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ASSET PURCHASE AGREEMENT

By and Among

W HOLDINGS, ING,

a Dslawars corporstion

And

EASY WIRELESS, ING,

¢ Nevads corporation
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EWI HOLDINGS, [N,

ASSET PURCHASE AGREEMENT

This Agreement is made as of December 28, 2001 by and smong EWI Heldings, e, a
Oelaware corporation (the “Company™) end Hagy Wireless, Inc., » MNevads corpenslicn (the
“ rohaser™)

SRECTHON |

N AR

Authorization. The Company has authorized the sale and issuancy of up 10
: ' shares of ite Series A Preferved Stock, par valueieg per share (the "Serles &
Preferrad™), having the rights, resimotions, grivileges and preferences as sel forth in the
Conpsny’s Cenificate of Incorporstion stached to this Agresment as Hzhibi A (the
“Curtificate”}.

{4 Sale of Shares of Serise & Preferred. Subjest to the tame and conditions hereof,
in consideration for the wansfer by Purchaser to the Coanpany of cerlgin nssels owned by the
Purchasar {the “Condributed Assala™) zet forth on Exhibit © hersto, froe and clear of any {ions,
encumbranoss or rights of thivd pariles, the Company will issue and sell o Purcheser, and
Pachaser will receive frora the Company, hares of Serles A Preforred. Mo further
cor sideration shall be dus fom Purchaser with respect to the Series A Preforved. The Series A
Prefirred will be issued to the Puschaser, and the Purchaser will contibute the Ounivibwted
Agets a8 part of 8 contribution o 8 controlled corporation within the meaning of Sectiin ERIEEY
sF1he Intemal Revenne Code of 1988, ae amended,

1.3 Delivery of Transferred Assels.

{a} Purcheser shall, in the manner and form, and to the focations, reasonably
specifiad by the Company, deliver to the Company all of the Contributed Assete o in (so cage of
the Intelloctns! Property (as defined in Schadule £ or other intangible assets, such ngirments 83
are necosaary o desivable to document and o transter ity to such sssels from Purchaier to the

Conpany.

(b} To the extent that the Company camnot he wanted nossession by Furchaser
in vespect of cortain assets as of the Closing, those asesls shull be held by Parchassr for and on
sehalf of the Company untll such tee as the Company is granted possession thereof,

14 Rille of Ssle. At Cloaing, Purchaser shaft deflver fo the Company, bille of sale
anel other tansfer doonments, inchuding those required under Section 1.3fa), in the form &8

CaRearbCALRRRLI TS ADOC
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recuired under spplicable Jaw, or ressonably required by the Corpany, duly exosuted by
Py chaser and evidencing the sale and transfer of the Contributed Assets (o the Company.

1.5 Dok gud Reoords dfter the Closing, Purchasey will give the Company
vessonable access, doring vormml bushress howy, to sl hooks, records and fles requesed by the

Clompany that aeo ressonably neessaey i order B the Company to respond to any thixd purty of

go emmental inguities, nvestigations. oldms w audits related to the Conirbuted Asssls o

ot arwine.

1.6 Agresment to Perform Necessary Aots. Purchaser shall sake all additionsl actlons
35 they be reasonsbly neceasary, proper or sdvissble do opul the Company In ownership,
posesion, snd opueting  confrol of the Combuted Assets  including  execution,
achnowlodgment sad vecondation of spesific assignments, osths, declarations wnd ofher
documenty on 3 ecodrgby-ocuniy basly and such other ustaments of aale, tausfer
sovvevanse, and sssigmment ss the Company ot Hx counsel may reasonably request, provided that
the Corapaany shall pay duy cosls sssoviated fherowith ineurred afler the Closing (the *Tranaly
g:;xg\\mg&?}* Withoatt foniting the foragedng, o the axlant thintyanyp pofteses oF other material
copyrighiad worky constitales 8 Costritatod Assel, ab the Company's wriltis reques’ after the
Chosiog, Porehaser shall ropister the copyright & such wenk veith the United States Copyright
Ciifioe and meond the tranefor of owirenshilp of mach copyrighted worli o tha Company.

