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Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Judicial Release of Liens
CONVEYING PARTY DATA
| Name ” Execution Date |
|Transmerica Business Credit Corporation ”05/03/2002 |
RECEIVING PARTY DATA
|Name: HMicropatent, LLC |
|Street Address: H250 Dodge Avenue |
|City: ”East Haven |
|state/Country: lcoNNECTICUT |
|Posta| Code: ||06512 |
PROPERTY NUMBERS Total: 3
Property Type Number
Application Number: 11513360
Application Number: 11513420
Application Number: 11491486
CORRESPONDENCE DATA =)
a
Y
Fax Number: (202)371-2540 o
Correspondence will be sent via US Mail when the fax attempt is unsuccessful. ®
Email: eweiland@skgf.com
Correspondent Name: Sterne Kessler Goldstein and Fox
Address Line 1: 1100 New York Ave, N.W.
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
NAME OF SUBMITTER: Jason D. Eisenberg
Total Attachments: 20
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"ﬁatemAppiicaﬁwnNumher ““Eiling Date R /™
08/545,564 Apr. 07, 2000 Patent-related tooly and methodology for use in
resvarch and ﬁamicspment pm}ect&

QB/855,828 Dec. 7,1988  System, method, and computer porgram product for
mediating notes snd note seb-notes Hnked or
‘otherwise associated with stored or natworked wels
pages

Q%i560,888 Apr. 28, 2000 . Patont-related tools and methodology for use In the
rerger and acguisition process

08/580,818 Apr.28, 2000 Pstent-related tools and methodology for use in the
| general managemant of s business
- 09/863,393 Sep. 18, 2000 umg hybar&mlie tress to visuaiim data ganemteﬂ

processing

QRBITOTE Dot 18, 2000 Enhanced human computer user interface system
ving and browsing documents

0%/694,081 Oet. 18, 2000 Nathod for gusued overlap transfer of flles

QRIT80, 887 Folr, 23, 2001 Patent-related tools and methodology for uss in the
memm am:l acuuisitmn PrOCess
1ty Frotocol for Defining
E}atsa Exchang@ ﬁuies and:meats for Universal
‘ lnteﬂeetuai Aa‘sﬁﬁx‘ﬁncum‘ants andd Systemg,
Mathods, and Computer Programs Products Related
to Same

091848,437 May. 04, 2001 System, mathod anﬂ camputer pmgram product for

09/545,608 Apr. 7, 2000
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UNITED STATES SaNKRUSTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

5 orey Cage Mp.: 02-5D648-W3J
PALRIGIN SYSTEMS, INC., a Chapter 11
California corporation;

Trad Wi Musp¥ Rng® fags® Wbl aigi.

Date: May 3, 2002
Debtor, Time: 9106 A.M.
Judge: A.S. ¥Weissbrodt

ORDER (1) AFPPROVING ASSET PURCHASE AGREEMENT BETWEEN THE
DEBTOR AND MICROPATENT LLC; (ii) AUTHORIZING THE DEBTOR’S SaALE}
OF SUBSTANTIALLY ALL ASSETS FREE AND CLEAR OF ALL LIENS,

i CLAIMS,, Eﬂﬂﬁ%&ﬁk&ﬁﬁs AND OTHER INTERESTS PUDSUANT TO 11 U.5.0.1

$§363(D)., (£}, {m) AND 1ii{c): AND {344} AUTHORIZING PURSUANT
TO 11 U.8.C. €365 THE ASSUMPTION AND ASSIGNMENT BY TRHE DEBTOR
CF VARIOUS EXECUTORY CONTRACTS AND UNEXPIRED LEASES IK
CONNECTION THEREWITH

Tha Motion of DebLor for (1) Sale of Substantizlly A1l

[Assels of Debtoxr, (2) Sale Fres and Cleay »f Liens, and {9

ﬁsagmptimﬁ and Assignment of Certain Executory Contracts and

jwith the Motion, came on f@x;hgaiing on May 3, 2002 at 9:00

AM. befors The Honorable Arthur §. Weissbrogt, United States

GEOER {1} APPROWVING R3sET. PURCHASE: AGREEMENT: BETWEEN: THE PEBTOR AMD MICROPATENT
IOy (4D ADTHORIZING THE' DESTOR'S. SALE OF SUBSTANTIALLY ALL ASSETS FROE ARY CLEAR

JOF ALL LIENS, CLAIMS, ENCUMSRANCES AND OTHER INTEAESTS PURSUANT 70 11 U.5.C.

- CEIRRGY, 8, {m} ANG SRR aMh {111} AUTHOMIZING PURSUANT 10 11 0.8.0. §3E5 THE
| ASSUMBTION AND ASSIGNL T BY THE DESTOR OF VARIOTS EXECOTORY CONTRACTS AND
URSXBIREDS LEASES IN CUNBSOTION THEREWLYH i
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BEnRpapiyy JLrpe U LTyt Teedd, Bey., agTweved o hahald

flof Debtox, with ather Sppearances as noved .in the zecord.

