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ZEMAHSCHNETDER & PARTNERS, ADVOCATES

EHOOD SCHNEIDER, ADV.
MiIMI ZEMAR, ADV.
ITAMAR MEI-ZAHAV, ADV.
IDIT VAKNIN STERN, ADV

LIRON OLIKER, ADV,
YANIV BAR-ZIK, ADV.
KFIR ZAGA, ADV.

SHIRAN MEKAHEL, ADV.
IMANUEL BRACHFELD, ADV.
YONATAN SCHOTTENSTEIN, ADV.
OMRY HEMO, ADV.

2012 POv3 1 3aN-n

219073 :19un

INYTRY 03-69115627 0P MYNNN

N¥457 NYSH — Pt P¥1193] H7Y3 NNV TNUEN : 11N

'Y ONIY T YTTIIY DY

T ,ITONIY TINN
T ,NNY YPID
TNV LANION 1NN
TOY 10V PIPY TN
THY PN Y
HY POY-11 2
TIY Tt 78>
T L,ONNPD 1Y
THY ,T29271 INDDY
THY PYOVIDW Ty
™Y 0N MIpy

71205
TP IO INRY

RV PNDID0 UPTIOPN MDY DAOD

TAY TIVH T - 00T
2N 50,2 N e

0

2W JDITWIN NYSAN Y092 NIX 197 P30 TONTINGI 17,0733 WEIPmp Y37 TIP3, uNvan owa
H{TOPNOENT 11905} [INTPI93] B NPIYIY DYTIVUPN 712N SV Mod) Nl BwD Bnvan

: N3N DIDWIIN 0 29710 (2AN) -‘m: 9210 own 1
s PPTIOPR 5v omman wn nawd wow w1

) vaan v ey monne oy 17 vy oo e

syonozovwn [
Ny orvn |l

¥ IDND DTN SV oonS

:YBPIT2 DI MNND NRYSH YY Oonn 2
YPTIM0 TVIDD NN XD ,0Ipn Y91 DIpna oram UPTIOPN Y023 N0 2v Ponn 2.1
; VYN N3 YY
FDINK DDA 1M N0 YN DTYI 0 DY 1T LNYNN VI Auys K9 2.2
Bl ysnn N oo oo 14 T 02 Y5 1.2 yoa imnn ovenn Pinn 2.3
-D2200 0207 14 I NIYY NS DN TIMn 0nnn
NYXN YIND 103Y Y NP BRYAN (WIND DR ARYSn 1Y INND TR0 570 NINKS qona 3
DYSTL 0N WN DNINT NING P19 NN DPD DPOMIDN DPTIUPN Y72 NpoMnD
STEND T2 Sob mesaseon

2T NONT DY WP WTPRY FANan N oNY D32 e

;A M3
8 > ;/,3
Ty DY Pn) NN
PTDOMY MY 1PNV NN

WWW ZES.COLII

-,03-7684309 :0DD ,03-7684300 20 69719 TIND 2 AN-9N 5N DN 2

BB TR oD T

I RAUL WALLENBERG ST. RAMAT HACHAYAL TELAVIY 69719, TEL: +072-3-7684 300 EAN: +972

A
s

A

EET

A

G

]

A 3 i
215 7Y 7T 4

g34313-
237 AN R

2

-3-7684309 WWW ZES.COUL

PATENT
REEL: 032982 FRAME: 0088



[On Letterhead of Kotler, Harari Law: Office]

July 10, 2012
Mimi Zemach, Adv.
2 Raul Wallenberg St.
Tel Aviv
Dear Sir,
Re: Exaudios
1. Further to the Motion for the Approval of Sale, attached please find the decision

of the Honorable Justice Orenstein, which approves the sale.

2. Upon the approval of the sale, the purchaser receives any and all assets, rights
and obligations which result from the sale, and the temporary liquidator
completed its duty in this regard, and he bears no iresponsibility and/or liability
with respect to the assets, rights and/or obligations resulting from the sale.

Sincerely,

Yonat Meir, Adv.

[Received Stamp:
Zemach Schneider & Partners Law Office
July 10, 2012]
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Court verdict Docket No. 32954-03-12 10/7/2032
Judge Eitan Orenstein

In the absence of the Hon, Judge Alshech who is on overseas leave, the request has been submitted to
the undersigned. After examining the request and the official forecloser’s position, and considering the
fact that no additional proposals have been submitted, | hereby grantthe reguest.

Judge Eitan Orenstein
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At the District Court Bankruptcy Case 32954-§3-12

in Tel Aviv Motion Ne.

Re: The Companies Law 5759-1999 the Law;

And Re: The Companies Ordinance (New Version) the Ordinance;
5743-1983

And Re: Exaudios Technologies Ltd. 51-186735-0—in the Company;

temporary liquidation
The Petitioner: Shaul Kotler, Adyv., temporary liquidator

Kotler Harari Law Office
of 2 Weizmann St. Tel Aviv 64239
Tel: 03-6932022, Fax: 03-6911627

The Respondents: 1. Beyond Verbal Communication Lid,

Represented by Adv. Mimi Zemach

of 2 Raul Wallenberg St. Tel Aviv

Tel: 03-7684300 Fax: 03-7684309
2. The Official Receiver

of 2 Hashlosha St. Tel Aviv, 61090

{Received stamp of the
Tel Aviv District Court
July 10, 2012]

Yery Urgent Motion for the Approval of the Sale
of all of the Company's Assets

The Honorable Court is hereby moved to approve the sale of all of the Company's assets as
provided in the attached invitation to make offers which is marked as Annex A, according to
the attached offer of Respondent 1, which is marked as Annex B, and in addition, according
to the improved offer of Respondent 1 after negotiations with the temporary liquidator which
is attached hereto as Annex C —a total sum of |l 2s provided in the offer.

