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CHARLES LIU - Stzve Bar No. 190513
WINTHROP COUCHOT
PROFESSIONAL CGRPORATIOE ]
3 Civic Plaza, Suite 280

Newpmt Beach, CA 92660

Telephone: {949) T20-4100
Facsimile: (9493 720-4111

MARC ] WINTHROP - Juate Bar Mo, 63218 :
RICHARD H. GOLUBOW - State Bar Mo, 155‘534 R T Sy
ety Sh

Cereral Insolvency Counsel to
Debtor and Debror-in-Possession

Inre

ETHENTICA, INC,, a Delaware
corporation, fdbe Who? Visicn Systems,
Ine,

Debtor and )
Debtor-in-Possession.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Case No. SA 01-14323 1B
Chapter 11. Proceeding

"REGPHEEH] ORDER APPROVING:

{1} THE SALE OF SURSTANTIALLY
ALL OF THE DEBTOR’S ASSETS
FREE AND CLEAR OF LIENS,
CLATMS, AND INTERESTS
PURSUANT TO 11 U.S.C. § 363; AND

(2} ASSUMPTION AND ASSICNMENT
OF EXECUTORY CONTRACTS AND

UNEXPIRED LEASES

{

| DATE: Febroary 13, 2002

I TIME: 10:00 s.mm.

PLACE: Cowrtroom 61

t 411 West Fourth Suaes - -

; Santa Ana, CA 92703 g
i
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: 1 - On December 17, 2001, February 4, 2002 sud Febeary 13, 2002 aw10:00 2.m. this Cour
. 2 {teopductad 3 haa.vmg m:xe “Qais; Hammgs“} on the motion Hied by Ethentice, Inc., the debior and
3 dﬁb?.{)r“m=00$§€‘iﬁnl0ﬂ berdm,&‘*Ethmma of the “Debtor™), captioned “(1) the Sale of Substantially
4 i all of tes De‘g&or s Ass exs Free :»msi Clgar of Liens, Claims, aud Interests Pursvant o i1 T80

5 118363, and (2} Assumpmn ar:d Aﬂ'mgmnem of Execwtory Comracts and bne:xpma Lzases” (the
& {1“%ale and Asszgmmt-M@&an .

7 The Debtor appeared by and theough its general insolveney counsel, Richard H. Golubow
2 || of Winthrop Couchot Professional Corpeeation. Topspin Pﬁﬁmemx L.P. (Topspin Parmers or its
¥ i designee are referred 1o as the “Buyer™) appeared by and through its counsel, Alan C. Ederer of
& || Westerman Ball Edersy Miller & Sharfstein, LLP. Other appearances are as reflected on the

11 }lrecord of the Court. :

iz This Court reviewed the Sale 20d Assignment Motion, te Memwrandum of Poins and

13 Authorhies, the svidence submitted by the Debior, other declarations filed in connection with the

14} Sele and Assignment Motion, the evidentiary objections thersto, various opposhions and

15 sbiections to the Sale and Assignment Motion, and replies ica sarne, and the record of this case.
16 1 The Coun further enigriained argument and represcntations of counsel at the bearing on the Sale
17 and Assigument Motion, .

18

Accordingly, for the reasons smted on the record and good cause appearing therefor,
19 11T IS HEREBY ORDERED THAT;

20 1. - Excopt as stherwise provided her=in, the Sale znd Assipnment Movon is granted in
H 8]l respeets-and any objection 1o the Sale and A,ss-ignmént Motvon is overruled in iis entirety,

B 1. The aotce and 0pportm1i?y'f0r hearing given with respect to the Sale aad

:{ Assigrment Motion and the Sale Hearings were “appropeiste in the particular circurastances™

within ihe meaning of section 102(1)(A) of the Bankyuptey. Cade.

3 : - . : .
LS 3. The Asset Purchase Agrsement berwean the Debior and Buyer dated as of February
J'? —E. e - ©
5 7, 2002, In the form amached bereto at Exhibit ©1" (the "Asscr Purchase Agreement”), I approved
27 1§l

vE '
—1
28 - -

!

|

LA VTTh EEL BYE ADHONOD DEHLNIN SR
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in 2l respects and (@) the sale of the Assers’ is approved and authorized under section 383 of
i

Z ¢ Bankrupicy Code, and () the assumption and assignment of the Assigned Comtrants is approved

Res.

and avthorized under section 365 of the Em;my Code.

4 4, The Debror Is authorized, dirested and empowersd 0 executs, deliver and perform

5 i the Ass t Purchiase Agreement and all ﬁgmmmm and documents comaniplated t'mmbv and {(a) 1o
"6 i sell 1o Buyer a” of itg right, tide and interest in and 1o che Assets, as is, where is, fres and clear of E

7 |l any and a1 Hens, claims, encurnbrances, Nigrgages, security lnterests, demands, épﬁcns_, ﬂgmév ,

8

restrictionis, charges, taxes, obligations, assessments, covensans, title defects, pledges,

9 || erwroachments, as well as any other interests or birden of any kind whether arising prior e or

ig éubs&qumﬂ 1 the commenceoment date of this bankruptcy case, and whether imposed by

11 | agreament, understanding, law, cquity or otherwise in such property (eollectively, “Claims™), and
2 11 (&) 1w asmume and assign o Buyer all of the Debtor's right, title and interest in and 1o the Assigned

13 1 Contrants pursuant i section 368 of the Banlzuptcy Code.

i 5. The consideration 1o be paid by Buyer for the purchese of the Assets shail be (z) the
13 |l payroent of % _ in cash or by wire transfer of immediately available funds at the Closing,
16 ‘

1] which shall be deposited into @ segregared wus account of Wintirop Couchot Professional

17 Corporation (the “Winthrvop &ccount™) plus (b) any and all amounis required 1o cure any allowed
13 prepedition defaulis under the Assigned Contracts, which cure amounts shall be paid directly by
15 Buyer to the parties 10 the Assigned Contracts; the cure amounis and the rerms and conditions of
20 [ payment of aarne must be acceptable 1o Buverin fts é@le and sbsolute diseretion {the “Furchase i
21 liprice™. Any deposit provided by Buyer 1 the Debror under the terms and conditions of any letier |
<2 qof irteat or otherwise, shall be held In the Winthrop Account and ¢r s:dxted .,_gmnsz: the Purchase
23 ; Pricz, ‘ R
24 &, The sale of the Assets 1o Buyer ﬂms nor inclode the 2ssets deseribed and idemtifia
23 E in the Asset Purchese Agresment as “Excluded Assets™,
26 %
27 |
=¥ i fUnless otherwize defined harein, the definisioos of the capitalized torens set ford berein ave as se? forth ia the Asser {
E Purehnss Agresment :
e it aEn gve LN cCaHiNn LTLT
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2oy defalss of a kind which are rendered unenforceable by sections 3635(bN2), 365(e)(1), end

' net proceeds of the sale of the Assers on geposit in the Winthrop Account, with VennWorks

FYemaWorks, LLC's writen insruction, in the aroount of $ VennWorks has alleged

jofd {85 of Febroary 13, 2002) plus S per diens from and afier February 13,2002

{
=]
+d
A
oy
0}
i~
T
i

3 s

N

-

7. Except for cenain monetary defaults set forth in the Asset Purchase Agresment and

363(H)(1) of the Pankruptey Code, the Debtor is not in default under any of the Assigned _
Comracts. The monetary defaulis for the Assigned Conracts deseribed and set forth in the Asset
Purchase Agreement shall be cursd by Buyer at Closing or upon such (enms as may be sgresd o
between Buyer and the parties to the Mgigmé Contracts.

2. The Assigned Contracts, upon assignment to Buyer, shall be desmed 10 be valid,
binding, in full force and effect and enforcezble in accordance with their terms, subject 1o the _
provisicns of the Asset Purchase Agreemen, this Order gnd the payment of the moncary defaults
set forth in the Asset, Purchase Agreement. | . ‘

2. Any party 10 any of the Asaigned Contracts who receives payment of the monetary
defaules due under itg prrtieudar Assipped Contract deseribed in the Asses Puschase Agresment, or -
who reaches an agreement with Buyer with raspect to the payment of same, is forever barved fom
raising or asserting any cleira against Buyer, any default or breach undsr, or any ¢laim or
pecuniary joss arising under or r;'tlatez:i 10 the Assigned Camiraczs as of the dawe of this Order and
continuing through and including the date of the Closing. | |

10, | Pursuant 10 sections 105 smd 383 of Bankruptey Code, the Debior transfers good
and markewble title in and to 2l of the Assets to Buyer, and the A?tse:ts shall be sold, and upon the
Closing shall be, free and clear of all Claims, with all such Claims, including, withow imitazion,
tha ﬁx;sz priéxiry secured elaim of Veme;kﬁ, LLC {the “Venoworks Claim™) and the alieged

glaims of Hewlen Pa&:waﬁ and Knobbe Martens Olson & Rear, which clsimé shall attseb 10 the

Lolding Clabm in the order of their prierity, with the same validity, forve and effect which they -

now have as apainst the Assets. Not later than two {2) business days efisr the: Closing, the Debtor

shall deliver to VennWorks, LLC, 8 caskier's chack or wirs wansfer in sither case, purswant to

i

that the full ourstanding balance due-end owing on account of VennWorks Claim is iz the 2moun:

IO STEHLNIE 81:.7 Pl s
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1 | umsil the dave of delivery of the cashier’s check or wize wansfer zs the case may be. VeanWorks,

. 2 HLLC will sceept S in full setisfaction of the VennWorks Clairs 50 long a8 a cashier’s check
3 1t or wire wansfer Js delivered on or before February IV& 2003, Inthe avent that a cashier’s check or
& 3 wire transfer is not deliverad on ot before February 18, 2002, isen the Debtor shall pay
5 || VemWorks 5. | plus intevest at 2 per diem amown of 3 frem February 13, 2002
" & {jyough the due of payment. ‘iem‘*@am‘h LLC shall deliver 3 termination saterment o the Debior
7 |} or Buyer (a3 they direst) concurrently with full payrnent of the VenaWorks Clajm.
P 8 e A perscnd holding Claunsm@h mspm to Asmsshankg, and they berebyare,
i
1 12, Authe Closing, the Debtor will deliver 10 the Buyer all documenis required to be

12 {l delivered by it under the Asset Purchase Agresment, including, without imitation, (3) an exzcuted

15 || copy of an instniment of assignment and/or Bil} of zale, in fornm and subsience accepiable o Buyer,

14 1l in the form srached herete as Exhibiy “2°, aéﬁigning and/or transferring the Assets to Buyer, as is,
13 [l where is, free and clear of any and all Claims; and (b} evidence satisfaciory to Buyer of the releass.
16 | and termination of aoy and sl Clalms against or in te Asssts. A

17 13, The Debior shéil take such actons and expend m«:ﬁh funds as may be necessary 0
18 aﬁem&e the terms of the Asset Purchase Agreement, including, without limitaton, with respect
19 1o the sssumption and assignment of the Assigned Conwacts, this Ordsr snd all tansactions related
20 1 heveta, B .
21 14.  Buyer is hereby determined to be 2 “good faith™ purchizser under section 363 (m) of i
21 e Bankruptey Code i connection with e purchase of the Assets and assumpiion and

Z3 assigmment of the Assigned Comfar:zs, znd shall be entitled 1othe protections affordad o 2 Tgood,
24 faith” purchaser under section 363 {r) of ﬁxa Bankruptey Code.

