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@xj ASIET FURCHASE ATRREMENT
o ff y;!»n

T Assal Fu L}ﬁaﬁ *grapmam {the "Sgreement’y s medy snd entoved Ints as
of thfe ﬁ day o8, 2016, by ond Detvesn BRS ~ Tustin Sefeguend Sssoditas !i,
LLE, o Deolewars hmli’eﬂ Halslitty company, or nowines, 88 bwver (the "Buye™), snd
Ronald £, Stadieusiion, the dubesopoinied Cheopler 7 rustes of Debtor, 59 ssllar
{“Sellar® or "Trustes’)

REGITALS
A ithars Pharms, nn., o o Chapler 7 debior n & cess pending In the United
SBtatas Bankruptoy Gourt for the Southem Disinet of Salifornls ("Benkruptoy Gowrt’),
Cose Number T4-0T458-LTTF {Dabto™ and the banlruptoy eststs of the Dablor may
harsinafisr be referved to ag the "Esiste™, having fled & Chapter 7 on Sapternber 18,
2014,

8. mregmf tHon Debior obtslned and or wppllss for serlaln patants relating
the Hepwills © vius sid rolstse bhhibitars Pintsliestusl Properly™). A list of &e
intelleclual Property s sitached horeto ag BExMIGR 4%, The Ea m@ slie pwne computare,
whieh have information relating o the Intalischu! Propaily. Tha infolisctug!l Property
and commiary sre collectively refermad to gy e “Assets”,

<, Tie Trustes wes duly sppointad Chapter ¥ tustes on Septembar 18,
2074, ared ng @ resull of sush sppaibimant, hiss control of ang suthorily to et on bahelf
of zsnd disgose of the Solai's Asssts, sulifsct o spprovel by and order of the
Hankeupioy Qo

2. Trustes, 83 Seller, wighes fo-sel to Buyst the Asesty on 8n "8 g, where
iy wirh off Sauits” bashy, ot the prive and on the elher fansy and conditiong speclifed b
detst belew and Buwar wishes o s purshess and sogulre the Asssts,

& Foliowing sxecutlon of this Agresment, the Trusive will fle the necsssery
plegding with the Gourl te oblsin Sanfruptoy Court Approvet {ay delined below) of the
sule, sublact 1o overdld, snd S sale will cidse pramplly o the highest and heat bloder
}‘asiwrr‘eg such sppraval
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MO, THEREPORE, for good and veluable sonslderstion, the recelpt and
sutficlaney of whigh Is heraby schnowiadged, the parliss sgrov ge follows:

1. Transfer of Assels,

14 Purchase and Ssleof Assels, O the Cloaing Date, a3 hereinsfiar
dolined, In consideration of the sovanarts, repressntations snd obligstions of Buyar
harsunder, and subjeat 1o the gondiions hereinafter set forth, Salier shall asil, sesion,
transfer, sonvey and delivar to Buyar, snd Buyer shall purchese alf of sstate's rght, tille
and Intorast ¢ of the Closing Date It and 16 the Assels, consisting of ell of Ssllers sight
fite and ntsrest in and to thoss sssels leted in the sttached Bxhibit '™, pursuant lo 11
UL&.C. 5363, Tros and clesr of ol llans, clalms and enowmbrancas.

1.2 insturoants of Transfar, The sele, sseignment, transtar,
convevanae snd delivery of the Assels to Buvar shall be made by bl of sale ang
asaignmesht, and such aiher elrurients 88 may reasonally ke ragussied by Buyer or
Trustess,

18 Ko Assumed Lsbilllies, Buver I nol sssuming any lablity of
Debtor or agrasing io sssums and parfomy any contractus! obligation of Dabtor, and
Buysr shalf not be lable for any othay llsbiities o oblizations of Debrter By virtuy of s
ransacion,

14 Mo Reoresentation Rengrdion Assels. Buyer schknowiedges and
aghaws that the infent oF this Agraement is the sols and purchase by Buver of the Assels,
Buyer sise scknowiedges and agrees that the Trustos has no knowlsdgs of the Assals
apart from the information provided by the Deblor or s repressitatives and agonts and
Buyer or its representalives and sgeats, The listing of Asaels sat forth an Bxilbll *2°,
has besn provided by Deblor or s represerdatives and agente and Suysr or Re
raprasentatives and sgents and the Trustes is not verifving the specific scouracy of ths
Assels or the neturs and exlent of tho Bstate’s Interasts, I any, In the Assets. The safe
of the Agsels is on an "as-le, wherads, with all faulls” basls, Including the responsihiity of
Buyar to venlfy the nature, quaniity, qusilly snd dascription of the Assela, The Parlles
aciinowledge snd agres that there will be no adjustmant of % Purchass Prlas IF ihe
natury, guanity, quslity and desoription of the Acsats sre other than dopletad in the
Exiibit "% The parlles sls schnowladge and agres that the obigations of Buysr
hareunder are nat conditiensd on the QTUUTSNGS OF NOTLCCURBRGR of sty othar evan,
trensacilon ar oulooms.