Pebtor’s Motion veqiegts. authorization to 14) sell .

l{substantially all assers (the “Purchased Assets”) ¢f Debtor as .

tdentifled in an Rt Purchase Agresment, dated as of May 3+

{12002, actached Revets xp ExhiBiy U1 (the “Sile Agradteriry fo
|[MicrePatent LI [“Buyer*); and (417 assume. and a¥sign certain
jexecutory toftzacts and unexplred lease® on the teims .and

loonaltions: set forch in the Sale Agréemeént. [the “Sale*l; add

[|the court having considsied the papevs sufnitted in support of

12 lltne Motion, and objections heving beeti filed By |3} Rembiandt

ILicensing Group Limited (“Rembrandt®}:; (b) Bhoenix Leasing

i§=7iﬂ"£“$xghthouaeﬂiﬁ {d) Beuvers Greentouse Fund LP [MRedbeérs®is
17 [l e} BTG Tnternaticnsl, fnc. (“BTG”) abd {ff Clear Foreat Corp..

v || {"Cleaxr Forest”] (collectively referied to 'as the

19 [|MOb)ectiona®): and the Court haviog heard and considered the

Kearing: and the Court having found that Buyey 1s & gaood~faith

lsufricient valyes and no higher and bHetter offers having Hieen |
28 i

received by the Debtors and the pmocudureswﬁef'the-aonduc; off

QWRER. (1) AFRRIVING ABSEY PORCHANE AGRERGNT SETHREN THE DRSTOR AN Wréinopagewe -}
Ly 134) AOTHORICING THE DESTORTS SALEK OF SUSSTALIIALLY ABL ASSEDS FARD AND CLEAR

{OF ALL LIENS, CLATS, ENCUMBRANCEY AND OTHER IRTEREATS PURSUXNT 29 31 0.%.¢. .
HESAeNIBY, (1), (@) AHD 11d{c)s AND (iid) AUTHORTEING WU NP0 X1 0. %.8. 838 oo

ASSUMBTION NND ASSIGRMENT BY. THT DEPIOR OF VARIOUS EXRCUTOSY CONPRACTE: AND:

TOMERPTARY SRSt IM CCHHEGITM THERRNERH Qe
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fiwing date, time and place of hearing, atc. [the “Bid

li Procedures Oxder”) made and entéred on April 11, 2002, having
:;béaﬁ complied with; and sdeguaze and propexr notice of the
assumption and assignment of the eéxecutory contracts and
unerpired leases sublisci o the Szls Inoizding cure amounts
ihaving been given teo the gsounter-partise thersetor and an
{laucricn {the “Austion®} for the Purchased Assets having been
held on May 3, 2002: and for ths reasons ger forth on the
jrecord on May 3, 2002; and sufficient saise appearing
:gﬁhﬁfefﬁﬁk

! IT I8 HEREBY POUND s‘-‘sbfi-} CONCLUDED, pursuant to Bankruptoy
laules 7052 and 8014, thac:.

A. On February 1, 2002, an involuntary petition for
jlrelief under Chapter 11 of title 11 of the United States Code
{the “Bankruptoy Code”) was Filed agsinst the Desbtor., An
Crder for relief was signed on February 12, 2002.

8, On February 27, 2002, the United States Trustee for
the Northern District of California {the “US Trustee”)
appointed an officlal committee of unsecured creditors (the
“Credivors’ Committee”) in this case.

C. After the Debtor determined that a ssle of all or

substantially all of its assets (the “Assets”] was irs best

FIORDER {1} ARPROVING ASSET PURCHASE AGREEMENT RSTWEDN THE DESTOR AND MICROPATENY
OOy (44) BUTHORIZING. THE DEBTOR' 5 SALE OF SUBSTANTIALLY ALL RISETS FARY AND CLEAR |
jor au; I.st ATATME, TYCUMBRANCEZ AND OTHER INTFRESTS PURSUANT 10 11 U.8.8. _

fede ARD (137 AUTHORIZING PUASEANT TO 11 9.3.6. §383 THE |
EY THE DESTOR OF VARIQUS EXZCUPGRY CONTRACTS m ]
IR TON DREREWLITR 3

3*&!&59?1% &Nﬁ AS&W"
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5 compsting buyers for the sale of the

Assets including,. anong cherss Institate for Scientific

i Information, Inc, (M3 s*"z and Reuters’ Greenhouse Pund L.E.

L PReGTera™) .

™Y
A

-
£

2. The Debtor stcepted ISITS BIN F

v
(0

vﬁ'as S{Bt E - JT,A-’;- &

€

L, 2002 {vhe “Bid

s
ik

Procedures Hearing"), Reuters agreed to acquite the Assets on

the ssme eccnomic terms as ¥S3,  In additieon, Reurars agread

lite waive &l covndivicas and ceatvingencies contained in the 18T
_ biﬂ.aﬁﬁhaammihtad:tﬁ}?ﬁﬁﬁ-thé-ﬁeﬁﬁbr?s'ﬁpghatibhsféﬁ an
junsecured basis through May 3, 2002. It was determined that

{the Reuters offer was at thad time the best offer for the

f3355etﬁw'aﬂd &uuen“iy was approved ag the “stalking horse”

Hibid wi thmut any reguisenent for the payment of a break-up fee.

E. This Court has jurisdiction over this mattaer

pursusat. to section 137 and 1334 of tirle 28 of the Bankruptey |
Coge. This is 2 core preceeding pursuant to section 187(pi{)
ﬂqf the Bankruptey Code. Venue of this case in this district

{is propex pursuant teo section 1408 of the Bankiuptoy Code..