23 15, In the absencs of any stay pending zppeal, in the evemnt that the partizs to the Asset
26 Purchese Agreemen? consumimate the transacuons conternplated by the: Asset Purchase Agreement
Y ‘;ax:& this Oréder while an appesl from this Order is pending, s “*ch pariies shall be entiled 10 tely on
28

 the protections of seeton 362(m) of the Sankrugisy Code, -

1

Slevlia 11T® OFL SpE o LOHTPCT @nuRINT
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1
i 16.  All persons and entiries who are surrentlyor on the date of the Closing may be in

2 il prssession of some or all of the Assets, are hersby dirzcted o surrender passession of the Assers 10

3 || Buyer on the date of the Closing.

i7. From and after the date of this Order, (e Deblor, its ereditors, other parties in

intevest and sach of them shall not take or ¢suse to be taken any sction thar would ioterfere with

the transfer of the Assers i Buyer in accordanes with the terms of this Order and the Asser

18, This Order shall (&) be effective as 8 determinarion that upon the Claging, all

)

5

6

7 || Purchase Agresmoent,
o]

? 1 Claims against, o and o the Assers prioy 0 the dae of the Closing bave been upeondinonally

¢ r&%céﬁed, discharged, extinguished and termingted and that the conveyances deseribed in this Oides
11 Hand in the Asset Puchase Agresment have been affected; and (b) be binding upon and govern the
12 1 ects of all entities and persons, including, without imitation, il Bling agents, filing 6&?@&1& tle

i3 agentg, title conypanies, administrative agencies, governmental wiits, federal, state, and focal

14 i officers and officials, and all other persons and eatities who may be required by aperation of law,
15§ the dutles of offics or mni:am., 1o gocept, file, register op otherwise record or release any
16

desuwnents or instraments, or who may be required to report or insurs any title o stats of dile 1o
. . : } i
17 ot anv of the Assers.

I 8. The provisions of this Order shall be self-exenuting, and each and everv federal,
12§ srate or loeat governumental unit shall be, and bhereby is, divected to sovept this Order 2s anthorizisg
“ ] Co L
¢ 20 [iche Debwr, Buyer end their agents 1o consummate the transactions authorized and approved by
21 '

this Order, including the sale of the Assets and the asswmption sod essignment of the Assigned

Y IR . A . o . .
22 il Tontracts, Wo further approvel, consent, Heense, record kseplng, notice and the like of 2any such

[
i L

b3

$3
{5

2 - .
‘“M% Bursuans 10 Section 114€{c) of the Bankrupoy Cods, e sale of the Assais is eI
‘ mw N PRER N ~

]
s
i i
27 i e i T sl {
{‘}B ii' sxemat from any and all ransier GREsresording tanes SR exes, sales ey and similas taxes .
g - 8 j i “ ) M - M i
-~ < ii imeposed vpon s TR e or waasfey under any federal, sinte, or loeal .M i
f e
LTAETCe | TITT DEL 396 LOMIOOD SGMHINIT ST GATERTF S5
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21, Exceptasw VenoWorks, LLC, if any person or eﬁ@ity that asserts and/or holds a

Rt

Claim or other interest in the Asses, including, without Henitation, a person or entity who hag filed

Tk

of

financing statements or other documents or sgresments evidencing Claims in or against the Asses,
shall not have delivered to the Debtor (or to sueh persons as the Debtor shall have directed) prior
to the Closing, in proper form for fling and axecuied by appmpriatez persons, imination
seatements, fnstrusents of satisfaction, o seleages m‘f 2ll Claims or giber Interests which the person
or entity hes with respect to the Assets, the Debtor and Buyer shall 1;3& and hereby are authorized w

execute and file such starements, instrurnesss, releases and other documnents on behalf of the

¥« TR - TN T+ S VI (N

person or entity with xaspect to the Assets,

10 22. Onthe terms and subjest to the conditions set forth in the Asset Purchase

1 1 Agreement and this Order, st the Closing, Buyer shall sasunze from the Debior and thereafter pay,
12 il nerform or discharge in accordance with their respective erms, only the Assumed Lisbilities.
13} Pursuant to the Asset Purchase Agreement and this Order, Buyer does not, and shall not sssume

end/or be Hable for, accept, agres to perform, pay, di 2 £ or md@mﬁnﬁ the Deblor agxinst or
Lo

13 | otherwise have any responsibility for, any Habilides, obhgatmﬁ,s, alaxms,, and commiunents of or
16 againg the Debior, whether the same are known or unknown, existing, contingent upon fulre
6’? ﬁ 17 evenis or cireummstanees, aeexied, funded, unfunded, fixed, or otherwise. Buyesshs
18 ' of nppdheorzoflnwarequin.and Buyer shall
15 } have no lability except a3 expressly provided in'the Asset Purchase Agreement for any Bamby of
V20 L o - . ) .
20 |{ the Debror, whether or not arising prior o or afier the date of the Closing.

q i . . =
21 £3.  The failure of this Order w include specific refersacs w any partieular provision of
22 ision. it bei
- the Asset Purchase Agresment shall not diminish or irpair the effect of such provision, it being
oy ! . ] . . i L,
= 1 the inteat of the Court that the Asset Pu:cnaﬁs Agregment shall be authorized and approved in its
v . .

S entirety by this Order.

bt } . . . ® e

A3 i <4 Asallowed by Bankruptev Rule 8005, and novwithsianding Bankrupicy Rule 7062,

”

26 i this Omar shall be effzgtive and enforceable immediately upon its entry. :
27 i : f

) §
Z8 '
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5. Pursuant to section 365(k) of the Bankruptey Code, the assignment of the Assigned
Contracis 10 Buyer will relicve Debior and Its banksuptey estate from any Eiabiii‘ty‘far any bm;ach |
thereo? occurring after such assignment.

28, This Order shall be hinding upon and bume to the be:ﬁ@ﬁt of any successors and
assigns of the Debtor or Buyver, including withomt Timitation, any trustes appoined for the Debtor
in this chapter 1} case or gny converted chapter 7 or subsequent case.

27.  Nothing in this Order is intended 10 approve or disapprove of any request fora
commission or broker's fae m sonuection with the sale of Assera.

. 28, Withowt in any manner lissiting the s¢ope of this Cowrds jurisdiction, this Court
le retain sole and exclusive Jurisdiction 1o resolve any and all matters ¢r disputes arising vnder
or relating 10 the Asser Purchase Agreement, the sale of _zhé Assets, the asswnpton end assignment

of the Assigned Contracts, this Order and the implernentstion of this Order,

JAMES N, BARR

THE HONORABLE JAMES M. BARR
TUWITED STATES BANKRUPTCY JUDGE -~

Submitted By

WINTHROP COUCHOT
PROFESSIONAL CORPORATION

7

/3
/ N i

Bw: / ;

/" Richafd H. Golubaw
deral Insolvency Counsel to

Debior and Debror«n-Possession

?
0 vy R mnt b0

11T GEL GRS : LORSNCT -l 7L TPAFENTE5:
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ASSIGNWIENRT

The undersigned hereby assigns all of its rights under that certain Asset Purchase

Agreement, dated as of February 7, 2003, 1o Security First Corp,

Dated: February 22 2002

TOPSPIN PARTNERS, L.P.

PATENT
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BILL OF SALE

This BILL OF SALE ("Bill of Sale™) is made this 22™ day of February, 2002 by and
between Ethentca, Inc. a Delaware corporation ("Seller™), and Security Fust Comp., 2
Delaware corporation {Buver”).

RECITALS

A. Topspin Parmers, L.P. {“Topspin™) and Seller erxered into that certain Asset
Purchase Agreement, dated February 7, 2002 (the "Agreemeunt”}, which provides, on the
terms and conditons set forth therein, for the sale by Seller and purchase by Topspin or
its designee of substantially all assets of Seller as set forth in the Agreement,

B. Topspin has assigned ité rights under the Agresement to Seller.

C. This Bill of Sale is being executed and deliverad in order to effect the sale of
the asscrs sot forth hercin as provided i the Agresment.

NOW THERERORE., for valuable consideration, the rcsmpt and mfﬂmcm:y af
which are hereby acknowledged, Seller agrees as follows:

1. Assignment. Scller hereby sells, grants, conveys, bargains, transfers. assigng
and delivers to Buyer, and to Buyer's successors and assigns, all of Seller's right, title and
interest, legal and equitable, throughout the world, in and to the following:

FEY all inventory of raw tmaterials, work in process and finished goods

of Seller, and all inventory of packaging and smppmg supplics wherover logsted, s
identified on Schedule 1.0 1o the Agreement;

{b) all machinery, equipment, vehicles, furniture, fixrures, supplics,
accessories, spare parts, tools and other iems of tangible personal propenty, with ail
assignabls warranty rights and operating manuals and keys relating thereto as idenwified
on Schedule 2.0 to the Agreerent;

{<} all computers, softwars, and related property associsged with the
operation of the Seller’s business as identified on Schedule 3.0 to the Agreement; .
(a4} Seller’s imernet domain name and all other rights of aay Kind

asgociated with Selier’s oneline businuss. including, 1o the oxlent assignable, all rights
with tespect (0 internet service providers, third party linking sites and all righis of Saller = ™
to owned and/or licensed propristary, customnized and mass market computer software

and all computer hardware appropriate for the continued operation of Sellers on-line
busipess as identified on Schedule 4.0 to the Agreement:

i owepicey BECURITY FIRST CORPBIL of $alu-3.doe

1

PATENT
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(e} all of Seller's patents, patent applications sud patent disclosures:
2il inventions (whethor or not patemtable and whether or not reduced to practice);, all
rademarks, service marks, irade deess, trade names and corporsie names {including
withouwt Lmitation the name "Ethendea™ and 2l the goodwill associated therewith; all
reégisteved and unregistered stanuory and common law copyrights; all registrations,
applicatnions, renswals or common law nights for any of the foregoing: all wade secrets,
confdential information, ideas, formulas {whether developed or under development),
know-how, manufacturing and  producton  processes and - techmigques, research
inforration, specifications, designs, plens, lmprovements, proposals. technical and
computer data, documentation and software, financizl, business and marketing plans,
customer apnd suppler lists and velated informanion, markeling materials, emploves
raaning rmaterials, and product ideas under developmen: {including those related to furnure
promotions and product lsunches); o the extent wansferable, all license rights with
respect to imtellectual property of third parties; w the exient wansforable, all of Seller's
rights under all confidentality agresmenis, non-disclosure agrecmmentis, nvention
assignment agresments and similar agreements executed betwesn Seller and any
employge, consultant or agent of Seller or any other third party with respect to any
intellectual property right of Seller deseribed in thia Seerion, and all other imrellectual
property rights of Seller as tdentified on Schedule 5.0 1o the Agreement; .

