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AIM-202US2CON4

INTANGIBLE PROPERTY SALE AGREEMENT

THIS AGREEMENT

Iy made effective pa 17 December 2013

BETWEEN

1. Actividentity, Im'_, a commpany ofganized and existivg under the laws of
California, the United States of America, Acfividendity Corp, 2 company
orgafiized and existing undei thé laws of Delawaze, th United States of

Asmerica, and CoreStrest Lid, a company organized and éxisting under the
laws of Delaware; all having their bussiness office 4t 6623 Dusttbarton Circle,
Fremiot, CA 94555, USA (hereinafler joinifly réferred 1o as “Seilers”)

s0d

2. ASSA ABLQY AB, a company organised aod existingunder thelaws of
Sweden and having its registered office at Klatabergsviddalden 90, 111 64,
Stoskholm, Sweden (heremaﬁcr};f:fcrrcd to a5 “Buyer”),

Sellers and Buyer are individnally refeired to as 2 *Pady” and collectively
referred to'as “Parties” in the remainder of this Agroement.

WHEREAS

(AY The ASSA ABLOY Group is a glebal supplier of door opening and focking
sol“atwn& Buyer is the parent company nfthe ASSA ABLOY qup and

(B)  Sellers have developed fheir own technology and tradermarks, both before and
' after heing aoguied by the ASSA ABLOY Group,

(C) Al Sellers’ infangible propexty is nsed in the business of Actividentity Inc.
whereas CoreSireet Ltd and Actividentity Cozp rio longer carry out any
business aetivifies bf their obwm.

(Dy  The bustriess af Sellers is related to secnre identity Issuance, assirance,

anfhentication, and credential management solutions for enterprises,
goverments and ohline banking security.

{B) Sellers havs the full ownership of fhe intangible property related fo their
bussiness, including tectmology, produet refatéd know-hiow, trademarks, and

other sirmilar intangibles assets:
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{G}.

Buyer is determined to b the strafegio and desigsiated owner of the intangible
property owred by Sellers.

The transfer of the: infangible pxopcx:fy between the Parfies hereundey shall be

sade In ecordance with the arm’s lenpth standard, ensured by a third-party

valuation.

NOW THEREFORE: The Paities agree on the following principles:

I.

1.1.

Befinitions

As nsed in this Agresment, the folfowmg tersns shall Have the following

a)

by

€)

dy

‘mEanings.

i‘E‘ug'reazr:t;u:nt’-’ shall mean this lntangible Property I"I.ansfem Agresment
between Sellers and Buyer;-

“Effective Date™ shall mean 17 Decemmber 2013.

“Products” shall mesn-Sellers” products and solutions related-to secure
identity issuance; assirance, authenfieation, and credential mjanagement,
and related know-how, employing any of the Intangible Property as defined
below, developed and gommercialized by Sellers up and unfil the Effective

Date..

“Intangible Property™ shall mean all proptietary and confidential technival
and comimercial koewledge, all-intellectudl property rights and applications
for such nghts all other intarigible propeity, and all matesials and
documentation, used orneeded for the development, manufactire and
commercialization of the Prodicts owned by Sellers as of the Efféctive
Date, Inchading but pot imited to data and information, methods, processes,
procedures, fechniques, technologies, formulas, formats, templates,
specifications and know-few, studiss, analyses, reports, drawings;
protacols, charts and records; firmware and software and other works of
authorship, copytights, inventions and designs; patents and utility models,
common Jaw trademarks and service marks, registered trademnarks, trade
narmes and service marks, frademark and service mark applications, and
cusfoimer fists. Selfers” registawd, ‘tiademnarks; tiade names, and Patents are
listed in Appendices.A. and B,

“Patents” means alf filed or registered patents, patent applications, dnd
patent rights as Set ouf iix Appendix B and inchuding any corresponding
convention application or pafent originating thereftor.