F. 3¢rad£tars,.Fartieahinhint&resz and other entities

have been afforded a reascnable opportunity to bid for the

~

JHORDER {4) APPRQVING ASSET PUKCHASE AGREEMENT SETHELR THE DEBTOR ARD MICROPATERT
ELICr {11 XUTHORICING TRE PUBTORSE SALE OF SUBSTANTIALLY ALL ASS TS FHEE AND CLEAR
{OF ALL LYENS, CLAIME, BNCUMBRANCES AND OTHER INTERESTS PURBUANT ¥o 31 0.8.0,

$53831h1, (£}, U°) AND Lid{c)r AND (i} AUTHORIZING PURSUANT TO 11 U.8.C. §365 THE

il RESUNPTION. ARD &asmum Y THE DESTOR OF VARIOUS EXECUTORY CONTRACTS AND

Wﬁ!lﬁn :,.mss IR COMRBOTION THERSWIIOH -
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| Brocedures Ordsr, including at the Auction.

G. The Buyer submitted the highest and otherwise best

offer for the RAssets at che Auction.

H. In &crmr&anﬂﬁ with the provisions of the Bid

Procedures Droder, the Suysr has in conjunctiod with the

submission ¢f its f;'arssta"zg Bid provided the Debtor with a

§500,000 cash deposit, which deposit gurrently is being held

1in the William €. Lewis Attorney Trust Account for Aurigin
Systems, Ins. st Comerica Bank - Californis. Such deposix
Wikl be lncrsased to §2,000,000 two {2} business days aftex

.ﬁﬁﬁﬁx of this Order.

The approval of the Sale Agreement and consurmation of

~ llthe transactions contemplated thereby ave in the best interest
16 * - _
ot the Debror, its estate and its creditors. The Debtoxr’s

{laetermination to enter into the Sale agreement is within the

‘Debtor’s ressonable business Jjudgmeny.

IT IS HEREBY ORDERED, ADJUDGED AND DECREED as follows:

1. the Sale Motion is granted in-all respects., all

‘abjections to the Sale Motion and entry of this Orxder ace

lgiven notice of the Sale Motion that failed to timely object

thereto are deemed to consent to the relief scught therein

ORDER (1) APPROVING ASNET PUNCHRSE ACHREMERT 3&?&&:&2& PHE DEBTOR AND MICROEBATENT .
LTS (LL) ADTHORTIIRG THE DRSTORT S £308 oF SUBSTANTIALLY ALL ASSETS FREE AND CLEARR |
OF ALL LIENS, O TS, ENCURSRANCES AND ¢PHER INTERI T PURSUARYT T4 11 €.3.C.

AND AW 5 AND {443 AWHOEIZING PURSURNT 90 1 W80 §36% THE.
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il Bboanix of the: logation and aceount number of such account
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' é-k'snméﬂ. and assigned pursuvant to the Sale Motion.

2. The Bale Agreement and the transactions contemplatved
thereby ave hereby approved in all respecta except ss modified
3. The Objections are resclved as follows:

a. Phoenix Leasing Incorporated (“Phoenix”):

i
i
£}
€3
i}
1%
ot
ih
jt1]
i
T
>
@
31
pom
i
ﬁ"

ed. Ho sell assets Lo BuYer secured by & lien

2 Fhcenis, free and clear of such lign. Debtor shall deposic

15322,000 from proceeds of saleé hereunder in en ihterest

13 i - - : e L
T Hbsaring accopunt for the bengfit of Phoeniy, and shall advise

Hwithin five (%) days after closing, with the lien of Phoenix
.

oo artach oo such procesgs, and Debtor shall hBoeld suesh funds

franding cevermination of the valus of its sllowed secored

Siadm,

b, Rembrandt Licensing Group lLimited: Assets

laction ﬁﬁhtcx»mag have against any-@u@rentwaf-ﬁb:mér cEficers,

{directors or sharsholders of Debtor.
22 i

<.  Lighthouse Capital Partners II LF

{"Lighthouse”): Buyer shall pay $60,000 to Lighthouse in full

i} onner (3.} APPROVING ARSET PURCHASE AGREEMENT BETHEEN THE DEBTOR M0 NICROPATENT
100 (14) AUTHRORIZING THE DEBTORY S SALE QF SUBSTANTIALLY ALL ASSEYS E'&BQ AND- ﬁhﬁm

OF ALL LIERS, CLAIMT,

ENCUMBRARCES AND OTHED INTERESTS Fbmm TH 1L u.s ..
§§3E3fh§; ifh {m

OALEleY: AUD {311} AUTHORIZING FURSUANT TO 1l U.85.C. $365 THE |
g,g-zr BY THE maama GF %1005 EXBCUTORY CONTRACTS AND.

i
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jsatisfacrion of all claims of Lighthouse &t closing and Debtog

is avthorized to transfer title to all assents previously
;tﬂn$ﬁ¢ﬁ=asﬁﬁﬁﬁ:ﬁ@ugﬁﬁtﬁr who shall =her U

lassuranses have been provided by Buyer that it is compebent to

_: BTG. The contradt with BIS is hereby deemed to have commenced
on December 15, 2000. In the event of a2 subseguent breach of’
‘the BIG contract by Buver, this Order shall not constitute a
IE_?ﬁEEﬂﬁmiﬂatimﬁ of the claim of BYG against Buyer for such
' '1h£éggh@

