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INTANGIBLE PROPERTY SALE AGREEMENT

THIS AGRFEMENT

I's made effective o1 17 December 2013

BETWEEN

1. Actividentity, Inc., 2 company organized and existing under the laws of
California, the United States of America, Actividendity Corp, a company
organized and existing undei the laws of Delaware, the United States of
America, and CoreStreet Lid, a company _argamze:d and existing under the
laws of Delawars, all baving their business office at 6623 Dumbarton Circle,
Fremonit, CA 94555, USA (hereinafter joiritly referred to as “Sellers”)

ar‘zc_l

2. ASSA ABLOY AB, a company organised and existing upder thelaws of
Sweden and having ifs registefed office at Klarabergsviadukter 90, 111 64,

Stockholm, Sweden (hereinafier referred to as “Buyer”).

Sellers and Buyer are individually referred to as a *“Party” and collectively
referred foy as “Parties” in ‘the remainder of this Agreement.

WHEREAS

(A} The ASSA ABLOY Group isa global supplier of door opening and locking
solutions. Buyer is the pareit company bf the ASSA ABLOY: Group and
Sellers belong to the HID Division of the ASSA ABLOY Group.

(B)  Sellers have developed their own technology and trademarks, both before and
after being acquired by the ASSA ABLOY Group,

(C)  All Sellers’ intangible property is used in the business of Actividentity Inec.
whereas CoreStreet Ltd and Actividentity Corp rio longer carry out any
business activifies of their own.

(DY  The busiriess of Sellers is related to secnre identity issuance, asstance,
authentication, and credential ménagement solutions fot enterprises,
govermnments and online banking security.

(E)  Sellers have the full ownership of the infangible property related to their
business, including technology, product relatéd know-how, trademarks, and
ather similar intangibles assets.
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(F)  Buyer is determined to be the strategic and designated owner of the intangible ‘
property owned by Sellers. ,

(G},  The transfer of the infangible p;opcrty between the Parties hereunder sbali be
tnide in accordance with the afm’s length standard, ensured by a third-party-

valuation.

NOW THEREFORE: The Parties agree on the following principles:
1.  Definitions

1.1. As used in this Agresment, the foliowmg terms shall have the following
‘meanings. .

a) “Agree.msnt’-’ shall mean this fnfangible Property Transfer Agreement
between Sellers and Buyer;

b) “Effective Date” shall mean 17 Decenber 2013.

¢) “Products” shall meanSellers® products and solutions related to secure §
identity issuance; assurance, authentication, and credential mianagement,
and related know-how, employing any of the Intangible Property as defined
below, developed and commerciglized by Sellers up and unfil the Effective

Date.

dy “Intangible Property” shall mean all proprietary and confidential technical
and commercial knowledge, all-intellectual property rights and applications
fot such rights, all other intanigible propesty, and all matefials and
documentation, used orneeded for the development, manufacture and
commercialization of the Products owned by Sellers as of the Efféctive
Date, inchiding but not limited to data and information, methods, processes,
procedures, techniques, technologies, formulas, formats, templates,
specifications and know-how, studies, analyses, reports,, drawings,
protocols, charts and records; firmware and software and other works of
authiorship, copyrights, invesitions and designs, patents and utility models,
comsmon law trademarks and service marks, tegistered trademarks; trade
names and service marks, frademark and service mark applications, and
cusfommer lists. Sellers” registered, tiademarks; trade names, and Patents ace
listed in Appendices.A and B,

€) “Pafents” means all filed or registered patents, patent applications, dand
patent rights as Set out itx Appendix B-and including any corresponding
convention apphcanon or patent originating therefrom.

f) “Purchase Pnce” shall mean the-compensation to be paid by Buyer to
Sellers forthe pu:chasc of the Intangible Property.
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2.1

z2.

2.3.

3L

3.2

Transfer of Intangible Property

Subject to the terms 4nd conditions of this Agreement, Selfers as of the
Effective Date, sells, transfers and assigns to Buyer, and Buyer as of the
Effective Date purchases and accepts the transfer and assignment of Selflexs’
entire Intangible Property; including all interest in, benefit of, and the right to

the Intarigible Property.

As of the Effective Date, the Intangible Property and all righis and obligations
attached thereto shall be for account and risk of: Buyer

If any part of the Infangible Property is subject fo a 11cens= or otherright granted
by Sellers to a third party and the agreement for such Hicense or, rightprovides
for the assignment of such agréement without the prior congent of the.third
party, Buyer shall replace Sellers as a contracting party in connection with the
sale, transfer anid assignment herexnder.

