
o compe! delivery of the Assets to the Buyer, (iii) to compel delivery of the Purchase
Price, (iv) to resolve any disputes arizsing under or relaied o the Sale and Purchase
Agreement, except as otherwise provided therein, and (v) to interpret, implement and
enforce the provisions of this'Order.

2].  Nothing contained in any plan of reorganization (or liquidation) confirmed
in this cage or the order of confiymation confirming any such plan of reorganization (or
liquidation) shall conflict with or derogaie from the provisions of the Sale and Purchass
Agreement or the terms of this Order,

22.  The Buyer is a Duyer in pood faith of the Assets and is entitled to all of
the protections afforded by Section 363(m) of the Bankruptcy Code. The Court finds that

the Purchase Price constitutes reasonable and ¢quivalent value for the Assets purchased
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by the Buyer.

23.  In the absence of a stay pending appesl, if the Buyer elects or is required
to close upder the Sale and Purchase Agreement at any fime after entry of this Onder,
then, with respect to the Sale and Purchase Agreement, and the assumption and
assignment of the Assumed Contracts and delivery of the Release approved and
suthorized herein, the Buyer shall be edtitled to the protections of Section 363(m) of the
Bankmupley Code if this Order or any authorization contained herein is reversed or
modified on eppeal,

24.  The terms and provisions of the APA, together with the terrns and
provisions of this Ocder, shall be bindiug in all cespects upon, and shall inwe to the
benefit of, the Debtors, their estate and creditors, the Buyer, and their respective
affiliates, successors and assigns, and any affected third parties including but not limited
to all nox-debtor parties to the assumed contracts listed on the Sale and Purchase
Agreement hereto to be assigned to the Buyer pursuant to the Sale and Purchase
Agreement and persons asserting a claim against or interest in the Delnors® estate or any
of the Asscis to be sold to the Buyer pursuant to the Sale and Purchase Agreement,
notwithsiandipg any subsequent appointmant of any trustee for the Debtors under any
chapter of the Bankruptcy Code, as to which trustee such terms and provisions likewise
shalil be binding in all respects.

25.  The failure specifically to include any particular provisions of the APA in
this Order shall not diminish or impair the efficacy of such pravision, it being the intent
of the Court that the APA be authorized and approved in its entrety.

26, The APA and any elated agreemenis, documents ar other instruments

PATENT
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may be modified, amended or supplemenied by the perties thereto in accordance with the
terms thereof without further order of the Court, provided that any such medificarion,
amendment or supplement is not material,

27.  As provided by Bankrupicy Rule 7062, this Order shall be effective and
enforceable immediately upon entry.

DONE and ORDERED in Tampa, Florida on

MICHAEBL G. WILLIAMSON
U.8, BANKRUPTCY JUDGE

0.5

Alberto F, Gomez, Jr., Morse & Gomez, P.A,, 119 S. Dakotz Ave,, Tampa, FL 33606,
counsel for Debtor

[I.S. Teastee, 501 E. Polk Street, Suite 1200, Tampa, FL 33602

The PAR Warldwide Group, Ine., 2385 Aerial Way, Brooksville, FL 34604

John M. Brennan, Esgq, P.0O. Box 3068, Orlando, FL 32802, counsel for Wachovia
Bank, N.A.;

William Boyee, 275 96" Ave Norh, Ste 5, St. Petersburg, FL 33702, acounsel] for
Wamco

Leonard Gilbert, Holland & Knight LLP, P O Box 1288, Tampa, FL 33601, counsel for
Creditor Commities;

Michael Horan, Esquire, Akerman Senterfitt, 100 S, Ashley Dr., Suite 1500, Tampe, FL
33602, counsel for Allegiant Parmers, Inc,

Deanis LeVine, Esquire, Dennis LeVine & Associates, P.A., P.O. Box 707, Tampa, FL
33601-0707, counsel for Finest Farma and Homer Hunnicutt.

Shirley Arcurl, Esquire, Shirley C. Acuri, P.A., 4830 W. Kennedy Blvd., Suite 750,
Tampa, FL 33609, counsel for Hernando County Tax Collector

Ronald M. Emianuel, Esquire, 300} Ponce De Leon Blvd, Suite 262, Comal Gables,
counsel for U.S. Bancorp Equipment Finance, Iog.,

Danie] Mandel, Esquire, Mandel, Weisman, Heimberg & Brodie, P.A., 210! Corporate
Bivd, Suite 300, Boca Raton, FL. 33431, counsel for Lanier Worldwide, Inc.