19 Power of Allorney. Effective upon the Clasing Purchsesr haveby prane the
Company the frevocable power of attornay & vepeesent Porchassy, whees sk ropreapatation
tegatly penmissible, without restrictions towseeds legsl enlifies sud natural personsy, et

3, under personsl ssall, delivey,
esREY I

sy horities and courte, to do, sign under hand {ov, & yoguired,

rec give and porform all and any acts, matids, statefsehts snd things whish may be )

sfieefuate the intend of Seotion 1.4, put the Company in swnsrship, poascssion, and serating
sorvivel of the Transferred Assets, including weaution, ackrowindoment and resaniabon of
spcific assignments, oaths, declarations sud other doctansds on § cotrydy-pouniry basty s
sush other instrunents of sale, teanafr, conveyanes, snd assigunant 8¢ Ry e regquived for Ong
purpose.  Under this power of altornay, the Company {s sntitled fo ooy Bife lhsy ong oh
e il of Purehaser with itsslf in s own pame or ju e capasily @ stienev-tnefaet of 3 third
paty and, thereftre, the Compeny I8 released from any protibition av veatriction of sl deating
which may exist ander sny appheable law, the Company shiall be sntitled to delegn sights
gruved © 1 by iy powspabaiioney and B gen dispnasetion fFom sy tegal prokd S
cestriotion of solf dngling which movy axist. The foregouyg power of attomey iy conpled with an
irerest and as of il Cleatug shall be frevocabls

§§

18 Ne Assumption Of Lishilides, Wothing ont forth haveln shall comatinse the
franatir o, of te aesmnpion Iy, e Compsay of wey Habifity, duty or obligation of B
sunept for such ohiigations sader the Transfiured Sgremnty (o dofland @y B
rorpeet o perlods, of svends seoiring, sehesaent o e Ulosing, whivd shall be wawis
Cleanpany silveltve av of the Clondng Cand @l stley Bivhilities of Pavehaser of @iy whnd

3, and davy
Cb ol BTG Aol T St Iy el rammgdn 80
fi o “Ryehudad Ldabilitiey™) shall renssin 89

Ty the responsibility of Purchaser.

Yo

O RParEPALISERESMEWII AN0O0 A
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SECTION 2

Closing Date; Delfvery

21 Closing D The slosing of the muchase snd sale ol the Seriss A Brafipead and
e gurchmse and teposter of the Chaeihuied Assets horeteder {the *Clostag™) shall i held ot
- Company sad e

TLoOE s o :

: grohassy
g Datg™, The pliss o the

200, op onosuch leter dade e i
fay agees o {the date of saeh Clostg botry vefred o asithe
Closing Gnclading the plave of dafesry to the Purehaser By the Company of the cglifiestes
evidencing fhe Netiss & Prefrsd being rretiased wud the plese of delivery to the Soinpany by
ihe Porohaser of the onnsideration therefurd shall be at the offices of Wilson Sonsisd L adrinh &
Romtl, 650 Page Mill Rond, Bale Al Califormia 24304-1050, or such other plazs as the
Prchaser aud the Comprny may wadually agee.

&

2, Delivery. At Closing, (3 the Company will deliver to Purcheser a ooxtificats
represanting the nurober of sheres of Series A Proferred being purchased by Purchaser nagisterad
in he Purchaser’s name, and (i) the Company and the Durchaser will sach exesute and deliver
éhe aiher documents and instrunents required fo be exseuted and deliversd on the Clostig Date.

BECTION 3

sseriations snd Warranties of the Company

The Company herahy raprosents and warranis 1© Purchaser us follows:

31 Orsenizatien and Sunding, The Qumpany s onmporstion duly sguiived and
exiating nnder, and hy vivue of the hws of the State of Dolewars and 18 In good standing wadey
enecd fows, The Company hes all veguisites corporale power 10.0W8 and aperate Hy progrties and
anros, il to varry wa e bustneey a8 ;srseswi‘iiy sondusted. The Compaty is daly qual Hed o do
wsiness afd te m pood stending i cach jurisdietion tn which fles chasactar f the business
\ wisd By it or the bagion of the propertizg owned or leased by it ke suel quilifcation

asary, seeept Sy joristiotions Dy which the Silage f so qualify would ot have 3 matiial
s rorse sivet on the Hveial soudition of the Company as & whole,

13 Comorste Power The Company bag all requisite legal and corporals power
evicnie and deliver (his Agresment, to sell and lssue the Saries A Preferred hereunder {snd Hie
shores of Common Stock fssushle upon conversion of the Series A Preferred), and o camry o
snd perform ita obligations under the torms of this Agresment and the Stecitholdier Rights
Agresment stiached herelo ag Exhiit B,

33 Spbsidiasies. The Company has no subsidistdes o affitigted comparies {other
¢hes Puschaser) and dees not otharwise own of control, directly or indirectly, sny other
oo porstion, association or business entity.