“Purchase Price” shall hean the compensation to be paid by Buyer to
Selers forthe purchase of the [ntangible Property.
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2.1

23,

2.3,

2.6,

3L

3.2

Transfer of Bafangible Property

Subjedt to the terms nd conditions of this Agreenent, Sellers as of the
Eifeotive Date sells; tsnsfers and assigns fo Buyer, and Buyer as of the
Effective Pate yuzchases and accepts the transfer and assignment of Selters®
entire Intangtbie Property; mcludifig all interest in, benefit of and the v ight to

the Infangible Property.

As of the Effective Date, the Intangible Property and all rights and obligations
attached theréto shiall be for-accoint and risk of Buyer.

If any part of the Infangible Property {5 subject {o 2 license or other right granted
by Selless to a third party and the agreement for such Heense or nghtpmwdes
for the bssigoment of such agréement without the prior conent of the third
party, Buyer shall replace: Sellers as a conitacting patly in connection with the
sale, tansfcr and. assignmient hereunder.

. f any part bf the Tntaxigible Propexty is Sub_]&ci’ to & licénsé or vther dght granted

by Seflers to a thixd party and the, agreentenf for such Heense or right does not
provide for the assignment of such agreement without the pript consent of the
‘third party, the sale, transfer and assignment hereynder of Such part shall bg
vontingent on-such third party’s consept. In such-a case SeHers and Buyershall
Joliitly make alf sasenable efforts 16 obtain the consent of the third party to
enable Buyer to replace Seflers as a contracting patty.

In case the consent vf a, third party isnot obtamsd for the purpose of the sale,

transfer and assignient of 4 pist of the Intangible Property subject of the grant
of 3 Hoense or otfer dghtby S?nal}m‘sg on[y the beneficial ownership fo such part

shall be subject of the transter while the legally registered ownership shall for

time being remain with Sellers fo be administrated on behislf of 2nd at the cost
of Bayer until Eiuyer regtiests a transfer thereof.

The Parties covenant and agree that Buyer will grant to Sellexs 2 non-exclusive
Yicense for the use of the transferred Intangible Property. Details.of the Hoense

‘have been negotiated i good faith and will be bffectuated i a Separitt
_Agreément.

Purthase Price

The ami’s lerigth Purchase Price paid by Buyer to Sellers for the Infangible
Property shall be. five handred six thongand eight hundred US dollars
($ 306,800). The payment fo: Sellers shall be made to Actividentity Inc,

The agm’s length purchase price is based on the arm’s length value of the
Inteigible Property established throngh a third-party valgation of the trensferred

Intangible Property.
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34

3‘5'3

'3.6:

41.

42

4.3,

3.
5.1

5.2,

The consideration shall be-roviewed annually, for' the-njtial five (5) calendar”
years afiér the effective date of this Agreerient, by the Parties no later thas one.
“hundred eighty (180 days follotwing the ead of eachi yearto ensnre that the:
purchasa price, a5 speciffed above in Article 3.1, continues to reflect the amm’s-

-iength valie of the Intarigible Propesty fransferred to Bayer nnder theterms of

‘this Agreenient.

The Purchase Price shall be paid i fall o the Eﬁéchve date of this Agreement
by Buyer to Sellers.

Should the Purchase Price requiie an adjusiriest in either direction, in’
accordanee with Axticke 3.3 shove, any additional requived payinents, by eiffier

Pasty, shall be patd it full withic, 30 days afiér the &2y when such regiired

adjustment has become knowa fo the Pirtles.

In the gvent the considerafion is adjusted by any goverriment fiscal authority,
the Partigs shall make appropriate collateral adjistiments in accordance with
applicable regulations to be settled at such fire as the government adjustrient
becories fifial (mclndmg the resolution of any competent authority proceedings

that miay be initiated).

Registration and Matérials

Sellers 1ndertake to co-operate with and assist Buyer iy cgimection with any
registrations of the Intangible Propesty in flie name of Buyer subsequent fo the.
trnsfer, apd to-defiver such forrms, anthoriSations and other docutients as may
be requited by the refevant anthorities.