2. Consldergtion,

2.1 Purchase Prica. The constderation to be pald by Buysr o Trusise
for the Assasts i Thiny Thousand Dollars ($30,000.00) {the "Purchage Pricg™), and hss
already been wired 1o Trustes's counssl's allent irust scoount,

g, Sloslg Transaslian,

2.4 Sloalng. The Closing of the transaations provided for herelp {the
"Closing™ eball tuke pinos on the Closing Dste et ths offices of Sullivan it Lewin Bex &
Engsl. 850 West C Strast, Sulte 1500, Son Disge, OA 82104 or other suah plane a8
mdtustly agresd upon by Sellsr and Buysr,
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32 Clogioy Dats, Following sxeoutivn of thiz Agreament, the Trusise
wilf e the nesvessry plasdings with e Gourt to obdain Bentruptoy Sourt Approvel {se
defined below) ang the sals wifl alose within fiftsen {18) duys fuliowdng the entry of the
nacessary order of e Sour, ss provided In Ssclion 4.1, and the eifentivensss of such
order bme not boen steved by & courl of compatent jurlsdiction (*Clusing Dels®).
Aarnativly, the partiss may muludly agres ty an extendsd Cloging Dete. Unill ihis
Agreement Is alther iwminstsd o the pantles have agresd upan an axiended Clesing
Dgle, the partigs shal diigently conlinue o wark 1o satialy sl conditions o Cloting.

3 Bellers Dulivedss v Bwver gl Closing. On tha Slosing Date,
Solisr shiall cavsy to ba daliverad to Buyer the following:

A {8}  An Assignment in the form stiached harelo es Exhibi '8
hersto, duly execuled by Seller, pursunnt 16 wisich Soller wolls aad assigny B Asssls o
Buysr (e "Seslymment™)

thi & BHlof Bale In the formn sitached hevels as Exhibil G

£} Sualy other inslrumenis of rengfer, hesessarny to isnsfer o
Buver gond, marketable snd Isgal s fo alf of the Aswsts, aff in forms whizh ar
aonalstant with the vms of thls Agreemsnt and we ustel and customary Tor tersfeing
e type of Assels nvelind wndar the laws of the jirlediclions spplisebis & sueh
frangiens,

34 Bawe Mssand OwrTavey Buysr shall bear and pay eny salus
or use texes Imposed by the Sshy of Celifonis on ihe ssle of he Ascsts, Seliar shal
rapor the tale of the Assels on is Anel sales o retum, K thors are any laxes dus
Buysr ghell pay ovar to Seller in Bood Fundy (e Tull srocunt of toxes dus, which Saller
shall it pay over to the tsdng suthorlty. Suyer shall edsmnify Solfer and the Batats
In the avent the smouni of seles faves dug is Inoresved In @ subseguent sudlt or
saninetion by the Blute Soard of Bquslizstion, and shall promiptiy upan notics from
Selfer to Buyer reimburse Seller for any addilionsl teses payatla, Buyer shall indemalfy
the Selier and the Estsie against, ey other taxss, desumanisry changas, reoarding foes
o gimillar tnke, charpes, feesor supensss el may benome payaile in connsation with
thi sale of tha Asssts under this Agresmait.

&, Landliinng Prassdaniio Glusing

$.1 Bankruniey Cout Sporeval Massing, Dvarbid Promsdure,  Seller's
abligation o sofl and Buysr's dght 1o buy 8 conditioned on the approvel of W
Bankrupiey Court of the iranssction contemplsted by this Agreamant, The sale of
#sosts ls suldent o overiid,

{a}y The procadums for the approval of the sels shadl oo
dotermingd by the Banbruploy Courty provided that the molion of ihe Tristes for
approved of the onlo of the Sesels to Buyer pursusnt to this Agresmant shall requsst the
fallowing terma and sendiiions for confirmetion of the sals and for hendiing overbidding
3t the Rearing on the motion {"Sale Hoaring™s
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& At any e prler to flve (8} deys bofors the Sals
Heanng, sty pandy intaresied In parlisipeting in he sale e ¢ pidentisl ovsrbidder {oihwr
iitan Buyer} must becoms ¢ “Gusiiied Dverbidder by