03 P IPALIERGLSMSTATAY 3,000 R
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Capitalizslion. Thwe
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ey of Cominon Stogk

wa

frnadi shivse of Profyred Riock, af whichy
sherea hove teon devigmatod Soies A Proforsed Steek, weng of which woms
eatstanding prier 1o the dats heef The Compeny hes repervad suificien
Ste ok for onance wpon converston of the Rerles & Prefooned, The © 3

Dohmray fov lisuanon parsuant i U 2001 Yook Option Plan,  Other than we &
thers ave ne culstanding options, warents, sighte (eluding comveralon of pastaplive

wiay and dghts of feet otunsl or sinilar oighis} or agtesmenty, qrally av By weliing, B the
pornhase oF scquisition fon the Comphuy of any shaves of Hy vapitad stocke

335  Authorization. All corporate action on the part of the Company, it officers,
diveotors and stockholders necsasery fov the suthorization, execution, debivery and peribrnance
of his Agreement and the Stockholde Righty Agresment, and the suthorizadon, sale, ssuanee
ami delivery of the Series & Preforred and the sharew of Common Stook jssuable upon conversion
of the Series A Proforred has boon faken ar will be taken prior to the Closing, This & preement
arel the Sockholder Rights Agrsement counstitule the valid and hinding obligatiora of the
Company snforceable fn aconrdunee with their respoctive torme, sxoept 88 sueh snfinseability
may be Hmited by pringiples of hankuuptoy, pubdie polisy or sguitable sonsiderations. The Series
A Profered, when issced in compliance with the provistans ef this Ageomoent, shal be duly
suthorized and validly issued and shall be fully prid sed sobasesssable and shall be oo ol sy
cestyictions on iansfer other than restrictions under applicalle Bdwal s stmie seouniies laws,

The Common Stock fesuable upon convarsion of the Serivs A Proferred has hoay Sudy and validly
reserved for issuance and upon issuance in sccendancs with the tenus of the Cersfioaw of
Tne crperation will be duly and velidly fssued, fully-paid and nonassessable and will be fiee of
sestrictions o fransfer other than restrictions under {1} applicable foderal and state seoy-iies laws

ant () the Stockholder Rights Agresment.

16 Tilledo Properies sud Assetat Lisns. The Company hag pood sud marheible tithe
tr iy properiles and asneis, and has good title to olt e respeetive loasshald bteresty, i€ ang w
ok cese subjent to no movkgage, pledge, Hen, Tousy, enontbranon or chargs other then {1y Hons
for cugrent taxes not yet due and payable, and () pasible miner Hons and crownberases which
dis not in any osse materially detet Sow the valae af the propety subject thereto of matadially
irapair the operations of the Gompany, el which hove not arissn othevwise the o the ordinay
conrse of business.

317 Flrenehd Svenonis Uodielosd Li {iies. The Compsny has nop propad
an¢ Onanclyl siatomonts fo dats T Company bas w obligations or Habilittes, gsolute of
oo tingent, other than (1 obligationm sad Hahilities incurred dage the date of incorporation n the

orfinary contse of husiness, and (8 phiigatiens and Habilities not n exvess of JIO0,030 in any
s fance.

2%

AE Complismeowifo O slrasis, Lawvns Ne festoemane Budasume, The
Corapaty 1t not iy violdion of auy oop of iy Snvtifizate of Tnecepovation st Rylews, or in any
nuderial rew gay tor o provisien of auy material morigags, indenturs, confvast,
inclehbsdions, lonse, weomet, mabansent, fudgment o decres, and is ot in vielatn of any

Cap RortFALIRDLIN ST _3.D00 e
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order, sahate, vely or reguis

I

alation apphioable to the Company. The executiony dulivery wnd
e of wod complisnee with this Agreonaat and [eockholder Rights Agreomont and the
e of the Shaves snd the sheres of Common Stock fosusble ipon comvension of the Bories &
wrr e ghall not resul fu sy viohstion of, condlint with fwith or without the passgyaf twe
anul ghving of notieal, ax constiiute & defudt wder tie Cartlioats of Incorporation, Bylaws or any
of he ﬁ:s%éggﬁi & ARresr sotrionents, Sudamonts ov decres, o result in the cresting of, any
ony, snoundranes of gharge BpaB SRY uf the properties ov awasis of the

prosry

it

P

MO TLERES, pladgs, &
Company.

vationn. Thers gre no wolions, SUls, proceedings o fvestigations pending, o
to “he Company’s knowledge, threatened i writhhe spaiust the Compuny oF 18 prop s bedors
ape giurt or governmental agey. The Dompany is not @ prety or suljeet o the e swistonss of
any ondor, sl infanction, judgment o deores of any oot of governmnt ageney o
{netrumontatity, Theve is no setiow, swl, proceading or Mivestigation By the Company vaverly
widing o wideh fhe Clarapary intends fo iitiate.

B o)
R §

310 Governmeuid Couspt Woo ecuseny spprovel,  qualifieativg, o oF

aukorization of of repintration, designstion, declwation or filing with, auy Joosl, stabs o fedorsd
govrernnental suthority on the part of the Compray 1s required in sonnection with the vald
excoution and delivery of this Agrecment, o the offee sale or issnanoe of the Bhaves, sxeep
guilificstion {or jaking such aotion &8 may e nevcsswry o fecure W sxsmption fom

gquatification, 10 svallabls) of Gy offsr and ssle of the Seetor & Trofirred ander the applioshle
Biue Sky lows which gustifications will ccour within apphicable time perioda.