Any and all registration fees and oflier costs relating to the salk, transfer and
assignment hersuider shall be af the experise of Buyer. .
Setlers shall kesp all repisiation certificates, files, recoxds, réports, descriptions,

drawings anid-ather matedals in whatever form relatin g to the Intangible
Property in its §f6 custody witi] Bayer gives ‘other instructions to Sellers;

Payment of ongoing fees, if any, for maintenance of tegistered intellegtual
propeity, pending applications, other registrations, efv. forming part of the
Intangible Propety shall afier the Effective Diate ba on behelf of and at the

expense of Buyer.

Warranties

Sellers wariant that fhe sold Fatangible Property is the same as that which is
being uséd by Sellers, as of the Effective Date; fn the devel opmenrand
commezcialization of the Products,

Sellérs warrant that Sellers'is in fact the fegal, emnomzc and besieficia] owner
of the Intangible Property. ,
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6.2

6.3.

6.4

8.1

8.2,

Sellers warrdnt that Selfers have no reason to believe that any of the Tatan gible
Property or the use thereof sithier Inflinges ugon any dghts of 4 third party oc
‘that any ofihic- Intangibje Property is mfrmgcc? npon by -a third party.

{nderaniffeation

. Sellers warmant that it will indeynnify Buyer for any costs resulting fom any-

third party having better right to any part of the Intangible Property tansferred
from Selless fo Buyer under flifs Agreement.

Undar this Agreement, the Habilify of the Parties for a material breach of the
terms hexéin shall be limited to cases of gross negligence and/or wrougful
infent.

Atiy‘claiiii by a Party for an inderification by the other Party for a non-

‘fulfilment of an Sbligation or a breach of a warrknty hereunder by. thit-cther
Party shall be made within reasonably prompt fime afier the claimmg party
‘betoming aware of suth non-filBEnsnt ot bieach and i in no eyent later than
‘twelve (12) monhis affex the date of this Agreement.

Intio event shall either of the Parties be lisble to the other Party for any special,
incidental, indirect, conseiuéntial, exexiplary or puaitive damages evea if the
defaniting Party hds beefr advmed of, or Is ofherwise aware of, ths pos,sﬁpdﬁy of
any such: damages.

Witlthelding Taxes and Related Matters.

[. Any.withholding ortelated tax or ofker obligations rclaﬁng fo the payments due

under thie termis of this Agreerneit shall be tomplied with by the Patties dnd
shall not alter fhe amoymtof the obligation, ef Buyer under Axticle3 above.
Buyer shall provide Sellers withi any and all tax receipts received by Buyer fiom
its payirient of any Jocal withholding tax, ifany,

Confidenitiality

Except for anty agréements Betweer the Parties to the contrary and except such
disclosures to govenument agencies as may be rcqmred by mamiatﬂr)r few ot
fegulation regading publie disclosure, dny. Intangibk: Property, which by its
safure is confidenitial, shall be kept hy Sellers in styict confidence and ina safs
place and Sellets shall ot disclose such information to auy third party.

Before. making any public disclosure of conﬁden!:la.i iiformation, Sellers or
Buyes, as the case thay be, shall inform the ottier Paﬁy and. shall provide the
proprietor of such information. the: opportunity to have such governmentat
agency respect the confidentiality oblipation of this Agretinent.
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9.  Binding igreement.
9.1, ’Ih;s Agreement and the varions rights and obligations ansmg’hereunder shal]

inure ta the benefit of and be binding upon. fhe Parties and their tespective
sncsessors gnd petrditted assigns.

10. Assigmment

10.1. Neither this Agreernent nor atiy of the rights, interests 6t obligations shull be
‘transferred, delegated ar assigned, by operation of law or oﬁa'emri_'se, Ly either
Party hereto outside the-scope of this Agteernént without the prior written'
consént of the othér Party, and any purporfed assignnient without such consert
shall be aufl and void,

1}, Noiice.

