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Asset Acquisition Agreement (“Agreement”)

Between

ComSense Technologies, Ltd,an Isracl; corporation under temporary liguidation.,
compatty Id number 51-264126, represented by temporary liquidator, Joshua Stein, Esq.
under the order of Tel Aviv district court (“ComSense™)

And

Beepeard Incorporated, a California corporation ("Buyer™).

Recitals

Whereas the Buyer has made an offer to purchase the assets of ComSense, and that offer
ved by

Was appro

the district court on May 28, 2002 (decision of the court attached as

Exhibit 1); and

Whercas the parties would like to set forth their rights and commitments according to the

above;

Therefore, the parties do IO agree:

1.

The Recitals and exhibits are an integral and materia] patt of this Agreement and
are incorporated herein by this reference.

ComSense may be entitled to collect from Deutsche Bark, or any of its other tort
or contract debtors. For the purposes of this Agreernent, “Inte]lectua] Property
Rights” means any and all rights affecting intellectual or industrial property
existing now or in the future in Israel, the United States, Germatty, Japan or
anywhere in the universe, Intellectua] Property Rights include, without limitation,

privacy; (iii) relating to the development and uge of databases, mask works, or
know-how; (iv) prohibiting the alteration or circumvention of copyright
management information or technological measures; or (V) any and ali
applications, registrations, renewals, extensions, restorations, continuations,
divisionals, or foreign counterparts of any of the foregoing.
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- For the avoidance of doubt, Buyer does not incur any of ComSense’s existing or
past obligatj égcept for ComSense’s commitment to IBDA under Sections
[__Jofth gé i

2002, Buyer knows that it acquires all of the aggets and rights of ComSense in the
Same status as of that day, and thet this sale is “AS IS.” Buyer purchases the
Assets at its sole and abso]yte responsibility, after having checked all that is
necessary in order to reach this purchase decision without relying on any
Tepresentation by ComSense or the temporary liquidator. Buyer has checked ail

that is necessary to reach the decision to purchage withont relying upon any

C. An amount of § 150,000 plus VAT will be paid int two installments,

2. An amount of $70,000 Plus VAT will be paid on the day of signing this

Agreement..
b. An amount of $80,000 plns VAT will be paid within 30 days of signing

Israeli bank account to be cstablished by Buyer) that this $80,000

instaliment wil] be paid according to the temporary lignidator’s request,

Buyer confirrgs that the temporary liquidator will he entitled to exercige

that guarantee in the event that the second instaltment i not paid on or

before the correct date, regardless of the reason for not paying.

7. In addition to the payments due under Paragraph 6, Buyer wil] pay to ComSense
10% plus VAT from My revenue it actually recejves in connection with selling
products created by ComSense before Liquidation and Products similar to and
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8. In order to assure the execution of paragraph 7 above, the Buyer is commiitted as
follows:

a. Buyer will send ComSense a quarterly report approved by a CPA that
describes all of the revenues from any source, including a description of
the revenues received from selling Products. In that report, Buyer will
detail the amount due ComSense against the Buyer’s revenues during the
same quarter, and will attach a check in the proper amount, pius VAT.

b. Buyer will permit the temporary liquidator or a certified public accountant
from an internationally recognized firm appointed by the temporary
liquidator all access to books and records to assure that Buyer is paying
ComSense all amounts due. In case the books are not in Israel, Buyer will
provide the temporary liquidator or his replacement copies of those
relevant books and reconds as reasonably requested by the temporary
liquidator.

c. The provisions of paragraph 7 and this paragraph 8 bind Buyer, and any
other entity under commeon control with Buyer. Buyer will not enter any
indirect sales relationship with any entity that is not a recognized
marketing or resak company, or a marketing or resale company in
existence prior to the establishment of Buyer.

9. Buyer will be responsible to transfer alt of the assets to its name, and will have no
claim against ComSense or the Temporaty Liquidator if it will not be able to
transfer assets to Buyer’s hame.

ComSense, through the temporary liquidator, will cooperate in pood faith, and act
promptly to assist Buyer in transferring title of all assets and Intellectusl Property
Rights purchased heceunder. Among other manner of assistance, ComSense
(through the temporary liquidator) will (i) sign any docurnents demanded by the
Buyer for transferring rights and assets into the Buyer’s name; (if) send any
needed instructions to counsel sdministering Intellectual Property Rights for
ComSense to effect the transfer; and (iii) execute agy documents or statements
required before the patent, trademark or copyright offices of any and all relevant
jurisdictions as necessary to record the assignment affected hereunder. Inno
event will ComSense be required to incur financial obligations by virtue of those
signaturcs. Buyer is responsible for any and all fees or costs required by outside
counsel or government offices required to perfect or record the transfer of assets
and Intellectual Property Rights accomplished hereunder. Buyer is required by
the landlord to clear all assets at ComSense’s Jerusalem Avenue facility within
seven days of executing this Agreement.

10, In the event that the Buyer breaches commitments of 7 and &, Buyer will pay
itnmediately to ComSense all ameounts not yet paid, until complete amount of

paragraph 5 is paid.
11. No change or amendment to this Agreement will be valid except by a writing

signed by both parties,
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12. All notices hereunder must be sent by certified mail and will be considered as
having been received within three business days of sending, to the following
addresses:

The undersigned represent and certify that they have all power to bind the Buyer to this
Agreement, We, the undersigned are jointly and severally responsible to fulfil] the
obligations of Buyer under paragraph 7, above.

z E/1( /6

Alan Sege, CEO on behalf of Beepeard, Incorporated (*Buyer”) Date
2644 30" Street, Second Floor
Santa Monica, £A 90405

N VA /2400

Moshe ?en, on behaff'sf BMS, Asia Ltd, a shartholder in Buyer Date

47 Chovived Tzion Street
Tel-Aviv $3346 Israel

Craig Lewis, shareholder in Buyer Date

421 147 Street

o mﬁ . b/ /2

Dan Robbins, a shareholder in Buyer Date
453 14" Strect .
Santa Monica, CA 90402

1, Joshua Stein, Esq., have been appointed as Temporary Liquidator in the matter of
ComSense Technologies, Ltd, by the court responsible for that matter, and am authotized
by that court to execute this Agreement on behalf of ComSense Technologies, Lid,, and

Date

-
Joshua Stein, Esq., Temponwator in the matter of ComSense Technologies, L1d,
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