{1} Providing Notles to the Trusies, identifying
the propossd gurcheser and providing sulislant information regerding the. proposed
purchaser ang the propoasd soquisition considaration & snable the Trustes o svalissie
the copabiiy of the propossd puschaser (o complete the trunsaetion g s feasibility
ang waluation of e propused sonsidersiian

{2} Crepogiting with tha Truates Gaod Funds In
e anount of Thivy-five Thousend five hundrsd Dallers (§35,800.00) {8ldder Dapesit®),
# the Gusalifed Overbldder I the succesefil bidder, the Shider Doposlt shall be sppiied
anc aredited towsrd payment of the purshase price &t the Closing. I He Quaiied
Duerpidder feonut the sucgesstul biddar, the Blider Daoosl shail be réfundad {o the
Suslifisd Qvarbidder within fiflsen (18] celendar days Tollowdng enty of the ordsr
gpproving the Saiy; ang

{3} Exeouting sn Overbldder Agresment i
substantlally the form of this Agrsemerd, seliing forth delalls of e Cugliied
Querbidders Initlyl MY, In the amount of i lsast ThintyAiveThousand Sive Nundred
Datiers ($38,500.00),

()  Cverbidder must fumish o the Tiusios
groof of fnenckst ability fo closs consisting of banl stalemanis showlng daposht scoount
polsnces sionesing sha belsnns of the punchass pricy sccompenisd by o peraonal o
oifeer coniilosts canfiming thet oss bolarony ol remaln w hand 2tihe Closing Dste;

7 ) Buyer and eny Qualiled Overbiddsrs andfor their
Quatifiad roprasentatives must be present o parlicipeis In the gverbld procese by mskdng
% porsens! apesaranss &t he Sais Haaring,

) Wihers e sn overbld and the sucesssiul Sverdldder
doos net sonsummate the sele e Trustoe will be abls fo offar the propsnly o the next
hinhagt Qvarbidder withow furier notics 1o sregiors.

{7} ¥ oone or more potontiel overiddars have becoma a
Qualifiod Cvertiddar, as provided sbovs, the Trustes will reguest &t the hegring that the
Benkruptoy Court gonduct an suctlon of the Asseis. i no Qusifies Overbidder g
prasert, Me Baakruptay Court shall be riquested to snier o Sels Approvel Ondsr {ss
definad balow) approving Gis Buver e s wintdng bidder, I = Qualifisd Ovsrbidder
complies with the requirsments set forth sbove, an auction shell be conductad by the
Trustes st the hesring and ot such suction, the Truates shell recommend o the
Bankruptoy Cowt that the minimum bhosmanial bld bs 55,000 and the Trustes shael
racommand v the Bankiuptey Courl imitations on the types of consideration ang His
Assats o be purchased thet oan be taken Inte scoount for purpnses of evalaating
subsaguent bids. An offer for the Assels of Deblor abialf be preferesd to an offer for &
purtion of e Asssls. An all cosh offér sHak ha proferrsd to ons with & rovalty-tvoy
pavout or gthar iillguld, non-cash considaration, Al the coralusion of the mucton,
Trustee shall dosignuie the Incronssd bid tet Is ts highast o best bld, which the
Trustes wili recommend o the Bankupioy Cowl. Howevar, Seiier shall not be deened
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to have sccepted any bid uresy and unill sush bid-and Selier's scceptency therent have
boan authorized and dpproved by order of the Bankruptey Tourt {the "Sete Asprove!
Ordar®), Al Blader Degosiis shall ba ratumed to sath biddar not salsoted by tha Trustes
as the buysr no later fhan five (§) busloess days Tollowing the Clasing of the aals of ths
Assels,

{z) The Saly Approval Onder shall further fingd and order that
{i) Sullar has sonducied the sale of the Assats In segardanes with proveduras spprovsd
by the Bankruptoy Court; ) thie Agresment was negotiated, propasid and srisred into
by Sellar and Buyer {or Sslier and o higher and botter oferar) withouwt colluslon, I good
falth and from san's length bargalning poaitions; (i) by sntering Into this dgresment and
by closing ths sale of the Assels, Buysr {or a higher and hetior oiferer) s not sequiving
or seauming sny of the Deblor's or sny ofher pervor’s fibiitlss: {v) Selter hay glven
sdegUate noties of the iropossd bankiuptoy sals of the Assels, of the dosuription of the
Assats and the principal lerms of the sale; (v} the-Qoust shall retaly iladlolion o resolve
any-controversy or olalm arising out of of relxting W this Agreonent, of the breash
tharach and (Vi) Buyer (or 8 highsr and better offerer) shall sequlrs the Assets on an “ss
{8, wheve is, with aff fallts” besis, fres and clear of all lens, ciaims, srioymbrarcss, sng
othgr indorasts ihersin et the Closing, with all suah lians, clslve, shoumbrances, sng
other interadte (o altseh by the nel prosasds of the sale of the Kssets in order of ihalr
valldity, priotily, snfprossbiiy snd amount.