Mr. Kllﬂnlll. US Industrial Services Inc. ¢'o Ken Mann, 28637 Old Pasture Dr., Easton,
MD 21601

Ken Mann, Equity Partners, Inc., 28637 Old Pasture Dr., Easton, MD 2160!

The all creditor matrix

F\Shuscd Oice Flle?ParpleadingO-on-Sals Amid-M.d

10
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UNITED STATES BANKRUPTCY COURT

MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION
In re:
The Par Worldwide Group, Inc., Case No. 8:05-bk-15214-MGW
As Successor in interest by merger 10 Chapter 11 Case

PAR Marketing of Florida, Inc., PAR
International Circuits, LLC, PAR
Intemational Sourcing, Inc. and Micro-
Metals Manufacturing, Inc.,

Debtor,
/

DERBRTOR'S MOTION TO APPROVE ASSET PURCHASE AGREEMENT OR SALE FREE
OF LIENS, SUBJE HI B OF}
(AUCTION SET FOR JANUARY 11, 2006 =t 11:002.m.)

Chapter 11 Debtor, The PAR Worldwide Group, Inc. (*Debior™), by and through its undersigned
atinrmeys, moves this Cowt for an order, pursuant to Sections 105 and 363 of the Bankruptcy Code, Rules
6004 and 2002 of the Federal Rules of Bankruptcy Procedure, authorizing and approving  Sale and
Purchase Agreement (the “Agreement™) with U.S. Indusdrial Services, Inc. or its Naminee (Buyer’),
subject to higher and better offer and approving the sale of substantially al] of the Debtor's assets free and
clear of all liens, claims, interests and encumbrances witl afl such liens, claims and encumbrances attaching
to the proceeds of sale which will be deposited in a non-10TA escrow account to-be held by Debtor’s
counse] with disbursements to occur only upon further order of this Court ( hereinafier, te “Motion to
Sell”). In support of the relief sought in this Motion to Sell, the Debtor states:

L BACKGROUND AND PROCEDURAL HISTORY
1. The Debtor filed a2 Vohuntary Petition for Relief under Chapter 11 of the Bankruptcy Code
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on August 2, 2005.

2. The Debtor is a Debtor- [n-Possession (“DIP*") pursuant to 11 U.S.C. Section 1107 and 11
U.8.C. Section 1108 of the Code.

3. The Debtor manufactured plastic injection molding, metal fabsication and powder coating
products, In addition, the Debtor’s principal focus is now based upon cermin “smart eard™ technology with
embedded and encrypted DNA (The “IP Asses”)

4. The Debtor is currently not operating,

COURT APFROVED BIDDING PROCEDURES FOR
AUCTION - SET FOR JANUARY 11,2006

5. On November 14, 2005, the Debtar filed an Emergency Motion to Approve Bid
Procedures for Auction and Sale of Assets.

6. On November 22, 2005, the Court heard the Emergency Motion o Approve Bid
Procedures for Auction and Sale of Assets, The Court appravex] the Bid Procedures and a sepagate order
will be entered approving same ("Bid Procedures Order”).

7.  Theterms of the sale will be memarialized in an Asset Purchase Agreement ("Agrecment”)
which has been drafted and forwarded to Buyer, but not yet finalized and executed, A copy of the Buyer's
letzer of intent and term sheet are attached as Exhibit "A" and by reference incorporated berein.

8. Buyer will be considered the "stalking horse” as set forth in the Bid Procedures Order and
entitle;l to all protections therein.

m. SUMMARY OF TERMS AND THE PROPOSED SALE OF
THE DEBTOR’S ASSETS / TREATMENT OF LIENS
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8. Assets o be Sold. Under the Agreement, copy of which will be filed, served and made a
tnatter ofrecord upon execution, Buyer has agreed to acquire substantially all ofthe Debtor’s assets related
o its plastic hﬁecﬁpﬁmolding, metal fabrication end powder coating products, including the tangible
personal property, real property Jeases, contracts, intellectual property, permits, cash, accounts receiveble,
records, deposits, prepaid expenses, goodwill and other intangibles identified in the Agreement.