If any part of the Intarigible Property is subject to & licénsé 6r other right granted
by Sellers to a thisd party and the agreement for such Jicense or right does not
provide for the assignmeént of such agreement without the prior consent of the
‘third party, the sale, transfer and assignment hereunder of Suck part shall be
contingent on such third party’s consent. In such'a case Sellers and Buyershall
jofiitly make all reasonable efforts to obtain the conseirt of the third party to
enable Buyer to replace Sellers as a contracting party.

. In case the consent of a third parfy i5-not obtaimed for the purpose of the sale,

transfer and assignnient of 4 part of the Intanigible Property subject of the grant
of & icense or other right by Sellers, only the beneficial owrnership to such part
shall be subject of the transfer while the legally registered ownership shall for
time being remain with Sellers fo be administrafed ot behalf of and at the cost
of Buyer until Buyez requests a transfer ﬂzerecf

The Parties covenant and agree that Buyer will grant to Sellers a non-exclusive
Ycense for the use of the transferred Intangible Property. Details of the license
‘thave been negotiated in good faith and will be effectnated in a separite

Aagreement.

Purchase Price

The arpi’s length Purchase Price pdid by Buyer to Sellers for the Intangible
Property shall be five hundred six thonsand eight hundred US dollars
($ 306,800). The payment fo Sellers shall be made to Actividentity Inc.

The arm’s length: purchase price is based on the am’s length value of the
Intangible Property established through a third-party valuation of the transferred

Intangiblé Property.
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3.3. The consideration shall be reviewed annually, for fhe initial five (5) calendar
years afier the effective date of this Agreerment, by the Parties no later than one.
“hundred e;ghty (180) days following the end of each year to ensuré that the.
purchase price, as specified above in Article 3.1, continues to reflect the anm’s-
Tength value of the Intarigible Property transferred to Buyer undet theterms of
‘this Agreenient.

3.4, The Purchase Price shall be paid in full on the Effective dafe of this Agreement
by Buyer to Sellers.

3.5. Should the Purchise Price requiré an adjustiment in either direction, in-
" accordance with Asticke 3.3 above, any additional required payments, by either
Party, shall be paid iri full within 30 days aftér the day when such required
adjustment has hecome known fo the Parties,

3.6: In the event the consideration is adjusted by any government fiscal authority,
the Parties shall make appropriate ¢ollateral adjistients in accordance with
applicable. regu]a]:lons to be settled at such time as the government adjustment
beconies final (mcludmg the resolution of any competent authority proceedings

that mriay be initiated).

4. Registration and Materials

4.1. Secllers undertake to co-operate with and assist Buyer in connection with any
registrations of ihe Intangible Property in the name of Buyer subsequent to the.
transfer, and to deliver such forms; authoriéations and other docutsients as may
be required by the relevant anthorities.

4.2. Any and all registration fees and oftier costs relating to the sale, transfer and
assignment heréuider shall be &t the expesis¢ of Buyer..

4.3: Sellers shall keep all regisiration certificates, files, records, reports, deseriptions,
drawings arid-other materials in whatever form relating to the Intangible
Property in it $afé custody until Buyer gives other instructions to Sellers,

4.4, Payment of ongoing fees, if any, for maintenance of registered intellectual

propetty, pending applicationis, other registrations, efe. forming part of the
Intangible Property shall after the Effective Date be on behalf of and at the

expense of Buyer.

5.  Warranties

5.1.- Sellers wartasit that the sold Intanigible Prtsperty is the same as that which is
being uséd by Selless, as of the Effective Date, in the developmeiit and
commercialization of the Products.

5.2.. Sellérs warrant that Sellers'is in fact the legal, economzc and. beneﬁc:a} owner
of the Intangible Property.
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5.3. Sellers warrant that Sellers have no reason to believe that any of the Intan gible
Property ox the use thereof either infringes upon any rights of 4 third party o
that any of the I:ztangﬂ:ie Property is mfnnged upon by a third party. -

6. Indemnification

6.1. Sellers warrant that it will indemnify Buyer for any costs resulting from any-
third party having better right to any part of the Intangible Property transferred
from Sellers to Buyer under this Agreement.

6.2. Under this Agreement, the liability of the Parties for a maferial breach of the
terrs herein shall be limited to cases of gross neghgence and/or wrongful
intent.

6.3. Any-claiti by a Party for an indernyification by the other Party-for a non-
“fulfilment of an 6bligation or a breach of & warranty ‘hereunder by thit other
Party shall be made within reasonably prompt fime affer the claiming party
‘becoming awate of such non-fulfikment or breach and in 1o event Jater than

‘twelve (12) ronthis after the date of this Agreeinent.

