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ERTIFICATE OF SALE

A. Comenca Bank (“Secured Party”) does hereby transfer, convey and sell,
by pnvate sale, pursuant to the provisions of Section 9610 of the California Uniform
Commercial Code, to Syskey International, a California corporation (“Buyer”), all of the rights
- of InClose Design, Inc. (“Debtor”) inand to all accounts, chattel paper, contract rights, general

intangibles, inventory, fixtures, goods, personal property, instruments, equipment, documents,
USS. Patents and patent applications and trademarks, wherever located (“Collateral™) except for
the following: (i) cash on hand or in any banking or investment accounts, wherever located;

(u) any rights to tax refunds, whether or not filed; and (iii) any rights in and to that certain

- Promissory Note dated March 31, 2002 in the original amount of $350,000 issued by Antares

: Microsystems, Inc. The consideration for this sale is $470,379 pavable by Buyer to Secured
Pariy in cash upon delivery of this Certificate. " ‘

B.  This sale transfers to Buyer all right, title and interest in and to the
Collateral of Debtor free and clear of all liens and security interests of Secured Party and any
subordinate liens or secunty interests in and to the Collateral.

C.  This salo is made “as is,” “where is” and “if is,” with all faults. Except as
specifically provided herein, Secured Party does not make any warranties, expressed or implied,
including warranties relating to title, possession, quiet enjoyment or the like, to Buyer and Buyer.
does hereby expressly waive the implied warranties of merchantability and fitness for use.

Buyer acknowledges that it is not relying upon any representations of Secured Party, except as
may be specifically provided herein, and that it has examined the quantity, quality and value of
the Collateral and has accepted the same. Buyer further acknowledges that it is a merchant of the
Collateral as that term is defined in the Uniform Commercial Code. Buyer shall be responsible
for payment of sales taxes, if any, arising from this sale.

D. Secured Party hereby authorizes Buyer to take any and all appropriate
action in connection with the transfer of the rights, title and interest in and to the Collateral, in
the name of Secured Party or in its own or any other name, but at its own expense; and to have
and to hold such rights, title and interest in and to the Collateral for itself and its successors and
assigns forever.
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EXECUTED at San Jose, Califomia, this ﬁgf day o@ﬁo&

Comerica Bank

(“Secured Party”").

T ltle

of Comenca Bank — California, as agent

The foregoing is agreed and accepted:
Syskey International
(“Buyer”)'
Tite__ it eid e~
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