2,11 Ruockess pr Finders. The Company haus nod incurred, and shell not inour, divestly
ot indivectly, sy Hability for heokersge or findery’ fses oy agents’ commissions or gy similar

ohuirges I connestion with this Agrsmias or wny fransaction contemplated hereby,

112 Tux Matiers. The Company Agreos fo properly repot the isanes of the Sariss &
Profarved 1o the Purchaser as an issuanes fo snchange Lo propearty sraneterad by the Purchessr
gualifying @ o tax-fee sxchsuge wnder Cods Seetion 351, The Company will twely fls the
information tequiesd by Treas. Reg. Seotion L3313 with s fncoms sy retum fhr Gie v jo
Jeh the "ok fsenrres contomplated by this Agresment aoogy and will comply with the reoond
sping reguinemants of Trops, Reg. Sectlon LASLR, The Compary reprosends thal {1} there iy
v plan oo dntontion o teroinste the sxiatsnes of e Commany o to dispose of the sasely
co eibuted o e Company, st it e orsfivary comse of bosinessy (i) the Compagy hag 80
pla or infontion to yeacquive awy stock fsened In e paveserions contenylaind by s
Agresment; sud () the Company will net tades sy action that would rnascdily be axposted to
wievent the sogk famanoss conternplated by iy Sgreoment fom gualifving s o texediee
ax shange wrder Sectlon 331 o't iy,

O P REPALRADESANTRT_ 00 3
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SECTION &

Renrosentations and Warrantios of the Purchaser

Purchaser horaby represents and warrants to the Company a8 follows:

$ TPeanesorion Purehaser hes all requisite powsr and suthority o

&

4.3 AL 3
grier indo this Agreement and any related agresmenis o which it is & party and to congwnimale
the ransactions contemplated horoby and theroby. The exseution and delivery of this Agreement
anel fhe consummation of the ansactions contmnplated hevshy have hoen duly suthorized by all
Teaseny corposate autien o the past of Vurchaser's Bosrd of Divectors, and other thur. spproval
of his Agrecment snd the ransactions contemplated tershy by the stockboliders of Pumbaser, no
furlher actions will be roguived on the paot of Purchaser o sy ol its seewritvholders or creditors
to anthorize the Agreemeni, sny relaled pgreomeny v which Pureheser i & paty and the
e mactions contemplaied hereby. This Agreement has been duly executed and deliversd by

Brochaser and constimutes the valid and hinding obligation of Paxchaser, enfirieable in
accordanss with is termos.

42  Noncouwavention. The execution and dolivary of thin Agresmaent By Puochassr
doos pot, and the consignmation of the transsctions comtemuplated horshy and theveby will wol
conflict with, or result in any violation of, or defiult wowler Coelth or without rotlee of lapee af
e, or both}, or give rise to & right of termination, sarosilntion, modifisation or axeeleration of
s obligation or losa of any benofit under (any such 2@, & MContliet™ (1) suy provivion of the
chuter documents or bylews {or ke document) of Puvhaser, () any material morigugs, loase,
ing enture, contract or ofher agresment of Instrunont, permit sonceasion, Franchise v liconss ©
which the Purchaser is » party or any of its propeetios or asasts 3t¢ subjeet, (1) any judgment,
gtier or decree, oF (1v) My material stabiie, v, ordinanes, rule or regulstion applivable to
Pu-chaser or He propertios oF assels,

) adlon of Faie Valug Purcheser has tsken off
corporabs setion, insinding but vot Hmited o sppeoval by iy Board ol Drestas s shrshobders
of thiy Agrooment and the transactions contempleied honby, peoessary 1 CORSIRRER the
fra asnetinns contempliad hersby and sl such comorate setion will ke valid snd o sl as of
the Closing. The Board of Directars has coneleded, and Prechassy roprosesdy, that e agpregate
consigeration to be paid by the Company hersnndse mpresenis Ay nud reneeawhly sqndeatent

va ue for the Contributed Assals,

43 Coporate dotion Rewd B

ATERSS

RSy

anthorivation of, or agpstiat

d, stats,

44  Consents, No consent, walver, sppraval, veley
deslaration or filing with, any court, adminisirativg SRO00Y OF ROUER featon av other ey
cov iy, looel or other forsign grvemnmendal anthorily, insteamean 100, SENNGY OF SOMNHRMOR &Y
arry third party (50 s not to trigger auy Confling I8 frad By o with sespest to Porchaser i
comection with the execution snd delivery of this Agreament oF {w Gonsum ion of the
fransactions contemplated hereby.