6.4. Inno event shall either of the Parties be liable to the other Party for any special,
incidental, indirect, consequéntial, exemiplary of punitive damages evenifthe
defaniting Paity has been advised of, or is otherwise aware of, the possibility of
any sach: darnagcs

7.  Withholding Taxes and Related Matters.

7.1. Any withhelding or.related tax or other obligations relating fo the payments due
under the termis of this Agreement shall be complied with by the Patties and
shall not alter the amount of the obligation of Buyer, under Article3 above.
Buyer shall provide Sellers with any and all tax receipts received by Buyer from
its payment of any Jocal withholdihg tax, if'any.

8.  Confidentiality

8.1. Except for any agreements between the Pariies to the contrary and except.such
disclosures to government agericies as may be raqmrssi by mandatory law ot
reg{datmn regarding public disclosure, dny Intangible Property, which by its
nature is conifidential, shall be kept by Sellers in strict confidence and ina safe
place and Sellers shall not disclose such information to any third party.

8.2, Before making any public disclosure of confidential iiformation, Sellers or
Buyer, as the case may be, shail inform the other Party and. shall provide the
proprietor of such information the opportunity to have such governmental
agency respect the confidentiality oblipation of this Agreément,
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.1

16.

16.1.

i1,

11.1.

i3,

13.1

Binding 4greement.

This Agreemérit and the varjous rights and obligations arising hereunder shall
inure to the benefit of and be bmdmg upon the Parties and thefr respective
suceessors and pefrditted assigns.

Assignnient

Neither this Agreement nor atiy of the rights, interests or obhgat[ons shiafl be
transferred, delegated or assigned, by operation of law or o&erwase, by either
Party hereto outside the stope of this Agreentent without the prior written
conseént of the other Party, and any purperted assignmient without such consent
shall be null and void,

All notices, requests, demands and other communications: required or permitied
under this Agreement shall Be fn wiiting and shall be deemed o have been duly
given and made tipon being delivered either by courier of fax delivery to the
Party For whom it is intended, prowded that a copy thereof is depos:tted postage
prcpaui cerfified or repistered mail, return receipt requested, in. the tail,

bearing the address as stated inthe P_reamble_ of this Agreement for such Party..

Entire Agreement

. This Agreement and any Appendices and Exhibits hereto constitutes the entire

agreement and tnderstanding between the Parties hereto and supersedes all prior
commrications, reyrasentanons, agreements or understandings, either verbal or
written, between the Parties with respect to'the subject matter hereof. This
Agreement may not be altered, modified, #niended, waived or otherwise
changed exceptby supplemental written agreement signed by duly auftiorised
representatives of both Parties.

Headings and Interpretation
The division of this Agreement into separate articles and inserfion of headings

shall not affect in any way the inferpretation or constructiont 6f the provisions of

* this Agreement,

132,

Each reference in this Agreement to an. Article, Section, Appendix or Exhibit,
uniless otherwise indicated, shall meanan Artitle or a Section of this Agresment
eran Appendzx or Exhibit attached to ﬂus Agreement, respectively.
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14,

14.1.

15,

15.1.

i5.2

i6.
16.1.

17
17.L

18.
18.1.

19

19.1.

Severability

If any term or other provman of this Agreement is held fvalid, 1Hega1 or
unenforceable in whole or in part, the validity, legality or enforceability of the
ather provisions and any remainder of the provision in question shall not in'2ny

‘way be affected or impaited thereby, and the Agreément shall be camied out as

nearly as possﬁnie according to ifs original ferms and intept.,

Governing Law and Dispufe Résolution
This Agreement shall be consfrued in accordance with and be governed by the
laws of Swedeit.

Any disputé, contreversy oz claifn arising out of or by virtue of this Agreement
or any breach,. termination of invalidity hereof, shall be seifled by arbitration at
the Arbitrationi Tustifute of the Stockholm Chamber of Cominerce. The rules for

Expedited Arbifrations shall apply. The place of arbitration shall be Stockholm.

The language to be used in the arbitral proceedings shall be Engiish The award
shall be final and bindixig on the Parties hereto.and enforceable int dny coust of

competent jurisdiction,

Waiver

Any failure by any of the Parties hereto to comply with any of the obligations,

terms or conditfons set forth herein may be waived by the other Party; provided,

however, that any such waiver shall not be deemed a waiver of any other
obligation, ter of condition herein.

Expenses

Each Party shall pay the fees and expenses of ifs counsel, acconntants, experts,
other representative and all other expenses incurred by any’ of the Parfies
incident or refating fo fhe negotiation, preparation and execution of fhis
Agreemerit and the transactions contemplated hereby, and the perfonnanca byit
ofits obligations herender, éxcept as otherwise expressly provided herein.