4.2  Genditions io Selior's Oblluelions. Ssikw's oiligetion fo mske the
galiverizs required of Selier at the Clesing Date shall Sa subjset 1o the setlstaction or
walvar by Seller of eoch of the fallowing conditions:

@ Al of the roprosenistions and worantles of Suwe
coinainad hereln shell canfinue o be frue and correst &t the Closing In all material
regpsely,

(o} Buyar shad bave exaguled and deilvered to Seller af of
thone desumerts, nsliimands snd sgreanients requirad o e exaculsd by Buver fo
Seller urider Suatien 3.3, .

{6} Mo sslon, sult or other proceadings shell be pesding
pefore sny courd, ribunal or governmantal sulhonty seaking or threstening to resireln or
prohiit she comsummation of tha trensections contemplaied by this Agrasment, or
gswklng to oblain substantlol damagss i respact thersel, o invelving 8 claim that
censummation thereef would rasull Iy the viclatlon of any faw, dserse or regulstion of
any govermmesntel sutharity heving apgropriste jurlsdictian,

(dy The Trustes shall have obtsined Bankruptoy Court
&pproval, a8 provided sbove; Trustes reserves the right to abandan the Asseta ¥ duting
g administration of s cuee, be uniiaterally determines thara I8 fitle o no valus In e
Assels for the bensfit of cradiors.

4% Dondilinns lo Huyer's Dbligsiiona. Buysr's abligatien o make the
dafiverles required of Buver si the Closing shiall be sublest 1o the salisfantion or vaiver
by Buyer of sach of the following conditens:

8 \ﬁ%fgg’i ‘
ol S g4
Eit . )
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(g  Beller shall have expouted snd delfvered to Buver alt of
those documents, Insliumenis end agrsaments vequlres to be execulsd by Seller in
Boyer under Section 3.3 hareof,

B The Truslee shell have oitelied Santruptsy Court
Apprgval, ey provides shova,

ey Buysr performed s own dus difigange, withou! rslying on
any Information. o documents pmw&dsa by Tristes or kis agents, ragarding ts decisian
o purshisse the Asgate,

44 Nolins, Notlos of the Trustes's mquam Tor appravet of the auds of
the Asosds shall be given by the Trustes to ull oradiors -of Debtor lotsd an tha master
malling resirks maintelney ‘wy the Bankeuptey Sowtas updeted through the dals such
notice Is gerved by Truslea's cotingsl

45  Termdostion. Eltheror kol partiss, o3 applicebly, may tanmingte
{his Agraement onfy under the cinsmatansss st forth balow:

(@) Solier and Buysr may lorminate this Agreement by wilkien
mutual oonsent el sny thne prios to the Clasing.

(5} This Sgresment shall terminate upon the vloging of &
Fansaction with & third-party overbidder at the Auctien, a3 deseribad i Seallon 4.4,

o} Trustes ressnves the rght t© abandon the Asssts § during
his sdminietration of thigoses, e enlistersily deter mines thers I litle or no valus I thes
Asgats for the bonelit of oredhors.

4.8 Conseguances of Tarmnstion

{a&) fy tha eveni this Agreamand [z termineted under Ssetlans
&.1{n} - {bY; A.2(c) snd {d) 4.3(s) st (b} s £, 5(a) through 4.8(¢) sbove, all rights ang
obilgstlons of thy parties hereunder shsll terminely without any ety of sy periy to
ariy other parly; providsd st the Tustse ahell I slthor ovent dsiver o Buvor the
Taposlt, a5 Buysr's sole remedy In respadt of such terminstion

) ol other aventy, Hinls Agreanient s terminated m;» ha
Trustes bogsuss of 8 brsecsh of this Agraenent hy Blvar or becausy ong or mors of the
sondliinns o Buvar's obilgstions undar s Agrsement Iz not sstisfled =5 & remilt of
Buyer's Taflurs to comply with its dbligations undsr ihis Agreament, the Trustes's fight fo
pursue il lagal remedies Will aundve such temiination uninpalred; provided thet the
Trustes shall I such avent retelin aff funds peld by Buyer {end sny interest scorusy
thoreon}; as figuldstad damages.

