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INTANGIBLE PROPERTY SALE AGREEMENT

THIS AGREEMENT

Ts made effective on 17 December 2013

BETWEEN
1. Actividentity, Ino, a company orgasnized apd existing under the laws of

California, the Untted States of Ameries, Actividendity Corp, 2 company
organized and existing undet the laws of Delaware, the United States of |
Asmerica, and CoreStreef La¢, 3 comnpany organized and existing under the
laws of Defaware, all having their business offfos at 6623 Dumbarton Cigcle,
Fremant, CA 94555, UISA (hereinafier jointly referred 1o as “Sellers™

and
2. ASSA ABLOY AR, a company organised anid sxisting upder theTaws of
Sweden and having its registered office at Klarabergsviddukien 90, 111 64,

Stoskholm, Sweden {herefnafter reforred to as “Buyer™).

Rellers and Ruyer are individually referred to as s " Pardy” and collectively
referred fo as “Pastles” in the rermainder of this Agreement,

{AY The ASSA ABLOY Growp is a global supplier of deos opesing and lecking
solutions. Buyer is the parent company of the ASSA ABLOY Group and
Sellers belong to the HID Division of the ASSA ABRLGY Group.

(B)  SeHless have doveloped their own technology and trademarks, both befors and
afler heing acquired by the ASSA ABLOY Group, ‘

(C) Al Seffers’ intangible property is used in the business of Actividestity Inc.
whereas CoreSirent Lid and Actividentily Corp vo longér carry cut any
bustness activilies of fheir oW,

(DY The bushuess of Seliers {s refated to secure identity issuance, assuzance,

authentication, and credential management solutions for exterprises,

govemments and online banking security.
(B)  Sellers have the full ownership of the infangible property related fo their

husiness, Mclnding technology, product related know-tivw, trademarks, and

other siradlar Intangibles agsate
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Fy  Buysis 'ipfetmiaed to ‘"J ‘“ e strategic and designated owner of the intangible
propety owned by Seller

(G} The transfer of the Intangible pm'pmy bé{“'\“g n the Parties hereunder shall be

rovade In accordance with the arm’s length standard, ensured by a third-party
valuation.
NOW THEREFORE: The Partties agreeon the folfowing principles:

. Definitions

1.1, Asused fn this Agrecment, the folloswing terms shall have the foellowing
meanipgs.

a)  “Agresment” shall mean this Intangible Property Transfer Agreement
betwesn Sellers sid Buyer

by “Effective Date™ shall mein 17 Decetuber 2013,

“Products” shall mean Sellers? products and solutiops related-to securs
menmy issuance; assurance, authentication, and credential roanagement,
and related Koow-how, erploying any of the. Intangible Property as defined
below, developed and wm;nezczahmd by Sellers up and votil the Bffective

Date:.

£2
T

“Intangible Property” shall mean all proprietary and confidential fechnical
and commercial knowledge, all dntellertual property rights and applications
ot such rights, all other intangible propeity, and all matesials and
documentation, used or needed for the development, manufastive and
commercialization of the Prodacts owned by Sellers as of the Bffective
Diats, Ing iudrrrg but net Hiroited to'data and information, methods, processes,
?mceduns techniques, fechnologies, formulas, formats, templates,
Spec;:xrazmm and kiow-how, studies, analyses, reports, drawings,
protocols, charts and records; finmware and software and other works of
anthiorship, copyrights, foventions and designs, patents and utility riodels,
somimon law trademarks and service marks, registered trademarks, trade
names and service marks, tradernark and service mark applications, and
customer lists. Sellers” registered, Hademarks; trade names, and Pateniy are
listed in Appendices A and B,

-
o
B

) “Putents” roeans all filed or registered patents, patent applications, and
patent rights as 5st out in Aopendix B and inclueding any corresponding
convention application or patent orginating therefrom.

“Pyrchase Price” shall mean the compensation to be paid by Buyer 1o
Sellers for' the purchass of the Intangible Property.