Remedies Cumulative

Except as otherwise expressly provided heretn, all dights and remedies of the
Parties upder this Agreement are cumulative and without prejudics to any other
rights or remedies under law,

No Third Party Beneficiaries

The Parties iexeby dgree that there ate no third party beneficiaries to this
Agreement,

PATENT
REEL: 038382 FRAME: 0487



20. Counterparts

20.1. This Agreetient iiay be executed simultancously in multiple counterparts, each
of which shall be deered an original, but alt of which takey together shall
cofsstitute one and the same iristriment,

-- IN WITNESS THEREOF the Parfies herefo have entered into this Apreement o 17
December 2013

~For Activldentity Corp, Actividentity Inc,, and CoreStreet Ltd

Dens R. Débert B
President & Chief Executive Officer

For ASSA ABLOY AB

Caroliria Dybeck Happe
Chief Finascial Officer
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The follawing registered trademarks and frade ndmes 4s well as ongoing registration
applications assigned:-fo-and owned by ActivIdentity Corp, Actividentity Inc; and
CoreSireet Ltd sre transferred and assigned to ASSA ABLOY AB through this.

Intangible Property Sale-Agreenieat:

ActivCard us 75/071,594 HRegistered
ActivKey Us 77/031,534 ~ Registered
Actividentity us 77/031,535 Registered
ActivClient Us | 77/102334 Registered
Actividentity B Lebanon 140111 Registered
ActiviD o us 3544058 Registered
I CoreStreet {Logb}” us 7 73/192,026 Registered:
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APPENDIX B — PATENTS AND PENDING PATENT
APPLICATIONS

“The follewing registered Issued Patents and Patent applications related to the Fargo,
business assigred to and owned by Actividentity Cotp, ActivIdentity Inc., and
CoreStreet Ltd are transferred aid assigned to ASSA ABLOY AB through this
Intangible Property Sale Agreement:.

Yo .o Adividentity Ine:, . o
| EP0981803 CH 15-11aj-1998 EP19980933548
FR2779018 PR 22msj-1998 FR9806450

EP1238340 BE 15-dec-2000 EP1238340
| EP1238340 DE '15-déc-2000 DE60008795
EP1238340 FR 15-dec-2000 EP1238340
EP1238340 GB 15-dec-2000 EP1238340
EP1238340 ' NL 15-dec-2000 EP1238340
US6772954 ' us 69-0kt-200% US09972155
US7526654 us 16-0kt-2001  US09977203
EP1384212 DE 09-2pr-2002 DE60221113
EP1384212 FR 09-apr-2002 EP20020730129
EP1384212 GB 09:apr-2002 EP1384212
EP1384383 DE 09%8pr-2002 DE60220665
EP1384369 FR 09-apF-2002 EP20020745226
EP1384369 ' GB 09-apr-2002 £P20020745226
EP1384370 DE 069-apr-2002. DE60203277
EPi384370 FR 09-apr-2002- EP20020766622
EP1384370 GB 09-apr-2002 EP1384370
US6880037 s '13-aug-2002 Us10216742
EP1435040 DE 07-0kt-2002 EP20020781227
EP1435040 ] ES . 07-okt-2002 EP20020781227
EP1435040 FR 07-okt-7002 EP20020781227
EP1435040 G8 07-0kt=2002  EP20020781227
EP1443574 = DE 23-0ki-2002 — DE6B222455
EP1442574 R 23-0kt-2002 EP20020787501
| EP1442574 © GB -23-0kt-2002 EP1442574
EP1447574 3 23:0kt-2002 EP02787501
EP1454210 DE  02-dec2002 DE60215350
| EP1454210 _ FR 02-dec-2002. EP2002075285
| EP1454210 GB 02-dec-2002- EP1454210
| EP1560226 DE 17-2pr-2003 EP20030727338
EP1500226 FR 17-2pr-2003 EP2003727338
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[EP1500226

GB

17-apr-2003

EP03727338

2442204

DE

_D8-aug-2003

DE603450474

2442704

ES

08-aug-2003

EP20110195693

2442204

FR

~ 08-aug-2003

EP20110195693

2442204

GB-

08-aug-2003

EP20110195693

EP1396779

DE-

08-aug-2003

DE60D326524

“EP1396779

FR

0B-aug-2003

EP20036291991

EP1396779

GB.