4.7  Liguldatad Domepas, BUYER AND SELLER ARKNOWLEDGE
THE BIFRACTICALITY AND BEXTREME DIFFICULTY OF FINING THE ACTUSL
DAMASES SELLER WOULD SUSTAIN A8 & RESULT OF THE SREAGH O
BUYER'S OBLIGATION 7O OOUIPLETE THE PURDHASE OF THY ASSETS
FOLLOWING CONFIRRIATION, AND THAT UNDER THE CIRCURNSTANOES
BXISTING AR OF TNS DATE OF THIS ABREEMENT, THE LUDEDATED DAWASES
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FROVIDED FOR (N SEOTION 4.5 REPRESENT A REASONABLE BESTINATE oF
THE DANMAGES THAT SBLLER WILL INCUR &S A RESULT OF BUVER'S FAILURS
TO SONPLETE THE PURCHASBE, HOWEVER, THIS SEOTION SHALL NOY LT
SELLER'S RISHYS UNDER THS INDEMRITY OBUGATIONS OR ATTORNEYS
FEES PROVISIONR OF THIS AGREBEMENT, OR THE NSNT TO RETURN OR
DELIVERY OF DOCUNENTS, INFORMATION, REPORTS AMD OTHER MATERIALS
A PROVIOED IN THIS AORESMENT, ¥ BUVER SREACHSS THE OSLIGATION
TO COMPLETE THE PURCHASE OF ASSETS, THEN SELUSR, BY ROTOE TO
BUYER, MAY TERMIMATE SUVEN'S RIGHTR 7O PURSCHASE THE ABSETS AND,
AR SELLER'S SOLE REVEDY FON THE DEFAULY BY SUVER, BELLER SHALL
RECTIVE AND RETAIN THE DEPOSIT UNDER THIS AORSEMENT A8 LIQUIDATED
SN0 ACREED UPON DAMAGES, BY INITIALING THE SPACES (MK FOLLOW,
BRYER AND SELLER SPEGIFICALLY AND EXPREDSSLY SOREE TO ASIDE BY THE
TERMS AMD PROVIGIONS OF THIS PARAGRARH CQNGES\NENB LIIUIRATED

DAMAGES, ,,f:,;:- 1,
Ny i é’/.,‘r &
%‘g’iwm NN
BHLERE Tas EUVERA TG,
8. Seliad's Reprosentations and Werrangies. Sefler hershy makss the

foltawing representations and warranties to Buyer:

B Yalidily.of Agrgament. Upan oltaining Senkrupioy Court Asprovel,
this Agrsament shall constitute the valid and binding obligetion of Selier, sofurmeshie in
Segordance with By fewss.

82  THe Upon anproval of e Badlvugtoy Coun, 8t the Closing,
Ruyer wilt wonulrs off of Beller's rght, e and intorsst In and to &l the Assaly, fres and
cisar of any llens, clalms or ancumbrances, as provided In the Sale Approval Qrder,

8. Buvers Rapresentafions and Wanantiss,  Buysr harsby makss the
foffowing rapresentatione snd waranties to Sellan

1 Valdiy of Agregraenl.  This Agreament, whan oxsculen and
dolivared by Buyer, shsil constitute the valld and dinging ebligation of Buyer erforosabls
I seoondsnes with its terms.

82  No Conflicts or Violalions, The swasutken sng deftvery of this
Agreamsnt, the congummation of e transaciions herein contsmplated, snd the
performanag of, Tulliliment of and compllsnus with ths tevme snd condifions herao! by
Buyar do not eng Wit nee () confilet with. or result In @ brovah of the sitisler of
orgsniestion of Buyen (I} violste any slatute, faw, rule or regulstion, or sny order, weil,
njunctior: or dsores of sny nourt or govemmental suthorty o (1) viclsts or confilet with
of ponstitite @ default undsr any syrasiment, nstrumant or switing of sny naturs o which
Buyer is & parly or by which Buysr or ts ceasls or properiies moy be hound,

7. ‘A% 18" Transasllon, The Trustes speaifoslly disclalms fang the Buyer
exprogely sgrees hat e Trustes s not maldhg or giving) any covanant, urideriaking,
raprevsnistion a7 warrenty, express of Implied, In connection with the nsture, exlslenss,
guentily, queily and desardation of the Acsets, or the saidert of the Trustss'y intareals =