Hagreement between Clearforest and Debtor (“ClearForest
' &§EﬁEm&ﬁt?§ is hereby rejected as of the Closing Date defined
{below. ClearForest shall waive any damages ariasing solely
:iﬁuam Debtor’s rejection of the Clearforest Agresment;

| provided, however, that any claims against Debtor other than
gin:fﬁt_r&jecﬁiﬁn of the ClearForest Agreement are preserved,

|along with Debtor’s defenses thereto. ’

jjor ALL LIBNE, CLATMS, ENCUMBRANCES AND OTHER INTERRSTE PURSUANT TO 11 U.S.O.
JASSUMPTION AND ASSIGHMENT BY THZ DEBTOR OF VARIOUS EXRCUTORY DONTIAUTE AUD

payretc oo

H

R ¢ e ow v bEe a S T S S + wea -
CEWEONAYE 8F suTh was.uy Lrmerbouse and i

- N v e

leased from Lighthouse to the Buyer. Lighthouse shall waive

YEver title to such
aggets 0 Buyer; free and clear of liens.

o, ETQ Internaticndl, Inc. {(“BIG™}: -Adeguate

...... & -

rovide technical support required under che gontract with

. ClparForest Corp., {"CisarFforest”i: The

-

LA (34) AUTHORIZING THE DEBTOR’S SALE OF SUBSTAKNTIALLY ALL ASSETS ykxm AND CLERN

SEIEI(L), (£), Um) AND Lld{c)s AND {5} AUTHORIZING PURSUABT TO 7 4. S0, Biés ?ﬂx

HoRBXETRED  LEASES TR tﬁﬁkﬁgfxnﬁ FHERRWITH P
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ilmodified as set forth in the Sale Agreement and incorporated

by refersnce herein.

4. The Debtor is authorized to and hereby does, assume

lall execurtory contracts and unexpired leases ' described under

Heasstiong 1.31{b}, T.31{h1, end F.3{i) of the Sals Apfeament and

&

Hiisued in Schedules 1.10bb, .38}, and 1.101), except the

| contract with ClesrE Forsst Corp. Dabtor's undertaking to cure
{any defaults in any otheér Assigned Leases' or Rssigned

| cantracts that mey exist subssguant to the Sale is hereby
Found to e adeguate assurance under section 365({b) of the

| Benkruptey Code. Buyer’s underzaking to Fulfill all future

'_..gé.iéjﬁﬁ,émé-ﬁd_e obl i-g&tizansg' under the hasi&gneﬁ Leases or Assigned

_:ur.;@;e:: ssction 365{£){2}(B) of the Bankruptcy Code.

5.  Pursuant to sections 363¢b} and (£} of the

| sanizuptey Code (and not pursuant to & plan of

| reorganization), the Debtor is authorized to and shall sell,
and Buyer shall buy, the Purchased Assets on the terms and
congditions set forth in the Sale Agrwement ..fp-rae; and olear of

all mortgages, liensg, claims, assessments, covenants, defects;

engumbrances, tensncies or interests and burdens of any kind

{1 All verms not defined herein shall have the medning asedbed therew in the Safe Agreement sxcept when

references are mudy herein to definhions contadped in the Bankraptoy Code.

'Efimm.a {4} ARPROVING ASSET PURCHASE nanamm'r BETVEEN THE DELTON AND MICRORANTENT
HEtgr (Giy ATHORXEING. THE DEBTOR' S b & OF SUBSIANTIARLY &
B BLE LIENS, CLATMS, Wﬂmm Nrb OTHER INYERBSTS W

3BEFR CRED AND CLEAR
L § 3 !LS L

G363 {0l (L3, {m} AND 13d{c)s AND ($55} AUTHORIZING PURSUANT %0 11 U.5: €. $465 THE
I ASSUMPTION AND ASSTONMENT 8Y THE DEBTOR OF VARIQUS EXECUTURY CONTRRCTS AND
{UNEXPIRED LERSES IN CONNBEOTION THEREWITH. i
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Hall Assigned Contracis and

TLLe: (1) AUTHORIZING THE

s ~ Eey A s R am . oo L e B R & we s N . e A 3
WHATSTREVEY, wWheTher Al roeenasifisn oY poste~peiitier

-

:gexeagt certain Permiited Exceplions as specified in Schedule
H1.3y. &ny valid liens and like burdens that encumber or ara
1f§und.té encumber Or purport to eéncumber the Purchassd Assets
jshall be transferred to ard attached to the net proceeds of
tohe S2ale under *ﬂ%'?é*ﬁ AgresmEnt that remein after the
Hpayments specified fherein 2o she sanme extent and in the same
iipriovities that they encumbersd the Purchased Assets;

{provided, however, that post-Closing obligations under any and

{-.

Assigned Leasés shall be the

philigarion of Buver.

€.  On or before the Closing ﬁét&;3ﬁﬁyér shall, phrsupant

Broadview the Broadview Amount. In sexchange fax'iﬁs:géaeiyk
of payment of the Broadview Amcunt, Broadview shall be deemed
16 |

to release a.y and all claims it has mgainst the Debtor.

7. EBach of the Cure Agreements set forth in section 7.3
jiof the Saie Agreement is epproved in all respects. On or |
19;'he§ﬁéﬂﬁtﬁa Clozing Date, Buyer shall, pursuant to section 2.2
{ief the Bale Agreement, pay the Cure Amounts diregtly to '
{linXight, Excelon and Hummingbird, and such payments are hereby |
22 ||aeemed to satisfy the requirements of settions 365(D) (1) (&)
land 3651(b} (1} (B} of the Baukruptoy Code &0 as to Facilitate
2§' thé Debtor’s t:angfats'tﬂ.ﬁuyéx:at Qlﬁsiﬁg'pﬁzsuaﬁt ﬁﬁ.s&atﬁané'
25 11
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b peyes shall

be deemed toO Yeledse any and all claims such pavee has against

tthe Debtor.