£ Seller’s catalogs, price lists, mailing lists, subscription Iists,
customer and supplier lists and all other information 25 1o sources rights of any kind
sssociated with its merchendising business, inclueding, without Hmitanon, all databases
containing such information, that perzin to or are necessary to operate the Seller’s
business and, o the extent assignable, all owned and/or licensed Propretary, customired
and mass market computer software and all computer hardware;

{2} copies of books and records, correspondence, files and computer
programs and data and datzbases relating to the Business reasonably required by the
Buyer; A

{h) all of the Seller's executory commacts that the Buyer seeks 1o
assume and Scller shall seek 10 asswme and assign o Buyer pursuant to Bankruptey Code
Section 363, ss identified on Schedule 8.0 to the Agreement:

1} All records and files peraining to Seller's business, customers znd
suppliers, including, without limitation, all supplier, vendor, customer and agency lists,
all sales data {mncluding rvewail prices, product costing and product movemen),
correspondence with customers,. customer filss and accoumt ‘hisiorics, and records of

purchases from and comespondencz with suppliers, but not including the corporate b
minuts books of Seller; and

{3 Any wnd all other assets of Seller relating to itz business which are
not specifically identified ar paragraphs above and which are not designmied as Excluded
Asgsers under the Agreement.

Hilowpd oo SECTURITY FIRST CORPEBIG of Sale-3.doc

2
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7. Further Assurapges. Seller agrees that ir-will, at Buyer's request at any wme
and from Gme 1o time after the date hereof and withowt funther consideration, 4o, sxooule,
acknowledge and deliver or will cause 10 be done, executed, acknowledged and delivered

- all such further scts, deeds, assignments, transfors, conveyances, powers of attorney and
other instnupenis and assurances 2s may be considered by Buyer, {18 successors and
“assigns, to be necessary or proper to better effect the sals, conveyance, wansfer,

assigmiment, assurance, ce:mﬁrmancm and delivery of ownership of the assets described
herein to Buyer.,

-~

3. Amengment or Termination: Sucesssors and Assigns. This Bill of Sale may
pot be amended or terminated except by a written instrament duly sizned by each of the
parties hereto. This Bill of Sale shall inure to the benefit of, and be binding upon, sach of
the parties hereto and thelr respesiive successors and assigns.

4, Mo Third Parties. Nothing in this Bill of Sale, expressed or implied, is
intended or shall be construed o confer upon or give to any person, firm or corporation
other than Buyer and Seller, their successors and assigns, any remedy or elaim under or
by reason of this insunent or any term, covenant or condition hergof, and all of the
tam covenants, conditions, promises and agreements contained in this instrument shall

be for the sole and exclusive benefit of the Buyer and Seller, their successors and assigns.,

5. LConstruglion. This Bill of Sale, being further documentation of -the
conveyancss, transfers and zssignments provided for in and by the Agrecoment. neither
supersedes amends, or modifies any of the terms or provisions of the Agreement nor
does it expand upon or limit the rights,

Sale end the Agreement, the provisions of the Agresment will be conwolling.

6.

Sale will be construed under snd governed by mtesmai iﬂws of the St ate of thf@m‘a,
determined without reference to conflicts of law principles.

Counmrgam This Bill of Sale mzy be executed in one or more counterparts

and by fmwmﬂm sach of which shall be deemed an onginal and all of whvch mken
iagether shall consutuie one and the same msmxmem

1P wpdeas SECURTTY FIRST CORMPBA of ¥ale-3.dos

"
By
~

PATENT

obligations or warranties of the pariies under the
Agreement. In the event of 2 cdnflict or ambiguity berween the provisions of this Bill of
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N WITNESS WHERFEOF, the parties have executed this Bill of Sale as of the

dave frst wrilten above. :

SELLER:
ETHENTICS, INC,

By; iﬁ»—éﬂ _ﬁ %

Name: Mask & ad

Sowpioes SECURITY FIRST CORPRIN of Sale-2.doc

A
pad

BUYER:
SECURITY FIRST CORP.

By
Nume:

PATENT
REEL: 01 5&;%5%%5: 0288
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I WITNESS WHEREQF, the panties have execated this Bill of Sale ag of the

date first writien above.
SELLER:
ETHEMNTICA, INC.

By:
Name:

ES:‘n,x,‘;?.jncs’éSEC'URf’i"?' FIRNT CORPER af Saie-T.d0e

4

BUYER:

)
 SECURITY FIRS]

By: ' ot

Name:

PATENT
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ASSET PURCHASE AGREEMENT
- by aﬁxd hetween )
ETHENTICA, INC., DEBTOR AND DEBTOR-IN-POSSESSION
#2 the Seller

snd ,

TOPSPIN PARTNERS, LP

or its designes oy mgigna;a
as the Buyer |

Dated as of February 7, 2002

Ehibit D | e

Page . 2ot 682005
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Schedules |

Schedule 1.0 A Taverntory

Schedule 2.0 Fueniture, Fixtures snd Equipmoent

Saledule 3.0 Comyter Assets

Schedule 4.0 Diovoein Righis

Schedule 5.0 Tatellectual Property 31.@*;5-

Schedule 6.0 Matentionally Omirted]

Schedule 7.0 {atentionslly Omsited] '

éiched‘iﬂ& 8.0 Assigned Cootracts

Seheduls 9.8 (Intentionally Omitted]
Schedule 10.0 -Accounts Receivable

Scheduls 11.0 {Intemtionally Omitied]

Schedule 12.0 {Intentionally Omitted)

Schedule 13.0 [Intentionally Omitted] \

- : Exhiblt_____ 2 .

2 Page 2l

PATENT

REEL: G‘ES&Z‘%‘.E%%ME: 0291

REEL: 033779 FRAME: 0745



/2004 12:11 FAX | PRESTON GATES ELLIS

(1S ASSET PURCHASE AGREEMENT, dated ms of Februwy 7, 2002, M
“Apreement”), is made by and between Dthenticas, Inec., Debtor and De’%ztsﬂim?a&zessi&m a.

De:iaware nrpmmnun {the “Sellex™), and Tapspln ?armers LB, 8 Dﬁlawam limited partmership,

or its desigoes or assignes in sccordance with Section 14,4 hersof {ﬁ}e ‘“Buyar“}

RECITALS

W’E&'EREAS the Seller is 8 provider of authentication gjrec}umsffm security software
SErvices zeqmed for Internet comperce snd communications {the “Business™); ,

WHEREAS, 'ih»: Seller filed a veluntary petition for relief commencing 3 case (the
“Chapter 11 Coase™ under Chapter 11 of Title 11 of the United States Code, 11 U.S.C, Sections
101 ex séq, {Bae E“Bmﬂf;ﬁmﬂ;‘y Code™ in the United Stales Baﬁkﬂ:aptx:;y Court for the Central
District of California ("Bankruptey Court™). assigned case number 01-14323 /B (the "Chapter 11
Case™y

WHEREAS, on November 16, 2{39}, Huyer and ‘Séﬂm“ executed a Leuer of Intent undey
which Buyser declared m interest in cnn&;!&&‘:ﬁng due :iiiige‘ﬁea with respect to the Business and

the acquaisition of substantially all of the sssets of the Seller subject to execution of an asset

purchase agreement;

WHEREAE, Buyer desires 10 purchase substénﬁaﬂy all of the assets of f&e Seller related
o the Business and assume certaia execuiory c:om:mct OF €OBTacts o which the Seller iz a party
{and to assume the liabilides of Seller relating thereto), upon terms and can&hﬂans acceptable (o
Buyer in it sole and sbsolute discretion, zud the Seller desires w0 &eli, convey, assign and
traasfer 1o Seller, subsuntially all of the assets and properties related to the Business, free and
clear of all Hens, claims and encumbrances sxcept for certain limited obligations and lisbilities
Exhibit_.__ .
Page 22
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—

which may be a.smﬁéd by Buyer upon terms and conditions accapx}ab‘&e 10 Buyer in its sole and.
ghgohite discretion, all i the mauner and subject to the terms and conditions set forth herein and

in accordance with Seotions 363, 365 and 105 and other spplicable provisions of the Bapkruploy
Code;

WHEREAS, the assets 1o be sold by Seller to Buyer pursuznt to the terms of tis

Agreemnent (the “Asseta™) Wi'li be sold pursuant 0 an arciér of the Bankraptcy Court approving
such sale, under Bankyoptoy Code Seetion 363, free aud clear of all liens, claims and
eoncumbrinees against the Assets, except for any cure darnsges which may be assume;i by Buyer
upon terms and condiions accepiable 1o Buyer in s sole and absolute dis.cretiam zubject to the
dégmminaﬁan!aﬁewabﬂity of suéh smounts by the Baskruptey Court, pursusst 1o the Bank;upmy
Code, which amdumts must be ac::v::e:pmble 0 ‘Suym in its sole and absohute discretions

NOW, THEREFORE, in consideration of the foregoing and the respective covenanis and

agreements set forth herein, the parties hereto agree as follows:,

ARTICTEI:
FURCHASE AND SALE OF ASSETS ’
1.1 ‘.Déscripﬁ@n of Assets, Pursvant 1o Sections 363 and 365 of the Bankraptcy

Code and on the terns and subjant to the conditions precedent gat forth in this Agreement, at the

Closing (as bersinafier defined), the Seller shall sell, assign, transfer, convey, and deliver to the
Buyer, and the Buyer shall porchase and sccept from Seller, all of the Seller’s rights, ttle, and
interesis in, to and under all of the following assets, property, rights and claims of the Seller

related to the Business, wherever located, real, personal or mixed, whether tangible or intangible,

owned, held or used in the conduct of the Business by the Seller as the same shall exist on the

: . | Exfibit <
¢ Page 24
PATENT
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Closing Date (as bereivafter defined), free and clear of sl liens, claims, encumbrances mmd other

interests in property as set forth dn Section 363 of the Bankruptey Code {collectively, the
* Aesels”

The Assets shall iﬁclwie, without Bmitation:
() all inveniory of raw materials, wa;k in process and fnished goods of Seller, aud '
' all invemtory of packaging and shipping supplies wherever luéamd, a5 identificd on Schedule 1.0

“Inventory’™ )

(b3 all mmachinesy, ec_:{uipmemﬁ vehicles, furnitige, Foctires, supplies, accessories, spare
- parts, wols and other items of tangible personal property, with all assignsble warranty rights and
cperguing manual s and keys relating theretw as idemtified on Schedule 2, ¢ (“FFE™;

(<) all computers, s@ﬁ:wara, and related property assamatad with the @pm&mn of the .
Business ag identified on Schedule 3.0 (Computer Assets™.