78
. F¥e
V9 r&é& E‘I}
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audtabiity, valus; or morchsniabity of el

THE SUTSH SONMOIWLSDODT SND AGRESE THAT: (&) THS SALE OF
THE ADSETS TO THE BUTER IS0 ON AN S8 18, WHERE Y BaSis
WITHOUT ANY REPRISENTOTION OR (IWARNAHTY 8§ TO THE HATURS,
QUANTITY, QUALITY OR DESCRIPTION OF THE A8S8TS: {8 NEITHER
SELLER OR DRETOR MAKBES ANY REPRESENTATIONS OF QMY RING,
EXPRESS O IMPLIED, &8 T TH&E i‘li)i\%i?ﬁ“i‘)“@ SR OVALUE OF T
ATNETY s%i THE SOLE REPREDEMTATIONS SNO wm NANTIES §OF
OELLER NYCARDING THE ADSETS ARE THOSE SOECINID&LY
SRUVIRED \ WRITING IN THID AGREBNSHY AND N0 oTasw
&E@“\%&&ﬁi ATIONS OF WASRANTIES ANE 7o 8BY  SuED on
IMFENRED, SUYER PURTHER ACKNOWLEDOES THAT SNIOR T8 THE
i’;‘i\@ NG O M’“‘, F‘Lﬁ‘f ? HaR &Q?@ﬂiﬁ&‘?‘ﬁﬁ AN OIS M‘ém T
NV’E% r”"i\é ATHEE OF &ll RELEVANT NATTERY REUSTING To DR
APRECTING "“}‘& AJINTH A8 BUYER ?‘t;g\am‘} NSUESRARY OR
ME’*" LRFRISTE ANE THAT IN PROUSERING WITH T8 sOuSman oy
¥ ARDETS, BNCEPT FOR ANY S"% ?"-‘f’\’&ﬁé‘*’?&“‘&?i@%% AND WaRRARTISS
x,‘@ RESSLY DET SORTH I SSOTION §, BUVER I8 DOING 50 aagss
SHLELY 8 *x‘i‘é SUCH INDEPENDENY %‘W@\?‘m%\m\:b SCONRMNELY,
BUTER WL ATCEPT THE ANIETH AT THE Sl \%i\ ’;\’S FEY CRPHERE
18,7 ANG “WITH ALL FAULTRY

H

intsrsres ol sl Aceesedo lnloonsiion, Suver

Wit e following pruvisions:;

2.1 oo RIS
I}_\ ~

3

{g'\; Thy pirtes seknowdedye that s‘mr Gioving, Bsiler @ §ts
SURTIESeMR May nond aoosss in farmsdion @ dooumants In ths oum -i t‘i’ PORSSSE
of Buysr for the purposes of consluding the ansastions horain contemu rodgled, am«t:, §
oy mmq W eslurns or msponding [0 wwills, conlrsals and o s&t@w wh»\\; s\ez

racpdnnenty, a0d o pressoilonr defend third gacty olsdms,

[
.z,/
i:;

PR

(B} Basy&,c‘ I oot dispose of or deabroy wny of the revonda
wrid files mmvr g i e Assats orier m third sﬂmivsmsw o the umﬁng Dote, # Ruym
3 tanows of o destroy sual pecovds srd Hes sRer hat e, 1 shel st { ve
aixly (80 %‘iEﬁ}’ prier wilten nodos fo Saifer, and Seller el rave the rght, st s optlen

3

\\' b
Shd sEpanee. upte priah weitlen ooties o Ruyer within sueh sixty-day parlod, t tale
possessiun of the rsccrds and fas within nlrsty (90) days aliter the date of % notes
: Sl

G} Buyvar shall cooderste ?"EW - oormacion Wi, aod maks

{
gvallabde for nspestion sod sopying by, Selier, e s \w wre, sng thelr raspsctivs
smployess, sgents, notnes! snd sceolnients andf sr \ %mmunmi aiheritive, upen

=

=
«
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Atian riesl, sunh books, reoocds documents snd sther Romelo 0 B0 sdant
roseonalEy risassacy fo foolliinte the purpores sot forth I suboaaiion (o) sbove and &y
oty ogittnsds osporsls purposss, In odotlilen, Buyer shall coopersie with, and ghal
ponnil and vow By Dost offtely o ocouss, s formst and prosunt divselors, officers and
smisowess (o ooopensle with Sellor on snad after Closlng In fumishing Inforowtion,
svidanoe, lestimony and oy soslatinee iy sonnestion with any aclion, procesding,
srpsnganee or diopuls oF ary nolurs wilh recpset o the Asests sad perisiiing fo
pariods prier to e Glasihyg Bele,