3

435  Restrietions on Transsction, There is no agreement (not to compele oF ciherwisel,
connditment, judgment, infunction, order or degres 10 which Purchaser is 2 pany or otherwiss

Crip ParbiP ALIERDLI$7073Y_5.B00 oo
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G Aguets Bt any ovtteriad reepect.  Purchaser hag not enterond o any
v Purchaser with respect fo Purchaser seliing,

Mg wpes Parclaeer whish bas o wouid have the efftet of proldbiting the Transnotion oF
Contributsd

3
oh placey sy restnelions
3

o

frry saievng the
REvsemn w
Heonging or etherwise distribuiing sy ol

3

ad Enonmdrancen Soidition, Parchaser

3 .
4 Avsels, and he powet fu sl the Cratituted

46 Dol Broparting Aleaucead {
he pood snd valid title tn all of the {oniribuis
Asiets froe and clear of auy Lisns.

&7  Investment Ropresentatlons 8 ad Covenants of the Company.

oy This Agmnempent i pad by the Company with the Company &1 reliages
gt the Company's sepresentations and covenants made i this Sestion 4, which by ita

iom of fhis Agreoment fhe Company herely ponfiome. the Cnpany teprasents that the

LRIBERN
Qedes A Drefared o be reveived by It sholl be soquired for fvestont for e owa qesount, not
a8 3 namrines or sgout, and ot with a view to the sale o tislihution of any part thievend, and that
it hes ey present fntention at seliing, gonting aay pariisipation v o atherwise distdhuting the
savie n vielation of the Becurities Actof 1933 (ne amendnd, the *Secnvifes Aot} the Company
fariher reprosents that i€ does not have say contract, wadestaking, sgrestnent oy sieangent with
am person b sell, wansfer or grant patisipstion jo sk preon oF B any thind person, with
vespact o ay of the Beries A Proferrad {ov the shaves lasted wpon soepvarsion of the Sarles &
Prosferrad),

oy the Oompany wdeesands aod ackcnowiodpes thas the offering of e Series
A Frofeveed pursuant to this Agrecment shall not b2 repistorad undey the Sexwifios Act on the
preamd that the sale provided for in this Agrosmnt Ans isananes of sectgition hermindor ¥
eovsmmpt presnant o Sevtisn A02) of the Sesurities S, sl that the Conguany’s raliangs on such
xmption is pradicated on the Compaoy’s representations set forth heveln.

) ihe Company covenanis that in no event shall it make any dagosition of
sy of the Serles A Profirred oxcept in gompHanes with applicable stats and foderal securities
fmvg,

(e Dowpany reprssents tat Rt iy expetiuosd i evalastiag senonthy
cesreniadd companies sueh a8 the Campany, i ahle to fond for Haelf i frsctions ggch g the

ane eontemplated by this Agroemen, e sued knowledge sl experfence i fmselsl and

%

Tusiness maters il e sapalds of ovalaathg e monts st visky of e progpevtive tnyvodimeg

in the Company, and has the sbility to bear the sconomic rsks of the investment.

) the Company acknowledgee and wndensands that the
and the shares issushble upon conversion of the Nevdes A Proferred mush be o
urless they ars subssquently registered under e Qevurition Aot sr an sxemption i3
reyistration s evallable, wnd that sxcopt as provided n the bl
Comnpany io undor an oblgsion 0 regider thee Hertes A Prafn

canversion of tie ooy A Fraforred),

5

B

O FParb P ALIBADLRMEIOTH 2.000 ~de
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() the Compmny acknowledges that & has recetved snd reviewsd
B 144 promuieated wnder the Sob which pe i

| feeing, sobjsel B Hhe selistuetion 1 ‘
prslerstands that before the s & Prafooed or the shoses fssusble upan emveiniin of the
Sevine & Prefored may be sold woder Rels 148, te Sulfowing consditions must by faditfled,
sxeopt we atherwise deseribed belows {1 cortaln pablie tufermation sbhot the Clompaay st by
svedlable, () the sale st aveve foast one ;&-’éar after the lany of He date the sconpiies wWike
sold by the Company ot the date they wem sol by an afitliate of the Company, (1) fhe pale rout
e made it o broker's toneetion and (1) the muher of shares sold mner not esoned soripin
velume lasitations, 1f, however, the ssle ccours al g bvo yoans afier the seoneities wors sold
by fhie Clompany or an affiliste of the Lumpany, and iF the Company 1s not xa affiliate of te
Company, certain of the forvgolng conditions shall not spply. (e Compay anderstancs thal the
enrvent tnformation roferred to abwvs s vt now svailible and the Company faas o g ovd plans
to ynadee such information available