8. Section 6.2(h} of the Sale Agresment is approved in

ct*y to each of the Business Employees that sccepts and

isfies the requirements of section 6.2(h} of the Sale

e

eament, in exchangs for which each Busizess Snploves shall

i

b

BB

b ceemed to release Debtor Erom any and ali claims with

trespect o prepebtition sccrued vacarion claims.

9. The Debtor is authorized to and snall execute any

and &1l documents necessary to effectuate the transfer of the

Purchased Assetls 1o Buyer.

10. During the peniency of this Chapter 11 case, the

Pebior activaly sought offers to purchase the Purchased

{&ssens. The Debboer, with the assisvance of the Creditors

Committes, conducted a thorough and complete auction for the

sale of substantially all of the assets of the Debtor. The
|Buyer is a good-faith purchaser of all of the Purchased Assets
|vithin the meaning of section 363(m) of the Bankruptcy Code.

e party has alleged any conduct that would constitute

improper agreements or conduct under section 363{n} of the

| Bankruptey Code. No party has engaged in any oenduct that

LSy (i1} AUTHORIZING THE UEETOR’S SALE OF SOBSTANTIALLY ALL ASSETS FREE AND CLEAR
CF ALL LEENS, CLATMS, PHOUMBRANCES AND OTHER INTERESTS PORSUSNT TO 11 W.5.C.
$8363(bY, (£), 8} An: Li4{g) s AND (if}) AYTHORIZING BORSUANT T 11 U.%5.%. §365 THE
BESUNPIION AND RESIGUMEST BY THE DEBTON OF VARIOUS EXBCOTORY CONTRACTS RN

FUREXPIRED LEASES IR CONNSCTION. THEREWITH -y~
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Stk zzle o2f bha Puogrhased 2ssets
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R14

to. the Buyer, the recovery of excess value and other costs or

‘the dimpositicn of punivive damages pursuant to section 383 ({a}

of the Bankrupicy Code.

11, In the svent thg@_aﬁy-§er$@ﬁ or entity (as those

T S N T ) g o e ;- ;
5o $efirad in the Be Sernruptey Codey which has filed

CHETITRMSNLE Y Iuhed JoUUments of agreements evidencing liens

on oY interests in the Assetvs, cother than thezhaiﬂaas-af-lieﬂsf

jor interastes constituting permitted Exceptions, has not

Hdslivered ws the Debtor prior to the Clost ng, in proper form

for Filling and sxecuted by the appropriate parties,

termiraticn siscements, instruments of satisfactions, release
igf.liéﬁﬁ ox @ﬁ&gx-inggrmsts which such person or entity has
{with respect to the Purchased Assets, the Debtor or the Buyer,

15 Hon behalf of the Debtor, is authorized and directed to execuis

and file or wocord such statements, instruments, releases, and
other documents on behalf of the person Or entity with regpect
& the Purchased Rzzess.

12. The Buyer shall not assume any liability for

| payments to employees under any key employee revention bonus
21 llprogram that the Debtor may seek Court approval for in this

{Chapter 11 case.

13: The Sale as approved by this Order complies with the

Hregquirsments and conditions of sections 383b}, (fi. {(ml, 365
28 i

¥

and 1146{c} of the Bankruptcy Code.

"emsa *13 M'EMIHG hssm* PURCHASE BOREEMENT BETWEEE THE gaa‘ran AND MICROPRYENT
_.ﬁ»§;_(ii3 AUTHORIZING THE DERTOR'S SALE OF SUBSTRNTIALLIY ALL ASSRTS FREZ AN, CLEAR

LIBNS, cmxs, ERCUMERANICES: BND OTHER" IHIE’S&E&&E FGRS(IRNT 2@ A1 .8
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Y . . ;: ; o

joF A% LIENS, CLAINY, ENCUMBRANCES ANT' OTHER INTERRUSTS PURSU

= S ;o o wign o AT AT sl T T
Fe e VLT Nl (T0% Wkhhp o7 TToealids, Twbidr oshaltl; in

compilaniy with sections 365.(h; {1} (A 203 383(b){1}{B)} of the

'Sankwngtsy Code, pay all required cure payrents, if any, for
|Ithe Assigned Real Property Leases, Assigned Personal Property

qfﬁeassﬁ anﬂﬁﬁsgigneﬁ Contracts other than those referenced

.’H

Ceuch emounts arvs set foxth v Sohedules 1.I(bl.

L e

2 i e

oo A SRR
L3

.ﬂ
=t

CE.Ti5) to the Sale Agresemen: glus any additicnal

;'ﬁmﬁﬂﬁiﬁa L any, which zccrue bstwesn the datve such amounts
{iwere caloulated and the Closing Date (“Fost~Caloulation
.ﬂﬁ@aruaﬁs”i. If there is a dispure 5 v the calculation of
Hlany sush sddivional amounts, ﬁhe.aahtar,iﬁgy@r'awd such _
counzerparty shall sndeevor to resoive suéh.ﬁiﬁpuiebﬁﬁfqaiﬁkly'
{las possible and if no such resclution is possible, such

||dispute shall be brought before the Court.