&3
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‘FTravsfer of Intangible Propertly

Subjedt to the Termzs #nd condifions. of this A ereement, Selers is of the
Effective Date sells; tansfors aod asgigns to Buyer, and Buyer'as of ke
Effective Date purchases and accepts the transfer and assignment of Seilexs”
entice Intangible Property; inchuding all fnterest in, bereft of, and the right ta
the Intangible Property,

As of the Bffective Date, the Intangible Property and all rghts and obligations
attached thereto shall be foracodunt and risk of Buyer.

1# ny part of the Intangible Property is subject fo a license or other right grantad
by Sellers toa third party and the agresment For such Boense or g i
for the a¢signment of such agreentent without the prior consent of th
party, Buyer shall *ap‘ace Sellers as a coniracting party in connection Lot
Sd{{f) transfer and assigarent hereunder.

%

@
5;.
Fh

If aviy past of the Intanigible Property is subject to a license or other dght granted
by Sellers to a thisd pasty and the agreernsotfor such Heense or right does not
provids forthe ae;sxgmm,m‘ of such agresment without the priot sonsent of the
third party, the sale, transfer and assignment heveunder of Suck purt shall be
contingent on soch tird party’s consent. In such 3 case Selers and Buyer shall

jointly make all seasonable effods to obtain the consent of the third party to

enable Buyer to replece Setlers as a sontracting party.

In case the consent of a third pasty s not obtained for the piypose of the saly,

transfer and assignment of 2 part of the Intingible Pmmrfv subject of the grax
of & Heense or other right by Sellers, ondy the bez.saﬁczai ownership fo such patt

shall ke subject of the fransfer while the legally registered ownership shall for

time being remain with Sellers to be administrated on behalf of dnd at the cost
of Buyer untit Buyer ¢ requests a transter thereofl

The Parties covenant snd agree that Buyer will grant to Sellets 2 non-exclusive
License for the use of the transferred mta;:;giﬁﬁ Froperty. Detalls of the Heense
Tave betn negotiated in good faith and will be effectuated in a sopazdfe

Agreement.

Furchase Frice

The arnit’s length Purchase Price paid by Buyer to Sellers for the Intangible
Property shall be five hundred six thovsand gight hundred US dndtars
{3 506,800}, The payment o Sellers shall be ride to Actividentity Inc.

The arm’s length purchase price is based on the anw’s lesgth value of the
Intangible Property established through a third-party valvation of the transferred
Intangiblé Properly.
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4.1,

4.3.

4.4,

The consideration shall bereviewed annually, for the initia] e {5} calenday
years after the sffective (Lif&,(ft this Agreentent; by the Partles no Iater thar ops.

‘bundred cighty (180} days following the end of sdch yearto ensirg thit the:
purchase price, ag specified above in  Article 3.1, con fmes fo reflect the ara’s

r-c,

Tength value of the Entangible Pmmny transferred to BL}’PT under theterms
this Agreement..

The Pexchase Price shall be paid fn fulf on the Effoctive date of this Agresment
by Buyer to Sellers.

Shouid the Purchase Price requive an adjushment in either divection, n
aceordance with Article 3.3 abave, any additional required payments, by either

Party, whall be paid in full withis 30 days after the day when such reqhived

adjustment has benome koowsn fo the Partles,

In the event ihe consideration is adjusted by an govermment fiseal aufhority,
the Parfies shall make appropriate collateral adivsinients i aceordance with
applicable regulations to be, setﬁe(i. at such tme as the government adinsboent
becorses fial (including the resolution of any competent authonty proceedings
that wizy Be Imtiated). A

‘Repistration and Matevials

Sellers undertske to co-operate with and assist Buyer 8 connection with any
registrations of the Infangible Property in the natme of Buyer subsequent to the.

trzmsfer and to-deliver such forms, anthorisations and other documents &8 may

be required by the refevant authorities. '

Any and all tegistration fees and otlier costs velating to the sale, ransfer and
assigrment hercunder shall be at the sxpesisé of Buyer. .