N

Py

(g)  the Company acknowledges that in the event the applicable reguirements
of Bule 144 are nol mey, registrstion voder the Securitivs Ast or complianse with snother
exomption from registration will be required for sy disposition of e stock, e Company
anslerstands thet although Rule 144 s not exclusive, the Securiies snd Bxchange Cormmission
hous exprsased T opinion that & porsen praposing to soll vosteiotad securitios recelved it 8 private
offaring other then fu e veglstorad offedug or pusuaet 10 Rale 144 will have a substantad burden
of peoaf It aatablishing thet en sxemplion feomm regletmation ie avallsble for such offaw o sales

aned tat anch persons evst that brekars who partivipale {n the fransactions do 8o at thely vwn risk,

(0 the Company eovenanis that, in the aheence of an sifestive regisivation
stalement eovering the seouriiiss in guestion, it shall gsil, transfor, or stherwiss dispose of the
Seies A Proferred and the shares lsspable upon conversion of the Series & Prefured only e
mapner sonslstent with g represeniations and covenanis this Agreorent and any fuhue
ageements with the Company.

{H the Company reprosents that it is an saroradited tovestor” masuas o Rule
501 of Regnlation I3 under the Seouriiies Act.

48 NoPublic Markst. the Company understands thal no public markst now exists for
sa 7 of the seourities ismed by the Conpaiy.

49  Receintof nformation. the Company has received and roviewsd this Agrooment
st all Fxhibite thersto; 1, its attomey end its aceosntant have had access 10, aod &0 opportunity
o review all documents and other materials vequested of the Cougany; aad they have bes

ghven wn opporenily © sk any @ U quastions off sud rogsive suEtvEnR o, the Dompiny
cocerning the terms aud condittons of the offedng snd o obiain all informefion 1§ o thay
hejeve neceiSary OF appromaly ‘ Wity of an dovestuens In the Seoiex &

Proferred.

s, i,

€20 ol FALIBEDLEIS 7T 30T
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SRCTION §

Conditions to Closing of Purchaser

Prrchaser’s obligation to purchase the Seres A Preforred af the Closing are, ar 1he option
of Purchaser, subject io the fiifillment on or prier {0 the Closing Date of the following
conditions:

1 Roprowaistions and Wanwiey The réprasanistisng aud wavrsaties miels by the
Compeny in Seofion 3 heroo? shall te e and cevect when wede, snd shall be tue and corect
in all material respects on the Closing Date with fhe s foroe gnd offeel gy i they had been
made on snd as of such date,

52  Covenanis  All covenants, agroomenis  and conditions cortaingd. in thig

Agreement to be performed by the Company on &F peior to the Cloging Date shall have been
peformed or complisd with in all material respecta,

53 ualification. The Company shall have cbiained all necessary foderad or state
swhorizations, approvals, permils and qualifications, or seoured = suomption therefrow,
recuired for the offer and sale of the Series & Preferred and the shares issuaive gpon ihe
aoiversion of the Series A Proforred.

54 Stack Cortificatss. The Company shall have deliverad to Purchaser 3§ vertificate
hares of Series A Preferred purehased horousder

foy ths

55 Stagkholder Rights Agresment. The Compsny shall have sxesuted and doliverad
the Stockholder Rights Agrssment.

SRCTION &

Conditions 1o Closing of Compaiy

' The Company’s obligation @ sell and {eaue the Shaves @ e Closing s, st the option of
the Clorapany, subject to the falfillment of the following conditions:

&1 &W\\&m@nm‘\@@@@«@m\f“ The vepraseniabions and warantios made by
- oorreet when reade, and shall e toae end gorrac

Poychaser in Ssoton 4 hersof shall be iy
i all material soapeuts on the Clesing Date with the same faroe aud effiot es i they had been

made on and as of auch dats,

1

2 Qualifisatisy

R AR

. The Cranpany shall haes obtained all necossaey fadersl or siste
shiflentions, or seowred an exemption therefrom,
viferred. '

guthoriaationy, ap
yequdend for e ol apd g
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SECTION T

Miscellangons
71 Coverning Law, This Agreement shall be governed in all respects by tho laws of

ok A

the State of California witheus referense to conflicts of law principles thereal

95 Successors and Assigms. Dxcept as otherwise provided herein, the provisions
fernod ahiad] S i the et of and be binding upon, the suocsssors, assigne, hefr, sxanutons
and admindsteators of the perties herelo, provided, howsver that the srights of Puvhaser tw
parchass the Serigs & ¥reforeed shall not be assignable without the conseat of the Compimy.

