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U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET
PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies):

Ultradata Systems, Incorporated

Additional name(s) of conveying pariy(ies) attached? Yes X No

3. Nature of conveyance:
Execution Date(s) June 1, 2006
Assignment [] Merger
[ ] Security Agreement [ ] Change of Name
[] Joint Research Agreement
[] Government Interest Assignment
[] Executive Order 9424, Confirmatory License
[] Other:

2. Name and address of receiving party(ies)

Name: RW Data, Inc,

Street: 9375 Dielman Industrial Boulevard

City:  St. Louis
State: MO

Country: USA ZIP: 63132

O Yes K No

Additiona! names(s) & addresses(es) attached?

4. Application or patent number(s):

A. Patent Application No.(s)

[ ] This document is being filed together with a new application.

B. Patent No.(s} 5,021,961; 5,229,947, 5,943,653;
5,977,884; D366,659

Additional numbers attached? [ Yes No

5. Name and address of party to whom correspondence
should be mailed:

Name: Polster, Lieder, Woodruff & Lucchesi, L..C.

Street Address: 12412 Powetscourt Drive Ste. 200

City: St. Louis State: MO  Zip: 63131-36135
Phone Number: 314-238-2400
Fax Number: 314-238-2401

Email Address: patents@patpro.com

6. Total number of applications and patents
involved: 5

7. Total fee (37 CFR 1.21(h) & 3.41)  $200.00

[ ] Authorized to be charged to credit card.

[< Authorized to be charged to deposit account.

[] Check Enclosed. Any deficiency or overpayment is
authorized to be charged or credited to deposit account
162201.

] None required (government interest not affecting title)

8. Payment Information

a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit account number: 162201

Authorized User Name Nelson D. Nolte, Reg. No.:
42,938

9. Signature:Z 72-‘ /%.._,

Signature

Nelson D. Nolte, Reg. No. 42938

1[or /o7

Date

Total number of pages including cover

sheet, attachments, and document: &

Documenis io be recorded (including cover sheet) should be faxed to (571) 273-0140, Oﬁﬁ?g
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandrid 2 NITSO

700308009
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APPENDIX A
ASSIGNNMENT AND ASSUMPTION AGREEMENT

This Assipnment and Assumption Agreement (this “Agreement) is made and enlered inlo
an June 1, 2006, by and between Ultradata Systenss, Incorporated, a Delaware corparation (the
*Conpuny™) andd RW Data, Inc.. a Delaware corparaion (the “Subsidiary™).

WHEREAS, the Company is engaged in the business of mannfacturing and selling data
retrievil deviees (the “Tusiness™): and

WIIEREAS, the Company operales the Dusiness on Jeased prennses Jocaled at 124()
Lhelmann Industrial Court, S5t Louis, MO (the “Premizes™); and

WHEREAS, the Compuany has caused the Subsidiry 1o be formed and organized as the
Company s wholly owned subsidiary; and

WHEREAS, the Company desiues to wansler all of the assets of the Business 1o the
Subsidiary and to cause the Subsidiury to assume all liabilities and obhgations of the Business
seorutd as of the time of closing, as more lully described herein;

NOW, THEREFORE, in congidecation. of the routial promises made heeein, and for
other good and valuable consmideraton, the receipt and sufticiency of which are hereby
acknowledged, Company and Subsidiary, intending 1o be legally bound, zyree as fol lows:

ARTICLE 1: TRANSFER AND ASSIGNMENT

On the terms and subjuet 1o the conditions hesein expressed, Company hereby sells,
conveys, transters, assipns, sets over and delivers 1o Subsidiary a1 the Time of Closing (us detined
in Seetion 4.1), and Subsichary assumes and accepts, 2l of the asscts. vights and interests, tanpible
and intangible, of every kind, nature and description, then owned, possessed or operaled hy
Company and used in the operation of the Rusiness, wheresoever situsle (collectively, the
“Assets”), including without lim;tation the following:

i.} Machingry and Kquipment. All machinery, equipment, computers and compuier
hardware, otfice fumifure and (xtures, and other fixed or lunpible assers;

1.2 Inventories. All invemorics, including withoul limilution merchandise, mater tals,
componen! parts, production and office supplies, stationery and viher imprinted iweterial,
promotional matertals, and business recowds;

1.3 Licenses and Permits.  All licenses, permits und suthorizations used by the
Company to own and operate all of the Assets | to conduct the Business and to aecupy the
Premises for the purpose of condueing the Business thereon:

1.4 Intangible Property. All intangible assets of Compuny which are transferable
including, tmt not limited Lo, customer and supplicr hsts, privilepes, permits, licenses, cerlificates,
commutrrents, registered and unrcgistered patents, rudemarks, service marks and rade names,
and applications for regisiration thereof and  the goudwill associated thercwith, the right 1o
recewve mail related o the Business und the Assels which 15 addressed 10 the Company, and the
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right to lelephone numbers used al the Premises w ihe Business. The followmg intangble assel 1g
not transferred hercunder: the right (0 use the nae Ulradata Systems or derivations thereo! m
the Business,