1%. Notwithstanding any agreement of any counterparty to

@,&n &s$igﬁedﬁzaagﬁ or an Assigned,ﬁamtxa;a'ﬁ@ reduce the Jure

{iandier the Buyer {any such reduced amoynt being sel forth on

Schedules 1.1{b}, 1.1(n} and 1.1(i} except for the payments

'Lﬁesarabeﬁ herein and the Post-Calculaticn Accrualsi, such
. aﬁmntarpasﬁiéﬁ'shali.navg all the benefits of a full
fasgumytiun-and cure of such Assigned Real Property leases,
'-&Ssiﬁhﬁﬁ.EérSﬁnal.§xegét§y-L§a§es.aﬁd_ﬁgsignéﬁ.ﬁmﬁtramts;

& Hincluding, without limitatrion, that such Eauntérpaﬁﬁias.mavé

no preference liability or exposure of any nature whatBoever.

1 URDER. ‘i} APPROVING RSSET -PUONCHATE AGREEMERT BETREN THR DENTOR SNU MICROBATENY

% 1f {iii RUTHORIZING THE DEBTOR'S SALE. OF $ﬁESTM?IﬁI&E ALL ANDETS PREE ANO 3?1*’&3
Wy 31 B.8.Ga

$536340), (£, !tﬁ} AND LI {c)s BND (Edi) AUTHORIZING PURSURNT & i1 U.8.C. §385 THE '

} ASSUMPTION AND N$Im{8§ﬂ* BY THE DERVOR OF VARIDUS E.REG!ENR!‘ ANBTRADTS Rﬂﬂ
ONEXPIRED LEASKS 1IN COMMESTION THRWEWITR e
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1] 1€, igen nhe Closig, fhe Duvs
24 13 be the suiltsssor of the Debior, {ii} have, do Ffacto or

¥ jjotherwise, merded with or into the Debtor, or (iii} be & mere
:aanninusti@n or substantial contingation of the Debtor or the

{lenterprise of the Dabtor.

W

)

'd - e S k. . B wv -~ Aewi . bt
A7 EnCEpl to the sxtent supressiy provided in the Sa

‘.

jjAgreement or thig Order, at the Closing, the Buyer shall sot
& llbe deemed Lo have assumed any liahility or obligation of the
% Debtor of any kind, character or descripticn wherher known or
0 flunknown, sbsslats or contingent, scoroed or wnacorusd,

13 ;ii§s¢ﬁatem;gg snliguidated, secured or unsecursd, jeint ox
1%'-$evaral due o Lo become daeg vested or unvested, executory,
13 {{determined, determinable ox otherwise and whether the same is
i4 i required to be accrued on the financial statements of the

15 linolder of the liability or obligation. ALl entities are
16 {fhereby enjcicad from asserting, camm&n&img-ar prosecuting any
17 Haction, claim or any other entitlement whether known or

9 .unarawnﬂ absoluce or contingent, accrued or unsccrued,

19 liguidated or unligquidated, sscured or unssecured, joint or
20 llseveral, due or to become due, vested or unvesiad, executory,
21 :deﬁexminﬁﬁg.datermin&hlé or otherwise against the Buyer on
22 |laccount. of its ownership of the Assets after the Closing.

23 18. The Debtor is authorized and dirscted to execute,
24 {lacknowledge, and deliver such corporate fname change
251-ﬁaxﬁ$£ia§te$; deeds, assignments, conveyances, and other
28 Il

ORDER {1} APPROVING AS&E:’E PORCHASE AGHEENENT BETHEEY THE DERTOR AND MITROFARTERT
Hoile (44 AWW@%I:EIW THE DERTURT S SALE OF SUBSTANTI LY ALL ASSDTS FREE AND CLEAR

jjoF Ars. LYK Hs« c»&ms, ms?mas AND OTHER INTERESTS PURSURNT TO 31 ¥.8.0.
: ﬁﬁiﬁwidxr_ ima a&m ;xﬂ{ci. {i;i; awrﬁaamaiua FGESQ&NE T 1” Yus. c; 34w§-wﬁs
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21
22

23

HLLC: (13) AUTHORIZISG THE DERTOR‘S BRLY

-EF*-:$ﬂfﬁ*, Arruments, end instrument
such cther action that may be rsasonably necesssry to perform
|the cerms and provisions of the Sale Agreement, &nd shall take
jany other action for purposes of assigning, transferring.
lgrancing, conveylng, and cobfirming to the Buyer, or redocing

e posseskion, and or ail of the Purchased ASs$ts 243 tH

‘?

suts such nosmaterial amendnents to the Sale & **&émeru and
ralated agreements as may be regquired to effectusve the letter
land intent of the Sale Agreement and the consummavion of the

ipurenase and Sale.

3%, N0 proafs te the conirary havisg been presested to,

:ﬁﬁ'ﬁszid;hyf vhe Court, the cure amounts spplicihle to the
fﬁ sumed: ﬁaﬁﬂatary centracts and pnexpired leases te be sold,
:&swsﬁatéﬁ in the schedules attached to the Sale Agreement, are
ldeemed to be correct, final and binding betwess the parties to
Esu“% contracts and leases and the Buyer, excluding the Bad
{international Ing,, contract, the treatment of which is set
exth sbove.

20. Pursuant to section 1146{c) of the Bankruptcy Code,
the gale of the Purchased Asgetrs o Buver is exempt from any
'ahdaﬁll:tran&ferr stamp, docunentary or otheér similar taxes.