73 Fatho Agvosmant Amendment  This Agreement and the sybib
constitute the full and entire underatonding and sgresment bebwoan the partias with 1o
subjcets hersof sad thevso! and supseaede all plor discussions and agresmends,  Netbs
Agrasmant nev Ay e ool sy by snended, waived, dscharged o fevminuted othar than by
& wiritten Instrwment signed by the Compaary and Purshaset agaitist whem ssforcemisd of such
amendment, waiver, dischargs or termination is sought.

i3 hewsle

R T
&
!

74  Notpes, All notices which cither pasty i required oy may desire o gerve BPOR
g other party shall be in writing and addressed to the pasty to be served as follows;

{ay i to Puchaser

Basy Wireless, Inc.

2466 Chesapeaks Drive #7032
San Disgo, CA S2123

Fax: (H58) $60-7878

Attny Seorsiary

By i the Company:

REWT Holdings, bw,

9466 Chesapeake Divive #7032
San [Mego, €4 82123

Fay: (BSR) 568-7578

Al Secretary

Any such nofior mey by sresd povsonally ov by tail {postage ¥
{provided condinaation of wesipt iy fnnedintely oblidnad or » hard copy I3 BURoE
fntamationally  commentially  recognived overndght  delive i
ponpmernially rovopnized eveanight crrvios faeh se Fede
i tios shall be deeted servad wwan parsenst delivery or upon the date sent.

7.5 Delavs or Omissions. No deley or omission io exoreise any righi, power or
rernsdy aocraing fo any helder of sny Series A Preferved, upon any bresch or defnlt of the

AN ERR R ALIBRRLIN ST A00C
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Conpany under this Agreement, shall impalr any such right, power or remedy of such tolder nor
chall it he construed to be 8 waiver of any such breach or default, or an sequissoente {igreln, o
of r in any similar breach ov defanlt thereafter ooowrring; nor shiall any waiver of any single
tyeach or defaull be desmed & walver of spy clher breach or defaull theretofore or thereafier
secwring. Any wabver, permit, consent or approval of any kind or gharacter on the part of any
oslder of any breach or defanlt under this Agreement; or any wadver on the part of any holder of
smy provisions or conditions of this Agreemant, yust B i weithig snd shall be effectivs only 1o
fie exient specifically sot forth in such wilthng, Al rersding, either nnder this Agresmant or by

law ar stherwise sfforded 1o any holder, shall be cumulative snd not slieruative,

7.6  Eapenses. The Company shell bear its own legal and sther sxpenses wii respect
i the transactions and shall pay or relmburse, as apphicable, any legel expenses of outgide legal
om nsel incured by the Purchaser in connection with the Closing. Any legal foss inuurred by
Purcheser which are for the primary benefit of Puychaser (a8 opposed fo e Company) shall not
he for the account of, or he reimbursable by, the Company.

7.7 Walveref Gonflist. Rach purty to this Agresment that has bean or confinues io be
represenied by Wilson Sunsint Coodrich & Rosatl, RO, counsel to the Company, hereby
acknowledges that Rule 3-310 of the Rules of Professionsl Conduct promuigated by he State
Rar of Califomia requires ao stiomey (o avold represertations in which the sitomey faw or had g
selationship with another perty Interested in e ropresentation without the informed wisiion
corsent of all partdes sffecied. By exeveting this Agrenment, sash such party glves Big o Ha
infurmed written consent to the representation of the Company by Wilson Sangin (X sadrich &
Raowmtl, B.O, In connection with this Agreement s the frausactions contemplated hereby,

78 Counterparts, This Agrocoat may b scenmied i ong or Move cowsrpiats, sach
of which shall bo cnforeeable agalnst the parties, and all of which together shall vonstituds one
inesument. Buoh parly to s Aurcoment agreey that it will be bound by Hx ovwn flonopied
sigaature and that it scoepts the telscopied signature of gach other party to this Agreemett.

7.0 Sovershility, In the event that any proviston of this Agrosment beoes o is
des larad by 4 court of compatant juriadiction fo be Megal, vosnfureanbly oy vaid, thiv A grosment
shall continue in &l foroe snd effect withoot adld provision; peovided that no sueh s wabilily
shsHl b effective if it matechlly changss the econorie bonafit of this Agrevment o ang pary.