Sellors shall keep all regisiration certificales, fles, yecards, reports, deseriptions,

drawings and cither materials {n whatever form relating to the Intangible
Property in its safévustody until Buyer gives other instructions to Sellers,

Paymont of ongoing fees, ifany, for maintenance of registered intellectual
property, pending applications, other Tegistrations, ete. forming part of the
Intangible Property shell after the E Heotive Date be on behalf of and at the
expénse of Buyer.

Warraaties

Sellers wartant that the sold Intangible Property is the same as that which is
beiug veed by Sellers, as of the E Effective Date, fn the developroentand
commerciaiization of the Products,

Selisrs warrant that Sellers'ds In fact the Tegal, ccomonnis, and besieficial owner
of the Intangible Property.
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5.3

& 1.

5.2,

6.4

8.1

D
that any of the Tman.,

Selters warrant that Sellers have no reason fo believe that mt‘y ofthe’ Intangible
ety of the use thereof either mfnnwes ugorany rights of 4 thavd pardy 6
ible Property isir fnmaé upon by a thivd party.

P

Indemnifiention

Reflers warant that it will ndemuify Buver for any vosts resulting from any
third party having better right to an} patt of the Intangible Poperty tansfered
from Sellers fo Buyer under this Agreoment.

Undes this Ag‘*een"eﬁf the Hability of ,ihnf Parties for a malerial breach of the
terms Heréin shall be Hmnted 1o cases of gioss négligence andfor weongful
infent,

Asy clasm by a Party for an indemydfication by the other Parly fora non-

Tulfilment of an obligation or 2 breach of & warcanty hereunder by thatother
Farty shall be made. within reasonably prompl tme afier the claiming party
;bsmmn:{g aware of such non-fulfilent or breach and in 1o event fater than

velve {12} months aftér the date of thiy Agresiustt.

Tt no event shall either of the Parties be Hable to the other Paxty for any special,
incidental, indirect, consequential, exeniplary or p& sittve damages oven i the
defanitiog Party has been advised of), or s vtherwise awaye of, the possibility of
any such dammages.

Withholding Taxes and Related Matters.

Any withholding or velated tax or other oblipations relating o the payments due
wnder the forms of this Agreement shall be c&mnkud with by the Parties and
shall not atter the amoumt of the ofligation of Buyer under Article 3 above,
Buyaf shall provide Sellers withi any aud all x receipts reesived by Buyer from
s payinent of aay Jocal withholding tax, ifany,

Confidentiality

EBxospt for any agresments betwost the Parties to the contmary and except.such
disclosures to government agencies 46 may be required by mandatory law or-
f%aiatm*n reganling pubi*r: digelosure, Ay Intangible Properly, which by its

ture is corifidential, shall be kept by Seflers in strict confidence and ina safe
pias,& and Sellens shall not disclose such infornation to any third party.

Before making any public disclosure of confidential infonmation, Sellers or

aver, a5 the cassmay be, shall infors the ather Pal“’"‘f snd shall provide the
sropristor of such information the opportunity to have such goverarenial
agency respect (he confidentiatity abligation of fhis Agreement,
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Bimding dpree ment

This Agreemént and the various Tights and obligations arising hereunder shall
frre to the benofit of und be binding upon fhe Parties and their respective
sapeassors and permditted assigns.

Assigmment

Neither this Agreement nor aty of the rights, inferesis ot obligations shal b
waneferred, delegated or ass‘xg,::sd, by operation of law or othervise, by e:ﬁ“e—
Party hereto cuttide the scope of this Agm,e:mem thhmzt 1& prior W"E:Lsf{
consent of the othér Party, and sny purporfed assignment W},s}ﬁmt such Consent
shall be nudf and'void,

Kosiee.