) Swfier ahall by eniitled to el my reoondy el rolsis
Sronis oF perieds pifor o Clodlng v pUrposes oF panding Bigatisn hwoldng matlers o
ety such rscordy radan

8%  doonflicien  Buysy sgresy to defand ol Ky own sosl and o
Indlomniiy and hold ham nlise, and I8 amglnvess, aillllstor ang aysnts, from and
syalet sry snd ol foss oosds, onpensen [lncluding stterney fess), domages, end
labiitiey, howessr cauesd, madliing dirsctly. or diootly fom o porisalng & e
ownarshiy or opersiion of o Aovely aller Thalng, the cperation of The businoss of
Suysr andior ony Srosah of this Sgrosmant,

8.3 Bokey Complpelon. Buver and Soller osoh mapressit o e
other St B inows of bo oladm Tor okst's or Bnder's fous oF other sonenioslens in
gormastion wi e Fansestion oihar Hian oo poovidad heveln,

213
ot
73
£
%
5
£
=
s
%3
5

21 Nolicgs Unlosy athenvies provided horain, aiy noting, fsndsr, or
defivary to b glven hovpundsr Dy ehifier parly to e other {Motion”) shall be v wiing
st shall be dvenisd ghesm 1) when pefoanglly defeared, or () wpon ot o
sofuised daflvery If doposiisd i B Uted Btatss mull, coriffied or roglsisrsd sl
posisgs progald, roln woalst regied, oF {3 the nelt Rusiness dey gftsy bsing
doposhed vith & recugniaed overnipht mall or oouder dalivery senvisg, or (€ whan
Hangmifisy by Seostlis o Wnledogy tranorofesion, Wil ronsip! acknowisdgmant upih
feeminsion, and with @ copy sont on &0 same dey by ong of the olher prmiitad
mathods of dellvary pldrosoad as Bllows:

To Belan Rensld B, Studbmaniier, Trustes
JOTES Soripne Peway Py,
Sulle 370

Sun Dlogn, CA RIS
Braall ronstedimusiisdiaol.asn

Withy ¢ copy i Sugdiheary P Lol Plax & Bngal
B30 Wesl © Sheet, 188 Showr
Ran Dlago, Solifornis 82181
Sfire Qary B Rusialph
Ensalls rugniphQouliheanhiloom
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Te Buyst BRS - Tustin Bafaquerd Assndlgies i, LLT
Attre Maera R, Brusien
4435 Easlgats Mal $300
San Diaga, O 32121
Ernadl mbrutter®wsstonnenst

With & sopy o Paprich B, Catelone, ea.
Catelane & Calulang
A58 Manzann Rises
Chule Vists, Talifvrds 91910
Emall: PelrickCatalanoisgaioatoom

G2 Enle Agrsstwal This beslruovent and the dogsuments. o be
enscubed plrgusnt herslo contdin the sntlie agresment belwaen the partiss releting to
the sals of the Assels. Any orsl roprogenistfons or modifestions comssening this
Agresrant o any sueh other documant ahall e of ro foros and offact sxuspting 8
subzeguent modiffcation in wiitlrg, sloned By tha parly i be chargsd,

83 Modificstlon:  This Agresmsat may be modifisd, smendad o
supphementsed only by o writien Instrument duly sxacuiad by all the partlss harstn,

8.4 Glosihg Date, &l sctions to ke taken on the Clasing pussuant i
ihiy Agresmant shall be desmed i have oscumed simultencously et 1801 Al ondhs
Cloging Date. s no agt, deotment or'trensaction shall be desmsd to have Saen taken,
delivored or ofected untl off such sctions, dooumenis and irensations have hesn

wken, deliversd or affscled,

E8 Soverabiity. 3hoidd sny term, orovislos of persgresh of tis
Agrsemeni ba determingd iz s Hegal or vald or of no forss and sifect, the belancs of
the Agraement shall sundvs,

5.8 apltns A gaotions and headings oontsined in s Sgresmen
are for oontenionng of reforenes only and shall nol be constusd o Imit or extend the
tomn o conclitions of iy Agresment.