» Porforanes lnfossiive Relied B s scknowledged that il will be
Hnpossihie to meany i meney the day apes et wounld be saffered if the parties Sl somply
it of the obligativas horshy bposed on them, and that in the event of any such fnthws, an
supcleved person will be Rrepasbly demsged snd will not have an adequste ramedy at law, Any
sucl st shall, thesfhes, be sptltled v Infeadive rslie including specifie perfornanes, ©
snforos sueh obloations, and sy setfon shall be brought in squity © enforee sy of the
provisions of this Agresment, none of the parties hereto ahsll raize the defense that et i an
sdsgquate remedy at faw,

711 No Conflicts. Nothing in this Agreement shall be deemed to prohibit o estrict in
anv way the business and investment avtivitiss of Purchaser of any affiliate of Purchaser,

394 PorbAP AL EEADLR ST 3000 ~11~
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EXHBIYC

Contributed Asnady

i. Contribuied Assels

The Contributed Assets shall include all of the assers wsed and useful in The busingss

]

opirations of Basy Wiveless, Ino, and those of ity aubaldiary, YOLO Comununioations, inchiding bw
nol Emited to the following:

s Al cash, sasgh equivalenis and restricted cash, loss any amounis nosded for the inmediste
working capital needs of Hasy Wireless, Ino.

e Al comeniseions and advanoes against commissions

& Al accounts recsivable, less any account receivehies older that 30 days.

s All tangible fixsd sssets, ineluding office equipment and leasehold improvemenis
» ALl Intelectual Property (as defined below) relating to the Basy Wireless business,
¢ All loase deposits and other prepald exponses

¢ AU agrooments with servies providers/omrions; wovided however that in the case of any
agretnenl that requires the ousemt ol the servive providersarder prer to assipmment, such

asslorment shall not be offucked, wnd wush spreement il mt be deemed a *Tramsferred
Apresment,” unlesy sud paitl suek consant has heen oblained.

s Al sgreements with dealers and rptailers,

& Al reel extase and personal property leases.

&AM righiz under the following agresments, wlich shall be desmed “Transferred Agroements”

%

Al bardware snd sofiwsre,
¢ Theright to employ all employees of Hasy Wirsless and Yolo Comumunications

“Intelicotual Property”’ means sny ov all of the fllowing and &l statutory andfe: comumon law

sghis theoaghout the world Iy, seiclug ontofy or sszooiated thevmwithy {3 ol paieair. applieations
avd and sl relssuey, divighons, renvwaR wtions and
contintntionedrpat theeoad) (Hall foventions (Wi paretable or noty, foventhin daslemees
snd hmprovements, all trade secrets, proprietary information, know ow sad weluplogy (el
works of awhorship, copyrights, mask works, copyright and mask wok spgistrations and
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panss, teads nume tighis logey, frademuks, tran
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siralions and ap

trncfomeadk s SIVIRe ) ;
{clnding koowialgs datsbasen, smkeener dufabarad (01D Al rights B poltwaes
ighte fo Uniform Resamod focators, Web site sddasses and o naney {1 ot kaowe
fure, show-how, techniguas, design ndes, trade Seores, fyventiong {whether of 1ol patented of
paiintabled, algoriths, coutines, soffwae, Hlay, detabasns dua somphiations, works of guthorehip,
REECTN desioss, wmidetypey, sehiomatics, breadbonvds, nathsy, sk worky, test mathododogies,
sl havdware developrnont tonds; {x) sy shniisr, compsponding oF ryudvalog wights o wny of the
forogning, holuding tn tot Hited (o, the right to swe for past lnfiigament, it agy, in SOWECHON

wi-i sy of the foregotags (58 any goodwill assaciated with any af the Breegoluy and exily copiss oF
for the
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all hooky, reconds, Hles sod materialy rolating to the fbregeing o ofrwelse neogosay
onaration of the Basy Wireless business.

3 Eveluded Asseis:

The fallowing shall be deamad Excluded Agsels which shall be retained by Purchaser:

¢ All assets of Paschini Communications, Ing, that exist on the Pasching Comanurdeation halance
shaet s of the Closing.

s All notes payshle from related partiss including Miles Paschivd,
¢ ANl credit faciiliiss.
¢ Any Avopunts Reclevable alder than 80 days,

3. Inciuded Lishilites:

‘The Assumed Lishilities shall consist of the following Hebilities of Basy Whuless e, and
VOILO Communications (the *Assirped Liabilitles™)

s All accounts payabls sppearing on the Basy Wirsless balance sheet as of the Closing, less any
aocownts payvable which is curently coutested by Basy Wireless, Inc.

s All obligations to remit sajes taxes aollscted.

& All deslor reserves

s Al scorued payrolt obligations

s All obligations under the Tranaferreded Agreements,

4 Eyeluded Linbilities

The follewing shall be deemed Bxoluded Lisbilities which shall be retained by Parchass:

nnnnn

¢ Al Hasbdlitles, obligations, clalms and expenses other than the Asswmed Lisbiiities set forth
above.

€ NrPor PR ALTR M SN HTAT 2000

29 8T AT
Do ¥ T b NN

RN

TPy AT OSSN PN ARSI, S <
e e e ] ORI SR ANNW AR S
REBL: 17823 FRAME: s

PATENT
REEL: 032688 FRAME: 0837



5
R e
@

N
¥
S

B8

PATENT
032688 FRAME

0838

REEL

04/15/2014

RECORDED