()

Seller’s interne! domain name and gl other ri'ghm of any kind associated with
Seller’s cu-line bwmeas, rcluding, to the extent asmgxabieg all rights with espec-t to imternet
service pmmmrs third party linking sites and all rights of Sellex 10 owned zamiic:nr licensed
propristary, costomized and mass market computer softwere and all computer hardware
appropriate for the continued operation of Seller’s on-line business as identified on Schedule 4.0
(“Domain Righs™);

(e}

sll of Seller’s patents, patent applications and patent discloswres; all inventions
(whether or not patentable ami whether or not reduced to practice); all wrademarks, service mearks
tude dress, tade msuwes and corporate names {including without limitstion the name |
“Fthentica™ and all the goodwill associated therewith; all registered and wnregistered staniiory
and common law copyrights; all registrations, applications, rengwals or common law rights.fer

S , bit___ D

25 622003
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any of the foregoing; all twade secrets, confidential infeamation, ideas, formules {whetber
de.wi@paci or uﬁdm development), kmwnﬁaw marnfsctaring and production processes and

{echriques, resemch infoomedion, spacaﬁcahgm, designs, plans, mpmve:manm, proposals,

techpical and computer data, documentation aod smﬁw&re, financial, business and m:..rkmng

plans, customser and supplier lists and related inf@rmaﬁan, marketing matedials, employes

training maaterisls, and product idess under development {including those related o futurs

promotions and product launches); to the extent transferable, all license rights with respest to

intellocoual property of third pardes; to the extent wemsferable, all of Scller’s rights vader all
confidendality agreeraepts, pon-disclosure agroements, inveation mssignment agreements and
similar agreements executed berween Seller and any emploves, consultamt or agent of Seller or

any other third party with respect 1o sy intellectual pmperty right of Seller described in this

Section. and all other intellectual property rights of Seller as idewtified on Schedule 5.0 (rogether

with the Domein Righs, the “Intellectual Property Rights™);
(£

Seller’s catalogs, prics lsts, mailing Hsts, ;subsm'iptian Hsts, customer and suﬁpliei‘
Ligme and all @merr\in;fanmﬁcn as 1o sources rights c:;f Bny kind associated with its merchandising
business, including, without Umitation, all daﬁabas&s comaining such information, that pecain tc;
or are necessary 1o opernie the Business and, 10 the extent assignable, all owned and/or licens ed

f

proprietary, customized and mass market computer software and ali computer hardvare {the
“Mailing Lists™);

(8)

copies of baoks and mmrds copespondence, files and computer programs and

data and databases relating to the Business reasonably required by the Buyer (the “Data Bases™);

Exhiblt “*%
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C () auy of the Seilﬁr’s ;execumzy mnm:ém that the Buyer secks to assumne and Seller
shall seek to aanume and assign to Buyer ;:msuanf to Bankruptey Code Section 365, as identified
on Schedule 8.0 (toe “Assigned Contsacts”), ’

© {3 Al records and files pértaining gon) Saﬂmjs business, customers and suppliers,
including, without limftation, all supplier, vem;i@:, s:ustmmm and agemcy lists, sil sales data
(bacluding retail prices, product costing and pmm ﬁwvemesm}, comsﬁqndenca with customers,
customer ﬁles‘ and account histories, and mcuﬁdﬁ of purchases from and correspondence "swf'ith
suppliers, but not including the corporate mjmm; books of Seller (the “Customer Records™).

5y Any smd all other Assets of the Business which are not specifically identified st

paragraphs 1.1(a)-1.1(i)y above and which are uot designated as Excluded Asaets under pa;agmph
1.2¢5) through 1.2(vil) balow,

1.2

Excluded Ssners. Scucﬁ' shall not sell, and Buyer shall not purchase, any
of the following assets of Seller;

(0 trade and oter sccounts receivable, motes receivable and other
i

rights to payment of money, including collections on employes advances and security deposits

identified on Schedule 10,0 (“Accounts Receivable™).

(i1} any of the rights of the Seller under this Agreement;
(i3} any rdghts of tb;e, Selier’s bankruptey estate under the Bankrupicy
Code, incleding, but not limited to any avoidance aciions (CAvoidsuce

Actions™) , but excluding any rights in, to, or relating © anvy of the Assets;
’ !

Exhibi . :%
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purchase of the: Assets shall be (§) the payment of

PRESTON GATES ELLIS

{ivy smy and all claims for d,arﬁage:s against thivd-perties mising oun or
before the Closing Date ("Damage Claims™), except for claims in, 10, OF

relating 1o the Assigned Contracts;

(v}  any comoacts, agreemenis, instramets or licenses that we not
Assigned Comracts;
{vi)

the corporate cbarm", méym and other identification mumbers,
seals, miinute hooks, stock mfex books and other documents relating to
the organization and éximmm df the Seller;

{}:'ii} the Sellex’s divector and @fﬁcar lisbility Insupance, including any
and all rights relating 1o and aﬁsi.r;g thereunder; and

(vii} cash and cash eéuivaients (ih;a Dieblor vepresents that it has po cash

and will not have any cash at Cloging)

Purchase Price.

The aggregate mns ideration to be paid by Buyer for the

United States c‘mﬁam

j to the Debior, to be paid in cash or by wire wanslfer of immedistely avaﬂabie
funds 8t Closing, plus (5i) any and all amounts mquimc.i to cure any prepe‘ti‘;‘.icu defaults vinder the
Assigned Countracts which cure amounts shall be paiﬁ directly by Buyer to the parties to the
Assigned Contracts; the mc‘ammmm and the zmm,s and conditions of payment of sarne must be
accepiable to Buyer io its sole and sbsolute di&mtii‘@n (e *Purchase Price™. Any deposit
provided b}: Buyer 10 Seller under the terms and mné:i'tions of the Letter of Intent, or othervwise

shall be credited against the Purchase Price; if this Agreement 15 terminated pursuemt wo Section

13.1 bersof, any such deposit shall be returned to Bauayer.

hosz
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1.4 Pyurchase Price Allocation. Prior to the Closing, Buyer shall set the fair

market valoes of the Assets of Seller and Seller shall *s;xssa its best »eﬁﬁﬁ to agree upom such
values 50 a8 10 execute with Buyer a joint certificsts reﬂecting the same, The Purchase Price
shall be allocated for all reporting purposes (Inchuding ﬁ.:mm:ial accounting and federal and state
foncorne tax pur;z;asas} in accordance wn:h the mdxwiual fajy market vahues of the Assets &5 set
forth on such joint certificate. Meither Buyer nor Seller shall ke 2 PoSTGROn in/an}f report,
statememt or return required to be ﬁ:.‘xed wnder any tex provision, or exsmination of m,.’?:m

- administrative or judicial proceeding that is inconsistent with such allocadon,

1.5

cure 10 achieve assumption and assignrment of the Asﬁgnﬁd Contraets {the “Cure Cozs™. which
Cure Cosr;s‘must be agreed 1w berwesn t‘ﬁe Buyer and ﬁaé coptraciing parties 1o the Assigned
Cuntrects, poior o the }iearing on the sale moton, 1o be condusted on February 13, 2002 =
10:00 s, Al Cure C‘,osts will sither (i) be agreed upon by\me Seller and each party entitied 10

receipt of 2 cure payment, or () be'determnined by the Bankrupney Court, In accordanece with the

Sale Order or such other order approvipg We assumption and ':assi@mmt of an szeanory

comiract or unexpired lease. In the cvent that any Cure Cost allowed by the Pankyuptey Court is

zot acceptable 1o Buyer i its sole and absolute discretion, this Agreement shall be void and any

deposit paid hereunder shall be retwrned w Buyer.