The Agreement shall also provide as follows:

a. No Warranties. Except as set forth in the Agreement, Debtor’s assets shall be sold
“AS IS” and “WHERE IS, without any express or implied representations or warranties as to title,
encumbrances, merchantability, fitness for a particular pumpose, infringement, or otherwise,
b. Purchase Price. (a). The aggregate purchase price (the “Paurchase Price”) for the
Assets shall be One Million Two Hundred Sixty Thousand and No/100 Dobars (51,260,000). The
following represents approximate allocations of the purchase price, for the various asset groupings:
(1)  Mechinery and Equipment (headquarters) - $270,000.
(2)  Powder Coating Line - $70.000.
(3)  Building and Assumption of Land Lzase - $680,000.
(4  Inventory and Accounts Receivable - $75,000.
(5)  Inteliectun] Properiy and any other assets not nemed heren - £75,000.
(b)  The Purchase Price shall be payabie as follows:
(1)  Within one (1) business day of the execution of this Agreexnent, Buyer shall
deposit One Hundred Twenty-Six Thousand Dollars ($126,000) into the Trust Account of Morse &
Gomez, P.A., (“Escrow Agent™), to be applied against the Purchase Price payable hereunder at the Closing
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(the ‘Depasit”); and
(2)  OntheClosing Dute, Buyer shall pay Seller the remainder of the Purchase
Price One Million One Hundred Thirty-Four Thousand Dollas ($1,134,000) by cashier’s check or cextified
check, drawn upon a federally insured lending institution.
c. Conditions Precedent. The Parties agree that despite any contrary language in the
Agreement in general, the Sale will be closed pursuant to 1] U.S.C, § 363(m) and FRBP 6004(g). The
filing of an appeal or motion for reconsideration will not preclude the Parties from closing.
d.  Closing. Theclosing shall occur as required by the Order granting the Motion to
Sell or tenms of the Debtor’s confirmed Plan, It is the intent of the parties to promptty close, provided that
no stay or injunction has been issued and is in effect prohibiting the consummation of the transactions
contemplated under the Agreement.
9. Buyer's offer is subject to higher and better offers. The Court will conduct an auction st the
Sale Hearing on the following terms and conditions pursuant to the terros of the Court's Bid Procedures
Order.
C. Sale Free and Clear of Liens and Buyer to obtain 363(m) protection
10.  The Agreement requires that the Sale Order provide that the sale to the Buyer is free and
clear of all liens, pledges, claims, security interests and encumbrances of every kind and nature and other
interests, with all such lLiens, pledges, claims, security Interests, encurnbrances and interests attaching to the
pmcwkofsalnwﬂwsa:me;&teut and in the same order of priority of any existing Jiens, claims, security
interests, encumbrances and interests of record or as may be deterrnined by the Court The sale proceeds

shall be deposited into Debtor Counsel's Trust account and disbursed only upon further Court Order with
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all liens and encumbrances attaching to the funds in the account.
11.  The Debtor and the Buyer are seeking all of the available protections under 11 U.S.C.
§363 (m) and will request the Court enter an Order providing for §363(m) protection for the Buyer.
WHEREFORE, the Debtor respectfillly requests the Court grant the Debtors Motion to Sell in all
respects, approve the assumption ad assignment of all leases and executory confracts specified in the
agreement and protections set forth herein and that the Court grant such other and further relief as is just.

MORSE & GOMEZ, P.A.

/s/ Alberto F, Goez, Jr.
ALBERTO F. GOMEZ JR.
Florida Bar No, 784486
119 South Dekota Avenue
Tampa, Florida 33606
Telephone: (813) 3011000
Facsmile: (813) 301- 1001
E-mail; agomez@morsegomez.com
Attorneys for Debior
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CERTIFICATE OF SERVICE

IHEREBY CERTIFY that a true and correct copy of the foregoing Debtor’s Motion to Approve
Asset Purchase Agreement Free and Clear of Liens, Subject to Higher and Better Offer_(Auction set for
January 11, 2006 at 11:00a.m.) has been furnished via Electromically and/or United States mail this 15t day
of December, 2005 to: U.S. Trustee, 581 E, Polk Street, Suite 1200, Tampa, FL 33602; The PAR
Worldwide Group, Inc., 2385 Aerial Way, Brooksville, FL. 34604; Wachovia Bank, N.A., Johr M.
Brepnan, Esq., P.O. Box 3068, Orlando, FL 32802; William Boyce, 275 96" Ave North, Ste 5, St.
Petersburg, FI. 33702, Leonard Gilbert, Holland & Knight LLP, P O Box 1288, Tampa, FL 33601 and

the all creditoe matrix..

i E. Jr.
ALBERTOF. GOMEZ

F.\Gharil Offics File\Par\plesding M otion 1o Apprave Sale o' Aneu DOC
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