1.5 Cash and Accounts Receivable, Al accounts receivable, denosit accounts, cash
and cash equivaients and securitics owned by the Company:

1.6 Contract Riahts. All rights and benefits of or i favor of Company resulling o
urismg fron any contracts, pichase orders, sales orders, forwanl commitments for goods o
services, leases (including security duposits held by the landlord pursuant to the lcase of the
Premuses), [ranchise or license agreements, benelicial interests m covenants not Lo compete or
contidentiality covenants, the rights of Corpany related 1@ any other agrecments whatsoever

which arise out of the operation of the Business; and

1.7 Claimg, Rights to refunds, including nghts to and clams for federal and state
meome and franchise lax refunds and refunds of olher taxes paid based upon ur measurcd by the
meome of the Husimess prior to the Closing, and insurance policies and rights accrued thereunder,

ARTICLE 2: ASSUMITION OF LIABILITIES

Subsihary shall assume, pay, perform or discharge any und al) debts, (rabilities
or abligations of any natuee o Company, whether contingent or fixed and whether known or
unknown, arising fromn the ewnership or operstion of the Assets or Lhe Business and the
occupation of the Premises which have accrued i the Time of Closing; and Subsidiary shall
promptly provide {or payment, perfommance and discharge of the same in necordanee with their
lerms.

ARTICLE }: COLLECTION OF ACCOUNTS RECEIVABILE

Following the closing, Subsidiary shall have the nght o culleet the accounts
receivable of the Company and lo settle, compromise, sue for colleciion, or Lake any achion
whatsoever with respect to the recewvables.  Company shall cooperate wilh Subsidiary in
notifying customers as to any payment instruetions or chanpe of address that Subsidiary may wish
oy conmumunicate (o the customers, In the event Company receives payment ol any receivable
trmsferred to the Subsidiary, it shall promptly endorse such payment und deliver it over to the
Subsidiary.

ARTICLE 4. THE CLOSING

4.1 The Closig. The closing of the transactions comemplated in this Agrecment
(*Closing™) shall take place simuitaneously wilh the closing of \he sale hy the Company 10
Wamer Technolopy & Invesiment Corp. of 1he Series B Prelerred Stock of Lhe Company
purstant to the terms of the Series B Preforred Stock Purchase Aprecment dated June L, 20060
aniong the Company, the Subsidury and Warrer Teelnolugy & Invesiment Comp. The e fluetive
time of closing is referred fo herein s the “Time of Cloging."

42  Deliveries by Company. At Closing, Company shail deliver 10 Subsidiary, m
iwddirion to all olher iterns spreified elsewhere in this Agreement, the following:

42,1 Such instruments of sale, conveyance, transfer, assignment, endorsement,
dueeton or authonzation as will be required or as may be desirable w vest in Subsicdhary, its

?
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suceessors and assigns, all right, tile und interest in and o the Assets, subjest to any and all
morlgages, pledges, lens, encumbrances, equiies, charges, conditional sale or olher title
el agreements.  assessienls,  covenanls, reslrcions, reserval [ons, cummitmenls,

obligations, or other burdens or encumbrances of any nature whatsoever thal exist al the Time of

Closing,

422 Al of the filex. docwnenis, papers, agreements. books of account and
records pertaiming to the Assers and the Business,

423 Actual possession and aperating conlrol of the Asscts:

424 To the extent required, the consems of third parties 10 the assignment and
transfer of any of the Axsets:

ARTICLE 5: COVENANTS ON AND SUBSEQUENT TO TNE CLOSING DATF

Qnand aller the Closing Date, Subsidiary and Company (ax the case may be) covenant as
follows:

5.1 Pay Creditors. Tollowing the Closing, Subsidiary shall pay aif payables and other

shhgations of Company assumed hereunder by the Subsichary, as sugh obligations become due in
the ordinary course ol business,  Withoul limiting the generality of the foregoing, Subsidiary
shall assume the Company’s outstanding obligations to Golden Gate Investars, Ing,

3.2 Insurance Policies. Subsidiary shall name (he Cornpany as an additional insured on
all msuranee polivies ransferred by the Company or #ny other insurance policics covering the
period prior to the Time of Closing,

3.3 Rioht to Inspeet Records. The Subsidary shall permit the Company and its ayents
10 have reasonable access to the hooks and sccounts of the Subsidiary (at the expense of the
Company) for the purpose of filing tax returns, preparing Iihings required by the Securilies and
Exchange Commisgion, and all other legptimate purposcs,

5.4 Executipn of Further Documents. Upon the request of either party, the other party
shall exceute, acknowledge and deliver all such further acts, decds, bills of sale, assigmnents,
asstenpitons, undertskings, transfers, conveyances, title cortif) ales, powers of allorney and
assurances as may be required |, in the case ol Subsidiary, to cotivey and transiur to, und vost n,
Subsitiary all of Company’s right, title and interest in the Assels, and in the case of the Company,
w seewre the assumption of the Company's obligations and habi [ities arising as ol the Titne of
Closing.