1.6

" As-Is/Where-Is Sale,’ The Seller (which, for purposes of this Section 1.6

and Section 1.7, includes officers, directors snd other representatives of Seller, including its and

Cure Costs, The Seller shall pay or otherwise discharge necessary costs of

o33

5 ‘ . Exiibit 5
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theiy attorneys), make<= no Tepresemtation Or wwranty mth respect 1o the Assets, the Assigned
t
Contracts, the A.smxmad Liabiliiies o the Busme:ss expmss or mgheti lncloding any fmplied

representation oc wanﬁ.m'} as o the condition, mﬁ:mhamabﬂﬂy, smﬁabﬂl‘ty or fitness for a
particular purpose uf ‘any of the Assets, and i is un;imsmed thet, excent fm‘ the express

covensts of the Seler contained in this Agresment, the Buyer takes the Assets on an™as 18" and

“where 12" baxi,

i
¢

1.7 Release. On the Closing Date, m§ Buyer shall release the Scller’s cwrent
officers, divestors and shereholders, from auy and all claims, actions, causes of action and
lishilides of any type related 1o a;miom ﬁaakan or nmijﬁed by such persons in s;lch capacities
(whethe:r knowr or unknown, whether d;i.s*bm@zi or ﬁﬁdispute@ wﬁmhm fixed er»cominggm'
whether ligquidsied or uﬁi*qud‘m‘d} other than c,laxms for intentional misstatements or
ntentional omissions of material fact related sslcl;g to this Agreement or the transactions
wmampiaiﬂi hereby. thinAg herein shall miza;se "sr?gn_a Seller from any «laimsz thet the Buyer
may have against the Saﬁe:r for a bréax:h of this Agreement or the transactions m*amzﬁ:plat&d

bereby. The Buyer shall not fils 2 clabm in the Chapter 11 Case prior to the bar date order

except for any claim arising from the Seller’s bredch of this Agreement ori the tansactons
contemplated thereby. ' : ’

o34
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ARTICLE L

ASSUMED LIARILITIES

Pt

51  Assumed Liabilities. On the terms and subject to the conditions set forth

in this Agreement, al the Closing, the Buyer shall asswne fmm the Seﬁer.and thereafler pay,

pmform or discharge in scoordance with their respective tenms the following lisbilites (the

“pssumed Lisbilides™:

{a) al} of the Seller’s mdmmy c:z;.«um obligations fa:s;s goads andfor
services relating to or arising from the Assets, the Asxigx;ﬁd Agreements apd/or the Business
imeurred on or afier the Closing Date; ‘

' @) sl of the Cure Costs and any sbligations and labilites aristng
. ' ! '
under and mlata& 1o the Assigned Agresments incﬁ:fx"e:i on or afier the Closing Diate; and
fe) except a3 spmiﬁcgl‘ly px‘oﬁ ded for herain 1o the contrary. any
obligation or Hability for sales, use and csthex; federai, sm:m_ jocal andfor other taxes auributable

the pesiod beginning on or after the Closing I}aie.

|
H

ARTICLE T

BEEPRESENTATIONS AND WARRANTIES gF BL”{FR

- Buyer hereby 'mpmsemg‘ and warrznts to Seller as follows:

i

31 Status of Buver,

(a)

Corporate Existence and Status. Buyer is 3 limived partpership

duly organized, entided to condust business and validiy existing in pood standing under the laws
of the State of Delaware. 4 5

| , § e S
il : . : g ii
Pags
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T’

&) Aﬁthﬂri'mﬁen; .

{1} Buyer has 'ihx Tight, ﬁmwer and suthority ta enter into this

. ; ,
Agreement and 1o consummate the puchase: of the Assets and the other transactions

" ¢onteriplsted by, and otherwise to comply with end perform its obligations under, this

Apreement;

(i) The émcu&i@ﬁ m&éd&ﬁva by Buyer of this Agreement,
and the consummation by Buyer of the purchase of ;ma Axsets and the other wansathons
contemplated by, and vnthe:r complimnce with and pétfmmmca of its obligations under, this

- Agresment héw: bean duiy authorized by al] necessary icompany acﬁm:ﬁ on the part of Buysr in.
complinnce with governing or applicable sgreements, iﬁ@umenm or othey documents (ncluding

its charter documents (as amended)) and applicable E&W;':’-md

{ity This, Agmem&mtf congtitutes  the valid and binding

sgreerneny of Buyer, enforceable against Buyer in accordance with its termns,

G

Absence of Violations Dé'ﬂqxxﬂiz;‘ts, The execution and delivery of
this Agreement and the canémnmaﬂcm by Buyer of the purchase of the Assets an-d the other
transactions contemplated bﬁ’, oy other comléliaxxcea Wiﬁn or performance under, this Agrecment do
not and will oot w:ith the passags of time or giyiné oféxmijce ot both, constitute a violation of, be
n conflict with, or require any copsent under, (:;) any contract. agresment, commitment,
undereking or understanding 1o which Buyer is a party or to QMch it or any of itz assels or
properties are subject or bound, (i) any judg%zxem,, de?c:re:e ar erder of apy governmental suthority

1o which Duyer or any of its properties ars subject m‘ bound, (i) any applicable law, or (v} any

governing or applicable égxaementsg mfwimmms .!QI cther documents (including its chaster

documnents {as amended)).

12 | .: o Exfibit %,

Boag

F]
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E .

{d) No Gﬂvemmmtal Consanis Rﬁqmmi Mo consent, approval, order

or authanman of, or registration, dec}.ammon

o ﬁimg wxﬂ* any govermmental sarthority on the

part of Buyer i is requibved in connection wrth its ﬁxemmen or delivery of thm Ag’eemmt or the

consurpmation of the purchase of the Assets

compliance with or performanece under, this

nd:tha ::ﬂhﬁ; transactions cunfsmpiated vy, or other

Agzéammx by Buyer, except for flings with the

Tankreptey Couxt, including the obtaining 'of the Sale Ordér.

3.2

Bisclosures Generally, Na rﬁpremmnan oF Warranty by Buyer in this Agreement

_or In smy Schedule, cextificate or other agmam@nt mstrament or docwment ﬁmushad or o be

furnished to Seiler pursuant 10 this Agrsem:

or any of the other transactions contemplal

1, ot in cnﬂnesm@n with the purchase uf the A.scﬂts

,@:d, by t}ns Agreament containg or Wxil contain any

untrue statement of & material fact, or omits or will dmit o state a material foct, necessary to

make the starements herein or therein not .nnsléadiﬁg,. '

i,

ARTICLE IV:

EUEPEQESEE¢?AJFCH€SE

. T
AND WARRAWTIES OF SELLER

&1 Schedules. Salle:r has based

© and, o the best of Seller’s knewladge,, the 8

4.2

1té; hest offorts in the preparation of the Schedules
Behedules are true, acourate and cormaplets.

[
i

notice of the transaction contemplated by 1

who are/were entitied to receive such notl

i3

Notice tg Creditors and Partieé 'In Ioterest. Seller has provided due and adequate

Jms Agrameut 1o a1l creditors and parties in nicrest,

ce im its B&ﬁ}mxpmy Case so that 21l such ereditors and

Page .
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e

P

parties in interest Tave been afforded an nmﬁmfmity to appear and be heard with respect to the

terms apd conditions of the sale contemplated herein.

43 No Adverse Claims. There are no Ec:xediwrs or parties in interest of Seller’s

Raskruptey Case who, following entry of e Salé Order, shall bave any rights, claims or interest

in the Assets,

14

5.1

.

|
|

ARTECLE Y ]

MANDATORY ﬁ‘QN’ﬂi'I‘IONS IO CLOSING

On or bBefore the Cicaamg,‘the feﬂcawmg conditions roust be satisBed:

(a) entry of the Sale
(1) the Purchase Pri

wgreed 1o betwe

"

Buyer:

Orcierw

3 Mlemﬁan pursuam 10 paragraph ©1.4” shall b&
!

opy the;Euyer am:i Seller;

"{c) 8l Schedules hﬁmm shﬂn be prepared by the Seller and accepted hy the

{d} the terms and c:mdfiﬁpns upon which the Aséigﬂcd Contracts shall be

assumed by the

L - f
Bﬁyer shali ’be:- agrecd to in writing between the Buyer

and the m:sm.rac*tmg pame:a m such Assigned Contracts, upon terms and

conditions mﬁpﬁﬂbi\; o Buyer in its sole end absclute discretion.

{e) Buyer shall hay

and shall be sat

‘ !
€ compi&&ﬁd 11‘.5; due diligence review of the Busmeks

wﬁedi with :;us,h review in Buyer's sole dmwzmn?

|

Bl o

ihoss

LT
b
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. (O Buyer shall have exssuted written agreements to Buyer’s satisfaction

and in Buyer’s ds.screpoﬁg with creditors of Seller deemed necessary

by Buyer for the o@méaﬁbn of 'théE‘twine% following the Closing Date,

including w*‘;hm!t hmfi‘:&ﬁﬁn the fﬁuamng“ T&lﬁy!i“admm? thps
ESM, Phoendx, Ccrmmﬁar A,ssmia:tes Cmond Eiectmmc&z JonLa

Franjers and Stephen R;owiey,

i ;
3.2 In the event any of the asné;iiﬁcns @ Closing are not satisfied prioy 1o the
. . !Y : . ' .
Closing, Buyer may unilsterally terminate this Afsse:t Purchage Apreement and, Seller shell return
; ;
to Buyer any deposit tendered in connection w1th same.

! ARTICLE Vi

CLOSING AN'D"C‘L(}SING DATE .
R

The closing of the sale of A'ﬁéts and éithrzr wansactions conternplated by this
E

Apreament (tha “Closing’™) shall tzke plar:e at the eﬁcﬁ of Winthrop Cnuchnt Professionsd

Camqmuan, senmral msoive:m:y connsel - m t}m E)eb’ﬁ:ar

i
commencing at 10:00 850, Facific Stzmmmi ﬁ.mc: o Febmary 14, 2002 or suc;h other date

in lﬁ@wpmﬂ Be&acb, California,

following eatry of the order of the BM&??F iCcm m fm'm and substance acceptable v Boyer
’ !

in its sole and absoluie discretion appmvimg!th}e sale ‘iraﬁ,sacﬁan set forth in this Agreement (the
i

*Sele Order”™); however, in no event shall the'iﬁlmsing :mke place later than February 28, 2002,

The date of the Closing shall be referred m as the “Clcmng Diate”. Nothing contained herein

shall prevent the parties w this Agr&emem fiﬁm Ciasmg at an earlier da&e muma}ly agreed 1o by

ﬂm parties, o S -

.5 Exhibit 3
S ' Page 25
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ARTICHE VI
: f - :
COVENANTSIOF SELLER
, e o
7.1 Conduct of Buﬁne&sfw S’e:ﬂar :Fenéﬂnq the .Clasging. Prior to the Closing

!
Dute, Seller shall conduct fts business :?31 mwrdmm with its obligations zs a debtor-in«

possession under the Eankmpmy Code. Exce;ﬂ a?;.s mharmss contemplated under this Agresment
or ardered by the Bankmpﬁcy Court, fmmi the dsm;: hﬁr&@f until the Closing Date, without the
prior written comsent of Buyer, the gmnnﬁg Gf wme’:h shall be subject to Buyer's sole and
absohue dasmtmm Seller shall refrain fct:em salhng? msxgnmg, Bcensing, leasing, mzs’fe:mﬂg of
otherwise disposing of in whole or in pm't my of the Asaats

; :

72  Affirmative Covensnts. Subject to any conflicting obligation imposed on-
- - P ’

~ - o : ) )
Seller as a debior-ln-possession under ‘d;he;Bs;nk:mmg;y Cade. from the date hersof to the Closing
Date, Seller shall:

; ~ ‘ G

{g) Maintain, csfxnﬁﬁtgént with, Seiler’s post-petition ?ast practice, the

Aassets in good repsair, 6rdefr and cmﬁdﬁﬁtrém'ﬂraa{smnabﬁejwm and tesy excepted, and use its best
efforts to preserve its possession and mnt}o},: of Eall of the Assets;

)  Allow, at a;]ijimé

|

Date, Buyer’s cmployees, attorneys, nudimxs,accdtmmms and other auvthorized represeniatives,

.sﬁma;bia:itim% up o and ilmluding the Closing

reasoneble access 1w the Tacilities, pﬁanm, pmpemm books, records, documents’ and

correspondence of Seller, In order that Er\‘ayar may C c::mium such investigation as it may desire of

Seller’s business; and

{c) Use good ';fau'@thii‘:mst ‘efforts 1o mﬁxpiy with all spplicable laws
| o
relating to the conduct of Seller’s busineds.