All mofices, requests, demands and other communications required or perrnitied
wnder this Agreement shall be in writing and shall ba deemed to have beex duly
given and made vpon being defivered gither by courer of fax delivery to thi
Party for whom if is intended, p srovided that a copy fhereof s deposited, postage
prepaid, dexiified or ;cgrstcrcd mail, retum receipt réquested, in the iwall,
boaring theraddress a5 stated in the Proaxxﬁﬁe of this Agreement fur such Party,

Entire Agreement

| This Agreementand any Appendices and Exhibits hereto constifutes the entirg

agreement and mziemmdx 1 between the Parties herato and supersedes all prior
sonpnunications, represeniations, sgtaements of mmsmfanémvs, either verkal
written, hetwoen the Parties with respeot o the subject matter hereof. This
Agreement may not be alterei modified, amended; waived or otherwise
changed except by supplemental wrilten agreement signed by duly authorised
epresentatives of both Parties,

Headings and Interpretation

[ The division of this Agreement into separate articles and Insertion of headings

shall not affect in any way the interpretatins: or construction of the provisieng of
this Agreement,

2. Ea'ch fefersnce in this Agreement to an Article, Section, Appendix or Exhibit,

nless otherwise indicated, shall mean'an Article or 3 Section of this Agreement
fF A 4 xp;}?ﬁﬁ x or Exhibit attached to this Agreement, respestively.
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i4.

14.1.

3

8.

181,

Toa.

_,M
=
N

Severability

¥ any temn or other provision of this Agrcerpent 1 is letd invalid, illegal or
unenforceabls m whale or in patt, the validity, Jegality or enfarcoability of the
other provisions and aify xemainder of the provision in guestion shall vof b any
wiy by affected or *mpare& s’;ze;ezn:ry~ sud the Agreement shall be tardéd out as

nearly 45 ﬁosmoie éf‘c‘"‘m‘mg to ifs original forms and intent,

Soverning Law and Dispide Resclaton

. This Agresment shall be constroed in accordance with and be goversed by the

laws of Swedei

. Any dispute, cantroversy ox claim arising out of or by virtue of thig Agreﬁrpem

or gny breach, ferrmination oF invalidity he eof, shall he seitied by arbitratiom at
the Arbitration Tnstitute of the Stockliohn Chamber of Commercs, The rules for
Expedifed Arhitations shall apply. The place of arbitration shiall be Stockhbolm.
The language (o be used in the arbitval p“*or‘eefimgc shali be English. The award
shalt be final and bindidg on the Parties hereto and enforceable in zmy coirtof

competent jurisdiction,

Watver

Any failure ?vv any-of the Patfies hereto to comply with any of the obligations,
ferms e conditions sef feath hierelr may be wa W‘{{ by the other Party; provided,
however, that any suchwaiver shall not be deemed a waive r of any other
obligation, teri of condition herein.

Expenges

. Bach Party s z.a}i pay the fees and expenses of s counsel, accouv\ama expcrts.

other teprasentative and all other expenses incnrred by any of the Partes
incident or relating fo the mgoﬁaizon. preparation and execution of this
Agreement znd the traosactions contemplaied hereby, and the performance by it
of fte shiipations heretinder, except as otiiersvise expressly provided herein,

Remedies Cumulative

Exsept ag otherwise expressly provided herem, all ights and remedics of the
Pasties under this Agreament are cumulative and without prejudice to any ather
rights or emedies vnder law

Ko Third Party Benehclaries

. The Parties Heseby agree that there ate vo third party beneficiaries to this

Agreement,

PATENT

o REEL: 032706 FRAME: 0230



20, Counierparts

2001, This. Agx«*emem may be exsouted simultansously in puiltiple soulterparts, sach
01‘ which shall be deemt:d an erg;ngg, but ol of which takes fo geﬁwex shall
conustifute one and the same istrment

IN WETNESS THEREOF the Parties hereto have enterad indo this Agprsem eut on {7
Deceraber 2013

Far Actividentity Corp, Actividentity Tng,, snd CoreBiveet Ld

Iy

/rs\,.vwv“‘\\» ;{]I ‘
f\/ V
Tleios B, Hébert

President & Chief Bxeontive Difficer

For ASSA ABLOY AB

& ! *,
5 ;/ ' -)/ A /f,:/ {
{:_.,»r-' /4: ’{,A_Af}/{&) / {4
,em ’\ifshn Caroling f)gre’c Happ”
/ ef Bxecutive Officer Chief Financial Ofbesr
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APPENDIX A — TRADEMARKS AND TRADE NAMES