08-aug-2003

EP1396779

US7316030

us’

29-0kt-2003

US10476316

USRD28083

us

29-okt-2003

" US20030476329

7853789

Us:

30-0kt:2003

1JS20630476416

8209753 B

us

22-dee-2003

520030740920

US7907935

us

22-dec-2003

US1D740497

EP147386%

DE

27-apr-2004

DE602004002140

'EP147386%

FR

27-apr-2004

EP04251089

EP1473863

GB.

27-apr-2004

EP04291089

' EP1549019

DE

22-dec-2004

DE602004019386

EP1549019

FR

22-dec-2004

EP20040253089

EP1549019

GB

22-dec-2004

"EP1549019

EP1543013

iy

22-dec-2004

T EPi5485019

EP1543020

DE

22-dec-2004,

6020640373582

EP15439020

£S5

22-dec-2004

EP20042930317

EP1549020

R

22:dec-2004

EP20040293091

| EP1543020

GB

22-dec-2004

EP70042930917

EP1551149

DE

22-dec-2004

5020040377287

EP1551148

22-dec-2004

EP20042930909

EP1551148

FR

27-dec-2004

EP20042930309

EP1551149

GB

22-dec-2004

£P20042930903

US8014570

Us

10-nov:2005

US11270831,

Us7787661

us

' 29-mac-J006

US11351473

us7802293

us

05-apr-2008

US11397710

8306228

us

" 07-sep-2007

" 511852261

7821298

us

13-nov-2007

Us11939444

| Us8522014

us

28-sep-2009

US12282782

USH2270

us

09-jul-2010

U512803968

| 8402275

us

27-0ke-20610.

US12825664

8200195

Us

28ari-2011

US12931351

EP0981803

€H

15-maj-1998

[EP19980933548

FR2772018

FR

22-maj-1598

FRI806450

R = T I

DE59802633

DE

15-maj-1998

DE59802639

EP0981803

AT

15-maj:1998

AT98933548

EPN98183

FR

15-maj-1998

EPDI81803

| EPO981803

GB.

15-maj-1528

EPO981803
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MY124634 MY 15-ma)-1998 MYPIS802174
RUZ212707 Ry 15-maj-1998 RUSS125838
ZA9BG4060 ZA. 15-pria}-1898 ZA9804060
USE575360 us 15:n0v-1999 US0423851
5420927 us- 02-feb-1994 08189248
5666416 us 16-nov-1995 08559533
| 5604804 us 232pr-1996 08636854
5610982 Us 15-m3}-1996 08643905
1 6097811 us 11-okt-1596 08729619
EPOBSE702. GB 01-pov-1956 96937813
| EP1164746 GB. 01-nov-1996 01119418
5793868 Us 05-nov-1996 08746007
5717757 Us- 19-pov-1996 08752223
5717758 us 09-dec-1996 08763536
| 5717755 us © 31-jan-1997 08792974
5960083 us 24-fnar1997 08823354
6301653 us 26-nov-1997 08979983
US6487653 uUs 18-dec-1987 08952897
6292893 us 14-jan-2000 09483125
6766450 us 25-juk-2001 09915180
EP1371171 DE 20-mar-2002 602443210
EP1371171 GB 20-mar-2002 2719315
7337315 uUs 21-mar-2003 10395017
2003228468 AU 08-apr-2003 2003228468
20102850020 AU 08-apr-2003 2010260020
2479869 CA 0B-apr-2003 2479869
3813266 ‘€N 08-apr-2003 3813266
7353396 us 08-apr-2003 10409638
7529528 us 13-maj-2004 10845580
AU2004239780 AU 13-maj-2004 2004239780
AU2609240831 AU 13-maj-2004 AUZ009240831
UST657751 us 13-mai-2004 10845579
| 2004251364 AU 24-jun-2004 2004251364
7660994 us 24-jun-2004 10876275
CN101268649 cN 16-jul-2004 CN2004802004
200480020792 .3 CN 16-jul-2004 CN161088247
200480022001.0 CN 16-uil-2004 200480022001
2066200187 AU 16-jul-2004 2006200187
4850248 » 16-ful-2004 ‘2006521133
| 7600129 us 16-jul-2004 10893150
7716486 us 16-jul-2004 10893164
7822989 us 16-jul-2004 10893126
8015597 S us -16ut-2004 10893165 :
- PATENT
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R RSN 1 B I DR
[8261319 us 16jul-2004 10893174
CN101065789 CN 164ul-2004 CRN20048022000
CN20048020754 N 16-jul-2004 -CN20048670794
EP1646937 DE 16-jul-2004 DEGQ2004032970
EP1646937 ES 16-jul-2004 EP1646937
EP1646937 FR 165ul-2004. ~ EP1646937
EP1646937 GB 16-jul-2004 EP1646337
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