] [
i

16 | S Exhibit o
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!

Ho41
i
]
]
]
|
i

73 Copsents and Closing Pandmom Seller shall use m best efforts to 8ke

such actions a8 may be appropriaie iu order m fulﬁli the closing mmdmcm cortained herein

which are reasopably within its cnn‘tmL o . a
!
7.4  Baoknaptey Court gnmévais,

{a) Sale P*m:eduta&

(i3 Seller has {a) aiuly n@uee;d a hmamg upen and fled s

m@ﬁa‘m (ke “Sale Moton') with the Eanlmxpmy Court raquamng an order of the Bankruptey
Court approving of the sale of Assets (the “Appmvs} Heaﬁng”}; and (b} obtained an order of the

Bankruptey Court senting the procedures féf:;; ‘Jnddmg on the agsets of the Sélle::x {“Bidding

Procedures Order™). The Approval Hearing is cyerently scheduled to take place on February 13,

2002 at’ 10:00 a.m., Pacific Stondard 'I’im{a, f&ﬁefore the Bankruptey Couri. Seller shall ipmvide

Buyer aad its counsel with s copy of any :migsaquem relevant motion or pleading filed, with the

Bankruptey Court so that Eﬁyar, mAY pmﬁcip'z’m in any hjﬁﬁlf’iﬂg‘ﬁ before the Banmﬁ‘tcy Couwt.

{if) To the esxtmt Buym' iz not the successful purchaser of the

Assets at the Approval Hearing and anmhmf ;sersonfvmmty purchases the Assets of the Seller at
the Approval Hearing, Buyer shall be em:sﬂad m be (a} reimbursed any dep@sm of the Ptm:hase

- Price provided to Seller, and () to be paid ?.he
3

’Ovmmd" and/or “Topping Fee” in the amount of

» 85 set forth in the Letter of Intent ‘tm’ween the parties dated November 18, 2001.

(b} Court Appmva_i of Sale. Pursvant to the Sale Motion, the Seller

? .
has requesied emiry of a Sale Order which!(i) approves the sale of the Assets to Buyser on the

!
sy,
'

terma and conditions set forth in this Agreemment and muthorizes Seller io proceed with this

i

. . . Bxfiblt . )
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1

transactmn, (i) includes a gpamﬁa finding tha?. Buyar isa gfmd faith purchaser of the Assers; and
4

(i} stetes that the sale of the Assets to Buyergsh;;l ‘bu: free and clear of all intereats in the Assets
of any entity other than Seller’s estate, ‘indluding but not lmited to all claims, fiens and

i
encumbramees of gny nanwe, kind or ﬁascnp‘&mm.f Seller sball nse itg best efforts to obtain eniry

of the Sale Order. Upon the Closing, all c»f the A&wﬂsz shall he tramferred o Buyer, and Buver

shall then takcz title 10 the Assets, with such tramﬂ‘ﬁr(a} o be made, aﬁd title to be taken, free and
‘I : b
clear of all clairms, Hens, mortgages, 3eacunty mté:msts chargm ancumbranms, taxes, obligations,

assessments, covensnis, fitle defects, plﬂdges, wcmmhmmm; as well as amy other mtexes’t or

burden of any kind {collectively, “{‘Emms“) ami any valid Clmms 10 attach o the proceeds. In

the event thax any of Seller’s creditors czr pximesmmvmterest, mciumg; but not Hmited o,

gavgmmemal ugnits, parties o exacumry anﬁ @ﬂmr coniracts, equity security holders,

administrative expense clatmanas, and fnrmm" m‘ currem emp‘naveas (caii&anvew “Credimm"‘; oy
, l[ _Li
any- other Enrity (as that term is defined m t}m mek.mpt;:y Code), asserting and/or h@idmg a
.1 1 i ] .
Claim againgt or inlerest in the Assets has xwt»dehvemd o Seller docwmnents mleasmg all such

! i i i

clgims or other mmmsts the Sale Qrdmr sb.rﬂi aimhanm and direct Seller to execure and fle such

staternents, instruments, releases, and e:sthar dm:ume:ms on behalf of the person or entity with

aspedt 1o the Assets. Pursuant o the Sale @'rcier aﬁﬁr the Ciomng, uyer "haj not be successor

1o Seller, and no successor Bability shall attas:h ‘c<3 Buyczr by reason of tbe purchase of the Asssts,

AR"E'ECLIZ I

1
COVENANI“S OF BUYER

R !
i 'I 1 '
Consents and Closiog Conditions. Buyer shall use its best efforts to oltain
P : |

2.1

such consents from third perties and 1o t&i%e sther| actions as may be required in order to fulfill
: b
the ¢losing condidons contained herein which are reasonably within its eontrol.

i

8 G
| . : Page =%
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Aﬁﬁ‘thﬁ Closing Date and upon reasonable prior

notice o Buyer, Buyer shall permit Seller, at Seller’s expense during normal business hours, (o

bave reasonable accese o such of the fomie:x;fnu:sin&s;s r¢cords of Seller as are from time to time

then retaiped by Buyer.

2.3 License of Mame.

Bi.'ay&r haf@hy grants to Seller the right w continue
[ E } '

; b } ! .
using the “Pthentica Debtor In Possession’] name 'from mnd after the Closing to the extent

reasonably required to liguidate Seller’s oﬁx;:r esm gt purchased by Buysr and to wind vp s

affeirs, including, but not Umited m, maiﬁéf's axmmg bt of or relating to Seller’s Chapter 11

Case.  Seller shs}l have no right o use the ‘*‘mema Debior I Possession™ name for any other

l

purpose or for any period of time ianget; tﬁs‘an t}xm reasonably reduired to accomplish the

purposes set forth in the immediately preccm?ng %emtbnx;&.

oo
H

AR’HC? ,F =X

i
mx MA‘I‘TB’RS

|

. '; : .
9.1 Cooperation and Reg ers Retention. From dme 10 time, Seller and Buyer
. : : ! k

shall permit reasonable acoess,

and

‘shalt !can:se their respective accountaunts and other
I I A

- : ! ‘ ' © " -
representatives to permit reasonzble access by each pther, to the information that they or their

1
L

K R .. . ’ .
accountants or other representatives h'avé?‘ ?mhm thelr control and thet may be reasonably

pecsssaTy in conpection with the prepami:imn 'of any Return or the examiuation by any taxin

authority or other adminisirative or Judmlai procesding relating to sny Retura. Seller and Buyer

!E , =
iy
[=-]

shall retain or cause in be retained, uzmij f?:is appligable stabites of Emitations (ucluding any

1%

R Extibit
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|
exmnsmm) have expired {m‘: ma:mm if amhmm:d by a.n ﬂrdm’ of ‘{hﬁ Bmkmpmv ("'mmt and Seller

first pwwds:s Buyer with ressonable m‘s’am ef t}m mfmmaﬂmm io be dmu’ayed and a reasonable
: ; o
opportunity to take possession of gmh infmﬂ‘m if Euyer g0 eleots), copies of all Retumns for

t
a..i tax periods begmmng beforz the Cl@Smg }Datel tage:‘thesr with supperting work schedules a‘ad

,z«;:

Dthe:r records or inforcoation that may be ml&v&n 'm mch !Rﬁm

1
i

22  Tax Elecdons and E‘m:. it “’% new electons with respest to Taxss, or

any cmnger in current elections with regpef;t m Ta;lzes, ai“femmg the Assets shall be made by
: z
Seller afier the date of this Agresmpent mthmrt me pmr wnﬁm consent of Buyer,
i

< )
: ?*.? i l
93  Sales sud Transfw Ia:m.s Seﬂﬁzr shau bear the responsibility for payment
o

of taxes in the event that any sales, trsmsfaﬂ mzlar m'w: is imposed againgt Seller or Buyeras a

result of the wansactdons EORIEmp tated h&reb} | &ailer and Buyer shall mutually cooperote in

order to minimize Seller’s tax obligations rmulmg ﬁm:p the wansactions comemplated hereby.
Aot b g

e

i

lAFE:‘.E‘f@LE X

L
BUYER’'S CGNDH’IONS _xo CLOSING

The abhgmon of Buyer to e.E.mm ; te the purchase of the Asssts and the other
N i

transactions contemplated by this Arrme;mam;ghaﬂsbe subject 1o the fulfillment 1o Buyer’s %le
f':,
and absolute discretion of each of the ibil@v:mg cmxdmons

we
'

§

O
i
|
i
i
1
I
i

1
i
|
|
i
i
|
i
i
i
i
i
3
i
i
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.

ey

101 Closing Documents. Saﬁm

102 Approval of Banderuptey! Cotirt,
: e

P

the Sale Order, ' T

i

b
G

heremder -‘m be delivered by it at Closing, mi sk

o i

The oblipation of Seller to ¢
' |

4
i be

transactions contemplated by this Agreement

@

and absolute discretion of each of the following

WL A Avra— )

ol
: e
CO N g 1 i
111 Deposit. Buyer shalk B\ feposit

igveiepo

o

this Apreement, the sum of § = |
. ! i

yeleased to Seller uptl the Closing. Such depy

tenminated under Section 13.1 for any masmnf_ soh
i

112  Closing Docursents. ;

to ke delivered by it at Closing, in each ca}

Seller.

1
it shall

1
!
i
i
|
i

subjm to the flfillment

11.3

the Sale Crder.