11.1. Ail nofices, requests, demands and ofher commumications required or pérmitted
under this Agreement shall be in writing and shall be deemed fo have bsed duly
given and made ipoxn being delivered either by tourier of fax delivery to the
Party for whou if is {nlended, provided that a copy; thereof is deposited, postage
prepaid, certified o rsglstered mail, returm receipt réquested, fi i miall,
hearing the address as stated i the Preamble of this Agreeiment for such Party..

1Z. Enfire Agreement

12.1. This Agreement aud any Appendices and Exhibits herefo constitites the enfig

agreersent and inderstanding between fhe Parties hereto anil supersedes all prior
commtumications, representations, agieements or understandings, either verbil or
written, between the Partics with respect to'the subject matter hereof. This

Agreement tnay not be alfered, riodifed, aniended, wafved or ofterwise
changed exceptby supplemental written agreement signed by duly mifliotised

representafives of both Parties.

13, Headings and fnferprefation

13.1. The division of this Agreement intts separate articles and insertion of headings
shall not affect in any way the inferpretation or construetion 0fthe provisions of
this Agreement,

13.2. Bach eference in this Agreement to an. Arficle, Section, Appendix or Exhibit,
udess otherwise indicated, shall mean'an Axticle or a Section of this Agreément
or an Appendu( or Exhibit attashed to this Agreement, respectively.

!
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14,

14.1.

i.s’

15.1.

15.2.

16.
i6.1.

17
17.1.

1s.
18.1.

19.
19.1.

Severability

If any temm or offier prowswn of this Agréement is held fvalid, iHlegal or
menforceable in whole or in part, the validity, iegahty or Eﬁforceabﬂlty of'the
ofier provisions and ariy remainder of the provision in question shall no¢ sx°any
“wiy be affected or impafred thereby, aud the Agreement shall be taried out as
nearly as possmls according tq ifs.original ferms and intent.

Governing Lavw avd Dispate Résolufion
This Agreement shall be construed in accordance with and be goverried by the
laws of Swedet.

Any disputé, eontroversy or claifu arising out of or by virtue of this Agreement
or any bieach, termination or invalidity hereef, shall be settled by arbitration at
the Arbitationi Tastitute of the Stockkohn Chamber of Cominerce. The tules for

Expedited Arbitrations shall apply. The place of arbifration skaltbe Siockholm.

The lasiguage 1o beused in the arbitral proceedings shall be Engiisfx The award
shall be firal and bindirig on the Patties hersto.and enforceable in duy court bf

competent jurisdiction,

Waiver

Any failure by anyof the Parfles herete to comply with any of the obligations,
terrms or conditions sef forth heéfein may be wiived by the otfier Party; provided,
however, that any sach waiver shall not be deemed a waivez,of any other
obligation, feris of condition herein.

Expenses

Fach Parly shall pay the fees and expenses of its counsel, acconntants, experts,
other representative and all ather expenses incurred by Any’ of the Parties
incident or relating fo fie negotiation, preparation and execnfion of fhis
Agreemeiit and the transactions coremplated hereby, and the performance by it
ofifs obligations hreimder, except as otherwise expressty provided herefn.

Remedies Cunudafive

Except as otherwise expresely provided herefn, all rights and remedies-of the
Parties under this Agreement are cumulative and withont pr%]adrce to any other
rights ot remedies wnder Jaw,

No Third Party Beneficiaxies

The Pasties hereby agree thatfhere e po thitd party beneficaries to this
Agreement.
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40.  Countexparts

201, This Agretfient inay be exbeuted simultaneously in multiple countesparts, each
of which shall he deemed an original, byt all of which takes together shall
cotistitute ohe atd the same istirtent,

IN WITNESS THEREOF the Parties hierefo have enfered into this Agreement an 17
December 2013

For Actividentity Coxp, Actividentity Inc,, and CoxeStrect Ltd

Diegnis K Hébert |
President & Chief Executive Cfficer

For ASSA ABLOY AB

Camlma Byﬁeeczc Hapoe

xef Execuuve Oﬁicer Chisf Finaricial Officer
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APPENDIX A’ ~ TRADEMARKS AND TRADE NAMES