21. Except as provided for herein, the net proceeds of

the Sale, after funding payment of ths Broadview Payment,

- lipayments of the Cure Amounts inXight, Bxcelon, and
25|

{Hummingblrd, payments of the Employee Cure Amounts to the

CROES. (i) APPROVING AZSET PURCHASE RGREFMENT BETWECN THE DEATOR AND MICROPATERT
OF SUBSTANTIALLY ALL & GETS TASE AND CLEAR
HER INTERESTS PURSURN: m 13 H.8.8,

GF-ALL LITHS, CLRAIME, BNCUMBRANCES AND
FOE3EI{bY.. (€3, {m} ARD 11d4ct: AND €334}
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e

LA

Besiness Employess, and payment OF ths costs associstad wi-f

w3y

the Sale, shall be deposited by the Debtor in account

¥ {lestablished with an authorized depository approved by the .S,
4 HTrustee.

5 22, Hotwithstanding aay provisions in the Ssle

£ Hagresment, ﬁha-séia-éﬁrﬁem&ﬁt«sﬁaiiihe interpretad and
enforged under the laws of the Stave of California, without

# | "*egard to any cholce of laws or conflict of laws rule themeff-
¢ lland by Federal Bankruptey Law, where applicable.

w |l 23, All overbids shall be allocsted to Patents for

1 flpurchase price allovetien purnoses.

iz 24.  Boyer acquires the Furghazsed Assets (specifically
13 in.inclﬁdmg the license and related contractual agreement wi’g‘_n

1¢ figattelle Memcxial Insticute; subiect to litigation pending in

15 fipartelle Memorial Institute v. Cartfs, Inc., Civil No. CT 00-
%E'falﬁéaam pending in the State of Minngsota, County of Hennepia
17 {IDistrict Court, Fourth Judicial District, which lxtxgax:zcr;

1¥ fish 1% be pursued at Buyer's expense.

18 3 28. Buyer waives any right to remove one or more

20 -'esaxe-eai:n-r&ﬁ contragts ¢r unexpired leases described in sections
21  1,1thp_2;i€h}, and 1.1(3) and listex on Schedules 1.1(b).

22 11.1({b}, and 1.141) prior to Closing, and all such executory
?ﬁiuécﬁﬁxacts.and unexpired ledses are desmed the execubory

4 '~::<:> tracts and unexpized leases to be assumed and asgigned by
25 {iDabtor to Buyer at éi.asi;z}g.,,

26 {
GRIEEE i1} M‘?RMIK& ASSEY PUBCHASE AGRBINERT BE?‘WEE% THE DEBRTOR AND MICRODATENT .
TLCE LY} Kﬁn‘ﬁﬁki’ﬁtﬂ@' THE DEBTOR'S - BALE QP SUBSTANTIALLY ama RSSETS: FREE 24D CLEBAR -
HOF ALL LEEM&, CI.;&IHS E&ECWBWCES MB OTHER IH‘:E‘-\ES“% E‘EW 20 11 g.2.C. -
JI$s3esqul, (0y, {mr AND 134{g} ARG (i i) AVTRAORISING PURSUANT 90 11 U.5.C. €365 THE
ASSDMPTION AND assmmm BY THE DESTOR GF VARTOUS Mﬂﬂmﬂﬁ CORTRAVYLS BND '
VHRSEIRED LEABER IN COMMERKITYON SHERENOTH whia .
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fat

14 {|Backup Offer shall close within ten {10) days after written
-

ig

29

2%

244
28

28 |
] 039% fi) KPFRWIW '&SSET FURCHASE N.vﬁWT a&mﬁﬂ THE Uﬁﬁ”ﬂﬁ RND M@W&Wﬁ‘l‘

1% |l for an unsuccessful bidder, sxcept the Backup Offer, shall be

ewsars
—

6. Ine CEI&r $F IS8Li for $13.3% million as vreflsgeted in

jrhe Couxt record, 1s hershy designated as rhe “Backup Offer™:
provided, that the Backup Offer shell terminste and not be
7$u3te§ﬁih1a of seceptanve unless actepred Ly Debrtor within
Hleleven {11} days after estry of this Order. & copy of the ISI
|Sale Agreement as madiﬁieﬁean-th$ r$¢arﬂ:aﬁ.§hé hearing ig °
fégtaﬁheﬂ hereto &5 Exhibi:.“ZQ'aﬁd'iﬁcc gorated by velerente
fﬁerain. In the ewent the %“?ar fadis to ¢lose within ten il“il
.Eaays after entry of this Order (“"Closing Date”), the Backup
iﬂffﬁffax és'aaxebg-ggthn:izﬁﬁ,Eaﬁ approved as the wiﬁnimg_hid,
'iﬁa@thgaeysnt the Backup Offer becomss the winning bid, all
|| references herein to Beyer shall refer to ISI, and any

| references to the Sale Rgreement refer to Exhibit “2." The

;g@tiqéugrﬁmfﬁghgpﬁ that escrow failed to close on the Closing
17 |

27, Any deposit held by Law Offices of Willdam €, lewis

':5§tuxned ro such bidder within two {2} business days after the
entry of thiz Order. In the event there is a Backup Offer,
?éﬁy deposit held for such Backup Offer shall be returned to
{the bidder of the Backup Offer within two (2} business days

23 Hafrer the Closing Date.

28. Debtor is hereby suthorized and directed to pay in

{ foll che debtor-in-possession loan advanced by Reuters’

.