21

i
|
?«
AL
Apnroval of @mmmi

NS TO CLOSING

the sale of the Assets and the other

1o Seller’s sole

ed. simultaneously with the execution of

i
held B esorow by Seller’s attompeys and not

%fsa renmned  Buyer if this Agreement is

. have deliversd any documents required

and substancs reasonably satdsfaciory w

The, Rankruptcy Cowt shall have eniered

Exhibit Mf?-mww:"’
Pags . :-viﬂ-m”"”‘""‘”"”‘
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ARTICL]

|
DOCUMENTS TO BE xémmm AT CLOSING

sJE

N
ﬂ’m;‘fmﬁm Al the Closmg} Seller shalls

121 Documents to be Dex;wé
. ! g
{(a) Deliver to Buyer

(&)

,,f‘ -

a cmﬂecﬁ copy of the Sale Order;

Xss.

Execute and &i&hvm" m Buyar {or il assigns) any and all

instraments of sale, assignment and transfor zmd c;thcr dumxmenm reasonably requesied by Buyer,

including without limitation, a Bill of Sale il
wansfer of the Assets to Buyer, or otherwise

such instruments to include, but not he Hanite

g fﬂm af Exbxbxt *1% hersto, in order to effect th&

:faclhta;te the trapsactions contemplated hm‘hyx

() Dreliver to Bu

“bﬁpgé»dowm” certificate exsouted by an officer

of Ssller, and a certificate of im::umbem}}”anég?iapyfaff the resolutions adopied by the Board of

Directors of Seller. authorizing the executi

- de:,i'i‘(ery of this Agreement and the other

wansactions contemnplated hereby, duly (‘tig:.r % f
and

To the extent

()

of the transactions herein cs:rmam};latad ox! tb

d as of ;the Clogsing Date by an officer of Selley

A '
ih o
I I

m}ﬂ

coﬁ:st:x}ts or approvals shall be necessary to any
T

L ]
tke; sa:‘.e of the Assets, Seller shall deliver to Buyer -

i
'(

upon request copies of all such consents 6r appr:wals m the extent obtained by Seller.

'
B3

12.2

|

&
‘\
Jin
Py

Bvered by Bwew At the Closing, Buyer shail:

Documents 1o be Del

(@)

i" ;
4,

Deliver o 3¢

of Buyer, and a certificate of incumbeney

. 5;]
Loadg

. an;d‘i

'R

» b

IR I
,E‘
'
|

I3
i,
i
;
'
i
3
]

s g:;;'
i

i
’E‘er “brm!gwdwwn f;e:mﬁe:a?;u executed by an officer

Qapy of the resolmmns adopted by the Board ef

Exhibit
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Directors of Buyer, authorizing the e:xs«:;ﬁjiiaﬁ'a : ﬁ dﬂh‘mry of this Agreement and the other

trangsactions contemplated i:mr&by, duly c&rti:iz“;m ias Qf the .Cl@mg Date b‘y an officer of Euym;

() To the extent'any, :&:::d)nse;:qts or approvals shall be necessary 1o any

e R

of the _ka.mm:ticm herein contemplated, a{* 0 tbﬁ: sake cisf Assets, Buyer ghall deliver 1o Seller

: !
cvals 0 thf: extent obtained by Buyer,

wpon request copies of all such consents or z;a'g

i

OV

Es

b
Akﬂmam
v’ ; 4
TERMINATION 3 '@%: AGREEMENT

i
|
§
!
|
!
!

13.1  Termingtdon. Anyibing i m fhm Ag‘memﬁm 10 the coutrary nomthstmdmg,
B . |
;.

this Agreement rosy be terminated and the l:xv'ansa,mans camrmpimd hereby zbandoped at any

dme prior to the Closing:

}
!
«

{a) by maxtual writy E ‘Ee“:;rcmgént of Buyer and Seller;

vt
54

(b} upon written \tide froml Buyer.io Seller (i) o any time prior to

Febroary 18, 2002 for any reason _w};msoéw ' reason, or (i) afier February 18, 2002, if

any of the conditions precedent to Buyér’;; ob] "'”
fulfillment through no fault of Buyer;

' . ‘I | 3.; e ! -
) upon written E:c_mim ﬁ"mi Seller 10 Buyer if any of the conditions

precedent to Scller’s obligations hemund:iar‘% 1l have| become incapable of fulfiltment through-

no foult of Seller: or

I}
L
ik
Gy upon written 3:}5?;??;& ﬁﬁm either party 1o the other party hereto if the

Closing doss not oecur by February 28, 2002 {?,ml%s the failure to consummate the purchase and

sale of the Assets by such date shall be due|to/the dction of faihire 1o act of the party seoking to

“terminate this Agreement or any affiliate thereo!).

23 Exhibit D }
) .i! Page N L"‘é’%
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A .
o . o ; e

i

132  Effect of Tersination. M1 ﬁzis Agréement 33 termioated and _the

e

transactions contemplated hereby we abméh“ ol pmbudut w Section 13.1, then the pamm shall

not be obligated to proveed with the Closing amiag g Agmcme‘m shall be of no effect, except for
_ S

the provisions of this Articﬂe 13 and Article 14 belﬁw (reia?mg 3, mgng o‘rher things, potices,

. comtract construction and effect); provided,. hnw“vez that such termination shall not affect the

mg:rm Qf any party o bring an action sgainst = other pmrty fm’ a breach ocourring prior to the

;_.1..:é

' |
termnination or fora m‘mngﬁ;}. te*mmnnn, pmm’redg ﬁmhﬁr that, if fhis Agreemnent is tmxumte:d

and Buyer is prepared to close {or would be pu:%ﬁi’%ﬁ w close but for a breach of this Amemmt
. . N ','i
by Seller), and the Assets are not scld to Buyerjtne m a the gpproval by the Bankruptey Count c;»f

z w pna

a higher snd bettér offer for the Assets, then Bx e shalk be paid the "Topping Fee™ as set forth in.

the Letter of Latent dated November 16, 2001, th:as Ai,gmem&m is terminated under 13.1 zbove,
‘ : : 'i

any deposit made by the Buyer hemund.er’"hdi "t;‘x:: re{mn&d to the Buyer. -

r. . i [ 19

iART‘“iC.L;E m ,

il

. |
MISCELLANEOUS

t;}"

o

14,1 Noptices. Any nm‘;;:‘_c,é:% ! ;r oiher communications requized or pexmitted
. ¥ ‘.
hereunder (including, by way of {llusragon a%ﬁ not limitation, any notice permitied or required

wnder Article 13 hereof} 1o any party herém SE%?I} be smpﬁmmtly given when deliversd in person,

. . i . . .
or when sent by certified or registersd nis T,-;&é@syﬁagg prepaid, or one business day afler dispatch

: ]
1 - -

. . . ) N ] N . o « s

of such notice with ap overnight delivery |service, or when delivered via facsimile snd a
ST I

- o 2‘; "
copfizmation of delivery of such facsimiie:i;s:é;eseiﬂve?‘by the sender, in each case addressed as

follows:

{8

n
T - . . =
L Exhibit c%‘
N Page Y
;

8 “PATENT
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In the casc of Buyen

Topspin Paxtugm P
Three Fxpmasw
Roslyn Heights, |1
At Paul G Lowell, Managing Direstor
Facsimile: (§16) §25-5499 | ,

With a copy o D

Alen C. Edever,[Eagl .| | -,
Westerman Ball Bddrer Miller & Sherfstein, LLP
170 Old Country Road -+ |
Fowmth Floor; || i |
Mineols, New Yook 11501]
Facsimile: (516} 9T7-3056,

In the case of Sellers || |

Ethentica, Iné. |

7 Saratogs | | ai;&
Dove Canyon, California 9"’?6“?9
Facsimila: (‘{3;4‘583 3&?«361};

With a coplesto: & || ll

Winthrop Cnmhm*?mfesmanal Corporation
3 Civig Plaza, Sur&e 280
Newport Ee.ach., Gﬁumma 2660
A RA&M{H Galumw Esq.

Facsimile: (94 ﬁ?) '?’2@-41 i

Mark O'Harell} Hl | |
o/o0 Howard T Kline, Baq,
7 Saratoga, il G |
Dove Canyon, California 92679

1

g
i

H ., ; g g .
or such substinuted address or attentionm as any pﬁx‘syg‘shzﬂl have given notice {0 the others in

s N
A o I E";
SRR

25 Extibit__ |
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I
$
i
¢
' qi
Lol
B
|
Ii
{

i
1
i

14:2 Amendment This Agﬁ*ﬂin@lw? mfay be amended or modified in whole or in

part only by an agreement in vmhng exae:med by all pﬁ‘hé".& hereto and making s;;sé_ciﬁc reference

1o this Agrecment. Lol E

143 Counterparts This Age "”m maY be exsented in Tultiple counterparts,

each of which shall constnie an @ngmaj aixsd ail Qf W%ich,, taken together, shall constitute a

.‘1

: B n . ‘E;.
single agreement. 1t shall not he mee;:assaxy ’,1:’?13% all signetires appear ow every counterpart 8o
H it ]

long ds each party execiutes o least one counts baét .

-l
-

R . B Hil Ilg‘_' A:‘ R . i ) . . .
144 Binding on Snﬁcﬁiss‘f{)ﬁ ’zm!:x A’ssxms This Apreement shall be binding

]
BN

upon, inure to the benefit of and be enfamemb%& by ami agmst the pasties hersto and their
|. lh !
respective sucoessors and assigns in acmrﬂm

ce w;ﬁ:x th 3 terms hereof, Seller mav not assign s

‘ipterest under thiz Agreement without mﬁ phorz mt;en consent of Buyer. Buwr shall have the
! i

right to desxgmﬁ;e any submﬂmry and/or aﬁihs,:miuf Buyev* to acguire any of the Assets and in the

event ef such designation, Buyer shall have nm ﬁ:art}mr hLabxhty hereunder.
i : .:1. : !

Hets ,

l :

A U P
[ ]

14.5  Zeversbility. In mn wén‘;ti thati zmy one or more of the provisions contained

in this Apreement or any apphcauom them :a’f ‘abad ae mvath Hlegal or unenforceable In azz}'
: xi 5

msper,t the validity, Jegality ox emforvaabaiw Qi tb.a wmzmmg provigions of this Agreement and

any other applcation thereof shall not in my;éwayb m aﬁ’actesd or mpausd thereby; provided,
however, that to the extent pmitted b’_; a@iph wabia 1{3'w ay mvaild, illegal, or wnenforceable
provigion mey be considersd for the, pmé-{aé%e @‘i détﬂmmiﬂg the imient of the paries in
connection with the other provisions of th;s&g;rwm&m

;

26 cxfiini :'5
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146 Publicity, Any nubiha: amam

$ ELLIS Z051

cermnents concerming the transacton

contemplated by this Agreement shall be piminé&j aned m’iaa.sad by .Buyar;, and Seller shuall not set

5‘ l .;1

in this regard withewt the prior wn‘ttﬁn-z;ppmvd hf'
1 - I

iRl
goreasonably withbeld, This Section shalj :wgt impair my
N ,!;4

:»(

‘Buyer, which a@pmvﬂ shall not be

Tegulatory or ﬁﬂmmzy duties of Seller.