The follawing repistered trademarks and frade nimes 5 well s sinpoivg registiion
! T3 L % PRt

applications assignedto and owned by Actividentity Corp, Actividentity Ing,; and

CoreStreat L1d dre transferred and sssigned io ASSA ABLOY AB throughthis.
Intarigible Property Sale Agrecnient:

j I54075,5584 Registerad

ActivKey us 77/033,534 Registerad
Actividentity Us 77/031 535 " Registered
Acti?C?ié;”st T us FI102.584 Ragistered
Actividentity Lekanon 140%1L Registered
Artielly ‘ U5 3544058 Registérad
{Corettreet floge)  US 78/15%,026 Registered
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APPENDIX B — PATENTS AND PENDING PATENT
APPLICATIONS

“The fallowing regisiered Issued Patents and Patent applications related to the Fargo
businessassigned to and pwaed by Actividentity Corp, Actividentity Ine., and
CoreStreet L1d are ransferved and assigned to ASSA ABLOY AR through this
Tatangible Property Sale Agreement:,

- Actividentity e : E
| EPOSB1203 ci 15maj- 1598 EP199%0533548
FRZ775018 ER " 22-maj-1388 FROR06450
FP1238340 8E 15-dee-2000 EP738340
{ EP1238340 DE 15-dec-2000 BEGH008735
FP1238340 R 15-dec-2000 EP1738340
£P1238340 G8 15-dec-2000 EP1238340
EP1238340 NE 1520002000 EPI7I8340
USET 72954 s 69-0kt-200% USp9I 72155
USTSZ6654 us 16-oki-200% US09977203
£P1384212 DE 09-apr- 2002 DE60Z21113
£P1384212 R 09-apr-2002 £P200620730129
EP1384212 a8 9-apr-2002 EP1384412
EP138435% DE 0%-5pe-2002 DESGR20665
EP1384368 R B9-ape-2002 EP20020745226
EP128435% GB CF-aps-2002 EPR0O20745226
EPIR&4370 DE 09-apr-2002. DEBDZ03277
EPI384370 FR 09-apr-2002. EP20020766622
EP1384370 Ga GH-apr-2002 EP1384370
US6880037 Us 13-aug-2002 510216742
EP1435040 DE 07-ckt-2002 EP20026781227
EP1435040 5 07-okt-2002 EPZ0020781227
EP1435040 R 07-ckb-2002 EP2GN20781297
EP1A35040 GH 07-cki=2002 EPIOOIGTRIZIT
EP1442574 OF 23-0kb-2002 DEGOZ2Z455
EP1442574 FR 23-oke-2007 EPAN020787501
| Er1442574 GB 3-okt-2002 EP144257
EP1447574 I 23-0ke-2002 EPQITRIS0L
EP1454210 bE (2-dlee-2002 DEGD218350
| FRp1454210 R 02-dee-2002 ER2OU20792856
EP1454210 G 02-dec-2002- EP1454210
EP1500225 DE 17-ape003 EP2O03NT2TE38
EP1500226 £R 17-apr-2003 EP2003727333
PATENT
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EP1S{0236 68 17-apr-2003 EPO3T7E38
2442704 DE 08-aug-2003 DEGD3450474
2642204 £S 08~aug-2003 EP20110195593
2642204 FR 08-aug-2003 EPIG110195893
2442204 B D8-aug-2003 EP20T10195893
EPI396779 DE O8-sug2003 DEGO326524
EPI336779 FR (8- 2ug-2003 EP20036291991
EP1396779 GB. OB-aug-2003 EP13896779
$87315030 us’ 39-0k-2003 US10476316
LSR028083 us 29-0kt-2003 LIS20030476329
7253720 Uy 30-6k-2003 LS20030476418