The Honorable Court is moved to decide the motion very urgently since there are not
sufficient funds in the liquidation account for the further operation of the Company and
the undersigned does not have additional purchase offers.
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The reasons for the motion are as follows

Further to the Court’s approval for the sale of all of the Company’s assets, the
undersigned made an extensive approach to all of the potential investors in
various ways, such as: newspaper advertisement — in “Globes” and “Haaretz”,
which is attached hereto and is marked as Annex D, preparation of information
brochure which was distributed to many relevant parties in Israel and abroad,
namely, to law offices, investment houses, heads of banks, owners of leading
companies etc. The information brochure is attached hereto and marked as Annex
E

In addition, a tender catalogue was prepared, which reflected the Company, and
provided information in respect thereof, and a confidentiality undertaking was
attached to the tender catalogue, and is attached hereto as Annex F,

Each one of the contenders who wished to receive the tender catalogue was
required to sign a letter of confidentiality. Out of 7 approaches for receiving the
tender catalogue, among which there was an approach by Respondent 1, as well
as various approaches to the Company to receive further details, and a number of
meetings which were conducted among investors and the Company’s employees,
the only offer which was submitted was the offer given by Respondent 1.

It was Respondent 1 who financed the Company’s activity according to motion
no. 3 which was filed with the Honorable Court, and deposited a sum of

in favor of the Company’s operation. It shall be noted that the budget for the
Company’s operation is ending these days.

Notwithstanding all of the temporary liquidator’s actions as aforesaid, and
notwithstanding the extensive advertising, Respondent 1°s offer was the only
offer. After negotiations between the undersigned and Respondent 1, the offer
was significantly improved, and the updated offer (Annex C) was filed in a total
sum of I which is composed of the following (for the other conditions of
the offer, see Annex C):

a. -which Respondent 1 has already paid in favor of the Company’s
financing during the temporary liquidation and Respondent 1 waives in its
current offer the reimbursement of this amount as liquidation expenses, which
will be in favor of the Company’s ordinary creditors.

b. - which Respondent 1 will pay in cash.

¢c. Upto - as a future payment, which will be paid by way of ot the
Company’s future revenue.

Concurrently with the above mentioned negotiations, the temporary liquidator

approached various entities which were previously interested in this process and
in the Company, as well as entities which requested an extension for the purpose

PATENT
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of exdmining the submission of an offer; however, notwithstanding the
undersigned’s consent to such extension requests, no further offer was accepted
until the daie of the filing of this Motion.

. Since the financing funds which were given by Respondent 1 for the Company’s
operation have been exhausted, and there are no funds left with the temporary
liquidator in order to continue and operate it, and under the circumstances created,
Respondent 1°s offer should be accepted within a short period of time, to prevent
a situation where the Company may be left with no buyer.

- The approval of the offer will also result in further employment of employees by
the Company, employment of additional employees and will prevent the loss of
the asset and the intellectual property.

- The details of the group and its individuals were described in Motion 3 as well as
aforesaid.

- It would be both just and lawful to grant the Motion.

Shaut Kotler, Adv.
The Company’s temporary liguidator
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ZEMAH SCHNEIDER & PARTNERS, ADVQCATES PTOONY TN YTHI DY

EHOOD SCHNEIDER, ADV. THY ITINIY TINN
MIMI ZEMAH, ADV. T NON iRsRDa
ITAMAR MEI-ZAHAY, ADV. T L,ANR-OD INTR
IDIT VAKNIN STERN, ADV. TNy L0 PIPY TN
LIRCN OLIKER, ADV. T IPIIIWN PY
YANIV BAR-ZIK, ADV. TP N3 1
KFIR ZAGA, ADV, TMY LR Y90
SHIRAN  MEKAHEL, ADV. THY OANPHD YV Y
IMANUEL BRACHFELD, ADV. TNY 729571 SNy
YONATAN SCHOTTENSTEIN, ADV. YL POVIDY PFDm
OMRY HEMO, ADV. T AnN YNy
To: Tel Aviv, 1% July 2012

Adv. Shaul Kotler

Temporary Liquidator, Exaudios Technologies Ltd. Ref: 2190/3

Kotler-Harari, Associates at Law

2 Weizman St. Tel Aviv

Via fax: 03-6911627 and by post
Esteemed Colleague,

Re: Exodius Technologies Ltd. (Temporary Liguidation) — Purchase Proposal

On behalf of our client, Beyond Verbal Communication Ltd., we hereby present our client’s

updated offer to purchase the assets of Exaudios Technologies Lid. (in process of liquidation)
(herein: “Exaudios”™):

1. Atotal sum of —comprised of the following payments:

1. | 2tready paid for Bxodivs® interim financing;

1.3. Upto' in the future, to be paid as ot incoming revenues (up to a maximum
of -

2. The conditions of this offer are as follows:

2.1. Sale of Exodius’ assets should be completed as soon as possible, and in any case, no later
than the Courts’ summer hiatus;

2.2. This offer shall not be used in order to solicit more advantageous offers from additicnal
proposing parties;

2.3. M of the payment cited in clause 1.2 shall be paid within 14 days of accepting this
proposal, and the remaining [illshall be paid within an additional 14 days.
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ZEMAH SCHNEIDER & PARTNERS, ADVOCATES P3O0 TIMUI YT DY

QUBETRE R

-2 -

~

3. In addition to the aforementioned, upon approval (if accepted), our client shall undertake to
propose employment to current Exodius employees working under the liquidator, under
conditions as specified in individual proposals for each employee.

4. We thank you for your dedicated time and attention and are at your disposal for any question
or clarification required for the aforementioned proposal.

Best Regards,

Ayelet (Mimi) Zemah
Zemah Schneider and Partners, Advocates
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