LI} (i) AUTHORIDING THE UEHTOR'S SALE OF SUBSTAMTIALLY "ALL ASSETS FREE BND CLEAR
OF ALL LIENZ, CLAINS, BNCUMBUANCES AND OTHER INTERESES PURSUANT 79 33 U0$in

] $§35* !"ih A€}, (A} BB L34{x.  nMy (iid) AUTRORIZING PURSUANT TO 11 U.5.0. $36% THE |

AR TGN AND RSEIGHMERT BY TR DERTIOR 0F VARIOUS EXECUTORY CONFBACTS BaD

{UREN NN GE LBASES IR SONNBOP IO THEREWTTH X 1N
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23

i Greenhoese Fundd L¥ oa Debiod within phrag " mu?iﬁﬁ$$=f%$s

Hafrer the ei@slag Dere.

2%, From and after entry of this Order, neither the

Huebtor nor any craditor, equityholder or potential bidder

shall take or cause bt be taken -any action which would

linterfere with the transfer of the Purchessd Assana bo the
fB@yer or il assignses or desigrees in acoordanss with The

jrerms of this Order.

3C. All persens or encities who ave presently, or at the

Closing. in possessicn of any of the Purchassd Assets, ©r any

2

documents, certificates, registraticons ov srher evigence of

Htitle ars hereby dirscted ta£52£ﬁéﬂdér;pa§£&sﬁi¢ﬁ of such
Purchased Rssets or documents, certificates or other evidence
of title to the Buyexr or its assignees or designees at or

{ibefore the Closing.

31. The Court retains jurisdiction over all matters

‘relating to the transaction contemplated in the Salse
Lagresment, including metters relating to the Purchasad Assets,
disputes over cure amounts and claims against the Purchased

iAssets.

32. Pursvant te section 385 of the Basnkruptcy Code,

conditioned upon the closing of the tzansactions contemplated |

by the Sale Agreement, each executory contract and unexpired
|lease described in Sections 1.1(5), 1.1(b}, and 1.1(i)} Of the
25 {|Sale Agreemeént and listed in Schédules 1.1(b), 1L.1{h). and

ORDBR (1) APRROWVING asssr CPOBOHASE AGREEMENT BRTWERY THE NESTOR AD HICRUEATENT

Lxcy (43] AUTHORIGING THE DERYOR'S SALE QF SUBSTANTIALLY KuL assm‘s FREE AND CQLEAR |
HOF BLL LITNY, CLAINS, ENCUMBRALCERE AND OTHRER INTERESTY ?Jsmmr ¢ ‘.2. ﬂ S*Cs
HESIe3 M), (£, Im} awp n&;m, AND {114} mm@ﬁmmﬁ
1 ASSUMPTION AKD ASSIGHNEWT SY 7HA DERTOR OF VARIOUS. z‘.w*raﬁxsccﬁﬁﬁﬁﬂws Aﬂﬁ

TWHERSTASD LNEAMIEE XN SOHRRSTIV RAuRSNTRR wLT

PATENT

REEL: 015050 ERAME: 0631

REEL: 025675 FRAME: 0874




23

ok,

H

24

26
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0

~i{i} of the Szle ﬂgraém&ntnﬁhali'ﬁa-aﬁgmmed=ﬁy the Debror

and assigned to the Buyer, without the executicn ¢f any

{i further: documents or instruments.

33. iThe-ﬁrevisians wﬁwtﬁiﬂ'ﬂﬂdés'aﬂthﬁrizing the Debtor
ah%:tiﬁﬁ$ﬁﬁ%l@ﬁ$ﬁGﬁﬂﬁ@&@&ﬁﬁﬁﬁ:bymthE“$al&53g£¥§m%ﬁﬁ shall be
seli~erecuting, and neither the Debteor nor the Buyer shall be
requived o execute or file any releasses, termination
statements, assigoments, consents, or other instruments in

der to effectuaste consummation to implement the foregoing

N
o

t‘)

visions herecf eycept as provided in the Sale Agrsement.

Notwithstanding the foregoing, the Deébter, Buyer and all other

iiparties are authorized and directed to take any and all
- jlactions necessary angd appropriate Lo effectuate, consummate

 and=im§&aman§'fully“thg-Sale-Agxeamaat5

4. This Order is binding upon and inures to the benefit

of any 5uCcessors or &ssigns of the Debtor or the Buyer,
.§ﬁ¢¢“ﬂ;ng-ﬁny“truamee'ap@u&ﬁhgﬁ_;nmany-ggngeQQQﬁg sase of the

{iDebtor under Chapter 11 or Chapter 7 of the Bankruptcy Code.

35, This Order shiall not be stayed by either Rule

16004 {g) or Rule 6006(d) of the Federal Rules of Bankruptcy

{ Procedure.

36. To the extent any of the foregoing findings of fact

jconstitute conclusions of law, they are adopted as such. To
2%

i
-

MBER [+ % APTROVING ASSET PURCHASE AGREBMENT BETWEEN THE DERTOR AND MICROBATENT

LECE (340 AUTHORIZING THE UERTOR'S SALE OF FUBSYANTIALLY ALL ASSDPS FRED AND LREAR '

J}OF ALL LIENS, CLATME, ENCUMBRANCES AND OFYHER INTERESTS PURSUDANT TO ¥1 $.5.C.

FESER (B3, (€5, im) AND 13dic)s AND {313 KE?“:N@RISIHG PURSUANT 70 11 U.8.8. §365 ‘Hw
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PATENT

REEL: 016058 ERAME: 0632

RECORDED: 03/11/2004

DRDED: 01/21/2011 REEL: 025675 FRAME: 0875