Thie' following registered trademarks and frade nimes 4s well as ongoing fegistration
appljcations assigned fo-and owned by Actividentity Corp, Astividentity Ind.; and
CoreSirect Ltd dre transferred and assighed to ASSA ABLOY AB titrongh this,
Intangible Property Sale-Agregmient: '

ActivCard 1S 75/07 1 Registered
ActivKey B us 77031534 _ Registered
Actividentity =~ v 77f031535 Regitered
ActivClient us s E Registeréd
Actividentity Lehynon 140111 _ Registered
Activip e Us 3544058 Registered
| CoreStreet {Logb}’ us 78/192,026 - Registered
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APPENDIX B — PATENTS AND PENDING PA?.’ENZ‘
APPLICATIONS

“The fgﬁomng registered Issped Patents and Patent applications related 1o the Fargo,
business assigned to and owned by Actividentity Corp, Activitlentity Ine., and
CoreStreet Ltd are transferred and assigned to ASSA ABLOY AB throng& theg

Intangible Property Sale Agreement:.
T Do  Actividentity Inc.. ST L
| EPD981803 A 15:4ia)- 1998 Ep19980933548
FR2775018 TR 22-maj-1998  FR9B0GASD

EP1238340 BE . 15-dec-2000 EFi238340
EP1238340) DE 15-déc-2000 DE60D08795
EPIZIR340 FR 15-dec-2006 EP1238340
EP1238340 GE  15-dec2000 EP1238340
EP1238340 _ RE "15-dec2000 'EF1238340
USE772554 ys #5-0kt-200F USD9972155
US7526654 - Us 16-okt-2001 8509977203
EF1384212 DE_ 09-apr-2002 DES0221113
EP1384212 FR B9-apr-2002 £P20020730123
EPI384017 GH B9-apr=2002 EP1384212
£P1384359 DE 892002 DESD220685
EP1384369 R " B9-pr-2002 EP0020745226
EP1384363 T GB 69-apr-2002 EP20020745226
EP1384370 _ DE 069-apy-2002. DE60203277
EP1384370 R 09-apr-2002. EP20020766622
EP1384370 G3 69-apr-2002 EP138437¢
USGBE0D37 us 13-208-2002 (510216742
E£P1435040 TDE 07-akt-2002 EP20026781727
EP1435040 S 07-0kt-2002 EP20020781227
EP1435040 FR 07-0kt-2002 EP20020781217
EP1435040 6B 07-0kizZ007  EP20026731237
EP1447574 ' T DE 230ki-2002  DESDFZ2455
EF1442574 R 23-0ke-2007 EP20020787501

1 EP1442574 GB 23-0ki-2002 EP1442574
EP1442574 iE T3oke-2002 EP07787501
EP1454710 bE (2-dec-2002 DEGOZ1D350
ER1454210 R 02-dec-2002. EP20020752856

| EPi454210 GB 02-dee-2002" EP1454210

- EP1500226 bE 17apr2003 EP20030727338
EP1500226 B 17-apr-2003 EP2003727338
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, o w o - S Do
EFI500226 GB  i7apr2008 EP03727338
2442204 DE | D&-aup-2003 DE603450474