ARTICLE 6 INDEMNIFICATION

6.1 Indemnuification by Company. From and after the Closing, the Company shall
indemnify und save Subsidiary harmless from and agamsl any and all losses, claims, dumapes,
liabilities, costs, expenses or deliciencics incluing, withowt hmtauon, setual attomeys'® lies and
other costs and expenses ineident to proceedings or mvestigations or the defense or settlernen! of
any el incurred by or asserted against Subsidiary or its assiens due o or resulting from a
vieation or delanlt by Company with respect 1o any of Company’s covenants. obligations or

PATENT

41004

ruavye o

REEL: 018816 FRAME: 0511



01/25/72007 18:21 FAX 3142382401 POLSTER. LIEDER doo05

e g Lrage ©
JAN Ll YU/ Loise UMD LG b= WA B b B g v Lo g

syreements hereunder or any losses or expenses ncured in connection with, or paymenis iy
Subsachary of any debts, ebligations or liabilitics of Company arising alier the Time ol Closing

6.2 Indemnifigation by Subsidiary.  From and after the Closing, Subsidiary shail
indermmly and save Company harmless from and against any and all losses, claims, damages,
liabilities, costs, expenses or deficiencivs including, without linutalion, uetunl attoraeys' fees and
atlier conts and expenses incideni W proceeduigs or investiyations ar the delense or setilement of
any claim, incurred by or asserted ugainst the Company due to or resulting from a violation or
defaull by Subsidiary with respect to any of Subsidiary's covenamy, obligations or agreements
liereunder and any losses of cxpenses incurred in cormection with, or payments by Company of
the lighilities and obligativns assumed by the Subsidinry.

6.3 Indemuitication Iroceduyes,

63.1  The party secking indemnification (*Indemnitied Party™) shall pive the
indemnifyimg party (“Indemnifying Party™) notice (a “Claim Notice™) of its indemnificution claim
which netiee stll (i) be in wriling, (ii) include the basis for the indemnitication, and (iit) mclude
the amount Indemnificd Party belicves is the amount to be ndemnified, if reasonably possible,

632  Indemnilying Party shall be deemed to aceept Indemnificd Party s claim
utiless, withim wwenty (20) business days after receipt of any Clams Noliee, Indemnilying Parry
“delivers o Indemnified Party notice of non-aceeptunce of the indenuification clairn, which must
(#) be in writing and (b) includy the basis for the disagroement.

6.3.3  The parties shall attempt in good laith (o resolve uny issues ¢oncemming
liabilily and the emount of such claim and any issues which they cannot resolve within thirty (30)
days shall be settled by arbitration in accordance with the rules of the Amenuin Bar Association,
by @ sole arbnrator Jocated m Missoun or such other lucation as the parties shall agree, whose
determmation shiall be fmal and hinding on the partics hereto. 1he arbitration shall be poverned
by the United States Arhitration Act, 9 U.S.C. §§ 1-16, and Judgment upon the award rendered by
the arbitrator tmay Le entered it any sourt having juiisdiction thereol  The arbitrator shall have
the authorly lo award legal fees, arbriration costs and other expenses, in wholc ar in part, to the
prevailiug parly,

ARTICLE 7: MISCELEANEQVIS

7.1 Benctit. This Agreement shal) b binding upon, and inure to the benelit o f, the
parties hereto, their successors, assigmees, and beneliciuries in inlerest,

7.2 Governing Law. This Aprecment shall be governed by and construed
accordance with the laws of the State of New York.

13 Xransfer Taxes. Company shalt pay all taxes imposed on Company under the
laws applicable to the trans(er of the Assuts.

74 Amendment, Modification and Waiver. This Agreement may not be modificd,
amended or supplemented except by the wrilien agreement of Subsidiary and Company.  Any
party hercto may waive w writing any term or condilon comtsined in this Apreement and
mlended to be for ils benefit, provided, however, thal no waiver by any party, whether by conducr
or otherwise, in any one or more ingtances, shall be deemed or vonstrued as @ forther or
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conlimwng waver of any such term or conditior, Each amendment, modufication, supplement or
wuiver shall be in writing and signed by the party or parlics (o be charsed.

1.5 Entire Agreement. This Agreement und the exhibits, schedules and otler
docuarents expressly provided herennder or delivered herewith represen the entire understanding
uf thu parties,

7.0 Notives. All notices, requests or demands under this Agreement must be in
writing and sent (a) in person, ot (b) by overnipht delivery carrier for next day dalivery, in each
case o the address listed below (or if notice of 4 new address is given, the now address).  Notice
given in any uther manner will not he considered delivered or piven. A notice period will start or
be treated as being grven (i) the next business day atter sent by uvernight delivery, or (i) (he day
the notice way delivered in person.

To subsidiary: 1240 Diehman dustrial Court
St Lowis, MO 03132

To Company: ¢/ American Unon Securities, lue.

100 Wall Street, 15" Floor
New York, NY 10005

N WITNESS WIIERTOF, the parties hereto have caused (his Agrecment 1o be exzeuted on
Junel, 2006,

Ulractata Systems, Incorporated

Monte Ross, Chairman

RW [ata, Inc.

- . =
RE g S Z

Erncst Clarke, President

By;
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