5209753 Us 72-dec-2003 DS26080740970
US7907935 Us 22-dec-2003 US1074D497
EP1473869 " DE 27-apr-2004 DEGO2004002140
EP1473869 £R 27-2ir-2004 EPO4231089
EP1473850 GB 27-apr-2004 FPO4291089
EPI543018 nE 22-des-2004 rzsazo:maig«sa
EP1545019 FR FRedec-2004 EFZ004025308%
EP1S49019 68 23-dec-2004 EPISASDIY
EP1543019 Y 22-dec-2004 EP154501%
| EP154B020 DE 22-dec-2004 6070040373382
EP1549028 £5. 22-dec-2004 £P20G42930817
EP1549020 FR 22:efec-2004 £F20040293091
EP1549020 &8 22-dec-2004 EP20042930917
EP1551149 DE 12-dec-2004 S020040377287
EP1551149 ES 22-dec-2504 EPZ0042930903
EP1551149 FR 22-dec-2004 EP20044930903
EP1551149 GB 22-dec-2004 EF20047930903
UsS8014570 us 10-nav-2005 UR11270831
US7787661 4s 2G-rysar- 2006 LS113974738
UR7R02293 U D5-apr-2006 US11387710
2306728 us 7-sep-2007 ISTIRG 281
7521798 us 13-n0v-2007 511838444
USBS22014 us 28-s0p-2009 US12287782
USH2270 s 09-jul-2010 U512803968
462275 us Fr-okip2010, 512825664
8200185 s 28dan-2013 U51293135%
EPOG81263 oH 15-nigj-1998 EP19980033548
FR2779018 CFR 23-maj-1338 FREBO6450
R P S Adividentfyforp o Lot L
DESS80763G DE 351938 DERZRO2E3S
EFRS81803 AT 15-maf-1998 ATS8933548
EFNS81203 FR 15-maj-1988 - EPDSRIBOS
| EPOSRISS GB. 15-maj-1938 EPDSRIR03
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MY174634 MY 15-maj1998 MYPISE02174
RU2212707 R 15-maj- 1958 AUSSI25828
ZABEAU50 23 15-roE- 1998 ZAGROAUED
USES75360 us 15 rov-1863 USO423851
| S4T0GFF us §2-feh-19%4 08189248
5666416 us 16-nov-1995 08559533
SHC4804 us 23-apr-1396 8635854
5610982 us 15-1n3}-1996 08649305
6097811 us 11-0ki-1396 08729819
EPOSSATOZ, g8 Binov-1996 96937813
EPIIEETAG GB. Binowidss 01119418
5793868 us O5-fov-1996 08746007
S717757 Us- 19-110v-1396 Togisiaa:
STEFTSR us 05-dec-1936 08763536
SFEF75S us 33-jan-1997 08752974
5960083 us Jhrmae1897 08823354
5201658 s 25n0v-1997 08479983
USEA87658 s 18-clec- 1957 08952857
5252893 [t 14-Fa6-2000 03483125
6766450 us 25-j0k2003 03915180
EPI372171 DE 20-rmar-2002 s0z4a3210
EPI371171 G 20mar2002 2718315
7337315 Us #1-raar-2003 10385017
7003728468 AU 08-ape-2003 2003328468
2010700620 AU 0%-apr-2003 2010200020
3479869 A 08-ape-2003 2479889
3813266 o 0%-apr-2003 3813266
735339 us 08-ape-2003 10409638
| 7529928 us 13-rnal-2004 10845580
ALZ004239780 AU 13-maj-2004 20042397R0
AUZC03240831 Al 13-reial- 2004, AUZOUG24D831
USTES7751 Us 13-yaab-2004 10845579
| 2604751364 AlS 24-juri-2004 2004251364
7650994 us 242004 10878275
CN1D1Z6864T oy 16-fub-2004 CNZDOSBO2008
00480020792.3 N 1542008  CHI0I088247
ZD04BDOZ200LT i 16-ul-2008 200430022001
2066700187 ALl 16-qubz004 TD0BZ00187
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