2447204 ©ES 08-aug-2003 EP20110195693
2442204 F& D8-a0g-200% EP20110195693%
2442204 & 08-aug200% EP26110195693
EPI396779 DE. 08 aug2003 DEE0376524
EPI3S6779 . R 08-5ug-2003 EP20030291591
EP133677% GH DB-aug-2003 EP1396772
157316030 - Us’ 29-akt-2003 Us10476316
USB028083 us 29-0kt-2005 US20030476329
7853789 us 30-pkt:2003 USZ6030476415
8209753 us 22-dpc-2003 'US20030740920
US7507935 Us. 72-dec-2003 T USTD740497
EP1473869 _ DE 77-apr-2004 DE602004002140
EP1473859 R 27-apr2004 EP(4391088
EP1473363 GB. 27-apr-2004 EPO4291089
EP1549015 DE 22-dac-2004 DE6D2004019386
EP1545019 FR Z2-dec-2004 EPZ004025308%
EP1543019 68 22-dec2004 'EF1549019
EP1543013 LU 22-dec-2004 EP1545019
EF1549020 ‘DE 22<ec2004 6020040373982
EP1549020 £S. 22-dec-7004 EP20042930517
EP1549020 ' FR 22:dec-2004 £P20040293091
EP1543020 GB 22-dec2004 ER20042930817
EP1551149 DE 7Z-dec-2004 5020040377287
EP1551149 ES 22-dec-2804 EP20047936589
EP1551149 FR 22-dec-2004 EP20042930509
FP1551148 G8 22-dec-7004 £P20042930209
US8514570 - us 1G-nav-2005- Usi1270831,
USTZ87661 us 29-mar-J006- US11391473
US7802293 ' s 05-apr-2006 US11397710
2306228 US  07sep2007  USIIBS2761
7923298 S us 13-nov-2007. _ bs11935444
US8522014 us 28-sep-2009 © US122872782
USH2270 us 094412010 Us12503568
| 8202275 . us 27-0kt-2610, US12825664
8200155 - us 28-4art-2013 U512931351
EP0981803 cH ~ 15-maj-1998 [EP19980933548
FR2779018 FR 22-maj-1598 FRO806450
DE59802633 DE 15-maj-199% DE59802633
EPODB1503 ., AT 15-maj-1998 AT9BII3A8
£PO981863 FR 15-rasj-1998 EPDG81803
| EPOSBISN3 GB. 15-maj-1998 EPOSSI8IR

!
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MY124634 MY 1501371998 MYPIS802174
RUZ212707 /U 15-maj-1998 RUSE175838
ZAISGADE0 ZA. 15-pia}-1998 ZAIB0ADEE
US6575360 s 15-now-1989 US0423851
S By e An g 2 EoTESeet i
5420927 us:  O2feb-1994 08189748
5656416 us 16-nov-1995 08559533

| 5604804 U 23-5pr-1936 08636854
5610982 uUs 15-maj-1996 08649905
16097811 Us. 1i-okt-1396 08779619
EPORS8707. G 01-pov-1356 96937813
EP1164746 G&- Of-pow1996 01119418
5793868 us 05-fov-1996 08746007
5717757 Us- 19-nov-I996 08752223
5717758 us 09-dec-199% 08763536
STIFI5S us * 31Jpn-1957 08792974
5960083 us F-frar-1997 DBA23354
£301658 us 26-nov-1997 BRY79953

| US6487658 us 18-dec-1997 08992897

| 6292893 us 14-§3n-2000 09483125
6765450 us 25-juk-2001 09915180
EPI37iE71 _DE 20-mar-2002 602443210
EP1371171 GB 20-mar-2002 2719315
7337315 us 31-mar-2003 10398017
20037228468 Al OB-apr-2003 2003278468
2410200020 AU 08-apr-2003 2010200020
2479869 [ 08-apr-2003 2475869
381266 ] O%-apr-2003 3813766,
7353395 us 08-3pr-2003 10409638
7529928 US 13-maj- 2004 10845580
AUZ004739780 &Y 13-rmiaj-2004 2004233780
AB2005240831 Al 13-rfiaf-2004 AUZ009240831,
US76S7I5E us 13-map2004 10845579
| 2008251362 Al 24-un-2004 2004251364
7660994 ug 24-un-2004 10876275
CN161258549 cN 164ub2004 CNZ0G4802004
200480020792 3 CH 16-ju)-2004 CN101088247 |
2004800220010 €N 18-4ul-2004 200480022001,
2086200187 Al A6-ul-2004 2008200187
4890243 » 16-jul-2004 2006521133
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