(I
i
i
\
I
)
3
i

4

14.7 Headinps. The heézd*f‘n s 3 m the lszm,mns ﬁmi subsections of this Agreement

!! H H
N H
‘

and in the Schedules are inserted for cunw:b; -é & emky a

or restrict the contrackoal obligations of the:,pﬁx?ﬁa’s

md in no way alter, smend, modify, Yot
)

:Gthmga provided in this Agreemant,

148 nenses.  Bxeept 0 thgi exte
: R CIn

Seller and Buyer each shall besr s own ,e‘cpmsess mcmwd in conmection with this Agresment
) . {

and the wransactions herein conternpiated, m_ciu_cimg‘,;blu
' P4l ‘

td 1

and expeanses, : *, L

! 4 i

nol i=mued 10, legal and accounting fees

'

____________ miay, by Vg’ﬁtteﬁn agreernent, {a) extend the time for

the pecformance of any of the abuganoﬁs_ "0;3 caﬂmr acts of the parties heretn, (b) waive auy

i
ingecwracies in the representations ccmzﬁi e this @greeme:m or in any docurnent delivered

pursuant to this Agreement, (¢} waive coizxf.\;;’a . iri‘s,h, or modify, aoy of the covenants or

conditions contained in this Ag’r&&mem‘., &

R

ve or modify performance of any of the

chligations of any of the parties m':mm;‘-; ﬂdsd, m uo such waiver or failure to insist upon

P

strict complisnce with such obligation,. co i

27
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waiver of, of an estoppel with respect to, any ériu' s &iamﬁ; insigtencs upon such strict complisnce

il g LN
A
do
i T
RIS ! i 11 ‘; it
| ¢ i
o A i
j e I ol
4 i 4 ‘:
g n,!'j
e
{
.l

other than with respect to the matier so waived ot

Aﬂ prior. ne:gcbmmns and agreements

14.10 Entire Amreement: Law 0o

between the parties hereto are superseded by A@:ifgés:pmt, and there are o representations,
‘ | b il . :
warrapties, understendings or agrecsuents other jt}tzm;“th%ise expressly set forth herein or in a
: oL i
Schedule delivered pursuant hereis, excegt’aws x;z;mdii;%f;_i in writing conowrently herewith or
Tl ke
: AR .
subsequent hereto, This ﬁ;gfeame:m sh;aﬂ Z'Ege‘g FOVeR ].d by and copstrued and interpreted
according to tkm mtemal laws of the '%mtez of; Cai?ifﬁﬁ;xﬁag determined without referenee to
R AR H -
' i Y
conflicts of law prineiples. g il
. b
AR Ji v
SRR 1 1 3" .
14.11 'Retum of Deposit. Se”[ﬂ et acknOwledges and agrees that in the event that
this Agreement is terminated under Se,c.nan EE;‘.:.I' here ::ff.';;the & deposit will be returned ©
f e ..- ! iJ N
Buyer immediately upon such tanmmuﬁn,, DIRE NI
14.12 Further Assurances. ‘Seller shill execuw such documents ag may be
SR P B B ,
reasonably xaquastad by Buyer in exder | ko “affelé't' tha transactions comamplatazi by this
Agreement.  Selier shall obtain mlames Uﬁ” hma 'ai’:r UCC termination statemepts from each
creditor baving a lien on the Asscls prior to diﬂﬁ‘bwﬁgiz amy proceeds of the sale contemplated by
B i
this Agreersent 1o such creditor. IRk [
et
I
' , i » E r o
L ERE o -
) ‘ SR 11N R Exhibit ﬁ
.28 t | }F ;};
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IN WITNEES WHEREOF, ém

Agreement fo be excruied on thelr vehalf

as of the dey and year fivst above wrilten. :

IR e

W

R a8

s
ol
)

. i
i

AR

TNy
{1

.ig
n
!

]
;”;;,‘
!

“
2 P I T P
ghrais :

it o Sk

B

}
i

T

ot
I

4

i
o

Jaal

ol R

e »

4

qi b

4

5 ELLIS

o P.g2-828

'Euyw have caused this Asses Purchase

'ésii};arizcd officers andior reproscptatives,

!
i
hii
LT
)

|

H
At e
Wt

B \oplost T LTI TICN B a0

48

b
i
I
i
o
ik
i
(I
B

\
;
1)
]
i
iE
ih
I¥
(I
14
o
o
af
4

S

S et td i

Rl Ju PP
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IN WITNESS WHERECF, the!

0o

PRE%TOW GATES ELLIS

Agreement to be exeonied an their bebalf by thel
as of the day and yem fist above wiitien. |y ¢ |

23

L%am PHEE 82

:mi Buye:r have caused fhin Asset Puorchose
m

ﬁsﬁy mﬁn snmd, officers snul/or Pepresentuives,

i
. '
. Ha
| s
- i
(h
K . :
4 N .
i Vi
v X
B A
) I

TOTEL, R.3B
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— NI B (L & IR
- - - - - - - et .; " ; } ‘!" R T W‘
. A I gt -
o | it 1y %
(;;:}v f-i"' ::‘f' {B
o A
1 | Max Nr of Devices
. Location «QM‘N Other Tenal " . which can be ma,cieﬂ
Faf®  lem ; o
somes  15iass . . naghegg (4 i . T 296,882 299,843 | -
aggamy | Tactls Sense - 5,835 ega . | ) 71,295 . 3@,%‘:@;2; )
- goomna  tyvatson {dis) - fi;,ssﬁgi /o e . SR .- ' 325,638
Watsan {appros 250 diefwater) 0 LH ey 1§ sqes § 0 1278
. 4 A ;
L
i
k)
40
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, Expibit ..
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Furnitaces, ¢ Equipment -
plodl el : :
7 Cumenily ofl Ethensicen Office F’umzmté;éudﬁzqmg: ent Locaied in CA i tommied 0t
Pubtlic Storage, IV, T :
Eagung’ Moo oA il -
23572 doulon Padoway | o iR
Lagume Bills, CA 92853 -l IS
In stemae unaﬁs [{dy) m&z,ﬁua maa Eﬁ;ﬂ’?;,’ﬁ?'&m@ 3&365_
S H.: i - Ti’ :K' . ’. ;
» Sz comples sets of exesutive fumamm‘,, aach 8 vfaflf“l} s : .
v Desk, chair, frevenn with book mz:-i‘:nd, 2 fmarideaw double smkgﬁ sﬁmf file a:ﬁ:smm )
s Two woek bonohes . . HE aifte
=  Four Siomge cabinsts ‘ Rk Hie
*  Three whit bosrds -t iR CEl
= Twosmwt oifies conferesncs mhla: ﬁlif.g? th;;:qz.mgsé'm‘s ek - .
=. Touwch Testday sgquipment Zurcthwﬁl‘:"!, s Bl
L’ i i !
L Wy
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- R 240 O PEN

. f I
. tenn® i ]

Eihenticn Frsed Aisset|List FMmryﬁmmd Offiee

Comnputen Eqmpmem ' I i
2 300 Mz Pentiom [1I computers (ng é%‘ri :
3 Dell bnspiron 7304 laptops with pm“: ?':Fil;
"2 BF Omalbook 6000 lapiopa. E}eﬂﬂ ") is ; :{3'3‘3‘6"198 and (S) "”WQB‘?G"’IS"
o 1 HP Netserver LC 2000 Server, Serial mﬁsmyzwza
1 Gateway 2000 17 monitwe. Sexial if jﬁ-&ﬁ&ﬁ@@&?i?‘%
1 ViewSonid I3 manjtor, Seral # bviM 4"{1 2336
" /1 BF LaserJef 3150 pﬁmﬁ!fm}mpmr am , ;{‘s,:, Serial # USFPO33034
o 3 HP Jet Diveet 5007 Print Server. 5 760230
{ Cybex gwitchand cables '; 1.
1 Lyskzys d-port Hub model # EZHUBO4S l';.“ x
} Lynksys Ethernet cable/DSL router ué%dei #BEFSRIT
1 Netgear 16-port Fagt Ethernet Swichjm dd{# Sa3t6
§ Pletgear d-port 17100 Hob moded %ES&;@;%’ i
! Lynksys Sepast 10/100 Hub modet #1EF AE03
} Netsereen Firewall. Serial # 5?@01%5% s

4
Phone Systoms !

mw&:«m%wwé«; 2
g
- Furunitore: S
- 3 U-shape desk units with pe:mnmim* iAbles]
2 Unshape dask wnils i
1 Comfermnge Wbl !
3 160 conforense ruom chairs
- 2 dask chairs

i 3 visiine {no-whezls) chairs g

i 2 vound kichen tables Al

- 10 kitchen shairs ' ..
© 2 desk cubicles with Hle mﬁamei.;
i revepdon dosk
i Gl credenzs 43l i
1 mai] evedenzs L L
L TW Siand 02 ;

: Other Equipment: A .
! :,,,,1‘ ”iC: o990 ' : 1 ] E £
Polysom ViewStaton Video Conforztse game
Mitiowave « Kanmare mode # bﬁﬁaéﬂz}ﬁﬁ_‘:m@d ¥
Rcmgemm GE rapdet # uu@as‘z«x;&:s“égtr{; i ’ _ Py

R Exhibt
e page S

SCHEDULE 3.0 COMPUTER

R

oree 4 ke w0 b

MARYLAND OFFICE
FATERNT
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1 HP Jet Direct 500X Priot Server,

. Other Rouipment purchases post 208

* dige Furnirure

HEWLETT PACKARD mmgfmm

Marvlend Office .
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Biometria Sensoe dlbres of America £5/%04,683

Biomerric Sensoer

operalion Trealy

US0L/O7360

Biomemie Sensor

;.vlvmgs of America 09/804,634
Server-Side Implementation of 2 Crypf@gmphm ates of Americd 05/668,313
System
Trust Arkignge in Crypiographic Actheatication] coperstion Tﬂ;my -US00/25734 -
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