Q7 Furdwt Asstiances. Boch parly hersto will exsouts, soknowisdys
gnd deliver any Turther aesursncy, dosuments snd instrumants reasangbly reqlesied by
gny othar panrty havete for the purpose of ghing elfect o the trangastions sonterpisted
harain or the Intentions of the perliss with mepect therein,

8.8  Walver. No walver of any of ha provisionz of this Agrearment shelt
ba desmad, or shall sonstiicte, s walver of other proviglone, whether or not similar, noy
shall any welver sonslitule @ conlinuing welver, No waiver shall be binding unless
gracuied inwriting by the porly making the wabesr,

2.8 Pervvsant ol Fues sod Bannssge Baoh party o this Agresment
shall be rasponsible for, and shall pay, all of s own feer end sxpensss, clding thosa
of fia oounesl, moumed in ths negollation, graderstion and consummation of e
Agrasment snd the ransection dasodbed harsin,
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890 Sundesl  Exvept Tr e odvonenty skd sgresmenis o be
parformusd siter e Clesing Dele, nons of e rospoctive repressnisdions, warrsntise,
covgnants and agrenmants of Seller and Buyer heraln, ar In sny sentiiiostes o other
documanis deliverad prior to or ol e Closing, shelf survive the Closing,

291 Asslonments, Soflst seknowlsdges snd sgress et SRE-Tustin
Safeguerd Avsocistes i, LLD ('BRE") Intends fo assign this Agrasment to its nomines,
Catslans & Solalsne,  Upon sushy asslgament, BRE shall have no furiher abliysties
horounder and Salier shall look solsly 10 sueh nomines for pestormencs of Buysrs
ohligations hersundar and BRS shall have no Bsbility In fecsvent of & hrosoh of s
Agrosmard,

3148 Binding Bleol, This Agresmant shell blnd and urs 1o the beneii
of e respective haby, peronal romragonialives, suncoasys. and seslyns of the parlies
hardio.

€98 Apolicable lew, This Agreement shwll be governed by g
construsd in stoordancs with the fove of the Stals of Calformin, e Uritsd States
Sanbrugiey Sode, tha Fedaral Bandruptay Ruloe of Benkropdey Prosedure, e Padangl
Rules of Civll Progadure and the Federa! Rulss of Buidencs,

814 Gopd Palth. Al parties hatoio agres o do ail anly and swecuts o
socwrents requirsd Jo-sarry oul the lenns of thils Agresmant snd 1o aat it good faith with
rsapest i the terme snd comlitions sontaingd hersls befors wid alter Slesing,

818 Comlngion I the Infepreldiion sad oonstrbction of this
Agssamant, he peilles sonowisdgs that the foma heroo! reflont sdanslve negstistions
bstwoary the partiey and that this Agreement shel net be desmed, for the purposs of
gonstrucdion and Inlorpratation, drafted by sither parly harato,

818 Cotnterparts. Thin Agrasment may be signed In counjespans,
The pariles furthor ggres that ihls Agrsement sy be exsowted by the sushangs of
faesimile signsiure pages,

$47  Tex Efedl. Nons of the parlies {hor sunh pariles’ counsel or
acoountanty} hng made or ls maldng I thls Agresmunt sy ropresentation & say ather
party {or such perly's counss! or sscounianis} sonseming ony of the tax offetts or
Sensagquenees on the othar parly of tha trencectens provided for in thiy Agresmant,
Eaeh paity reprosents that | has obishad, o may obtaln, indapandsent tox aovics with
regpet thoveto and-upon which I, If 9o sbivined, has solvly relisd,

818 Aubhaly b Bvecds,. Suyer roprosonts thet Hs persen and or
antily exaculing this Sgreement on ite behalf has the suthoily to o so and bird § o the
farmg and sonditons of nls Agrdernsnt.
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S xy

B Seokpiioy SDodd Jfrisdiction. SUYER ARND SHRLLER asnss
THAT THE SAMHRUSTEY CDURT SHALL HAVY ENSLUDIVE JURISDICTION TSR
ALL HOPUTEY AND GTHER MATTERY SELATING TO ) THS HITERPRETANIGE
AND ENPOROBUIENT OF THID ABRSINEHT O ANY ANGILLARY SOoUMSEY
ENEOUTED PURDBUANT HERSTS:; QNHOR G5 THE ADSETS, SND SUYER
ENPRESBLY CONOENTYE TO AND AGREES NOT IO QONTEST SUDN Stoiisnsg
SIS EHETION,

3
3

N N
R T ragey 3 \ &
Furchsss Sgrasmant s of he deyand

S .
BUVER:
SRE-Tusth-Sehoguany Asaocinbes #, W03
& Dshovare rdied Habdite company
By Woskors vesimaedy { WD
# Qnlawnare Bnlisd Babifty congany

AN

3 & B

o the Benkngtyy Ssiy of
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{1} Lapiop Computer
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