ASSET PURCHASE AGREEMENT
DATED AS OF MARCH 12, 2008
BETWEEN
FR ACQUISITION SuB, INC.,

THE SELLERS

AND

THE HOLDERS OF THE SELLERS
SET FORTH ON EXHIBIT A HERETO

Petitioners' Exhibit 1021

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

ARTICLE 1
1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
ARTICLE 2
2.1
ARTICLE 3
3.1
3.2
33
34
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14
3.15
3.16
3.17
: 3.18

Table of Contents

Page

Sale and PUICHASE ..ottt tee et s se st st anan 1
Agreement to Sell and Purchase ... ]
Assumption Of LIabilHes. ....c.cveemieriieeeciircrccr et 2
PUIChASE PriCE ...ttt e et se e 3
Adjustment of Purchase Price.......cciceiviiniiiiiccc v 4
Net Tangible Assets AUSIMENt ......ccoiiiiiiiiiiiincien e 6
Payment of Purchase Price..................... eeereersesasvassssneraarssensessatesdanesenteressasasssertratons 8
Purchase Price Tax AIOCAHON.........cc.cvuivevererirecesrsesseserssesseeeseses e sesresnons R 8
Consent of Third Parties ..........cceeevvevnecmriereserirscrcecrennnnns reereer et e s renes 8

Closing............. et et ittt e et e b b At a e oA e R e e RS e i e A st R e bbb en e st et enranteaan 9
CIOSITIZ .eevetiieeiter ettt e st e s be e b e s e e s s s aese e e st bt s s et assassaeenteasessasssastanses 9

Representations and Warranties of Sellers and the Sellers.......ccoovevvvenrcena. 9
Organization and Good Standing...........cooiiniiiiiniiiice e 9
Subsidiaries 0f the Sellers ..ot 10
Authority and Enforceability ..o 10
No Conflicts; Authorizations........... teeeeesssresasserasrnrrreeararsnnsreneas rerersnnreersetenseansene 10
Financial StatemenNts ........cccoueieiiineeiccc sttt ans 10
INVENLOTY vttt s s sre s st st en e s s e ve b aaaenns 11
Accounts Receivable... ... 11
Taxes...coccminmnieenrecnnnn, et e aeas rreseresareteeaeneas 11
Compliance with Law .......ccoevinenniniintenneeccineceecenineneas verrerereeannten s 12
Authorizations............. ettt et r et a s nen bt te e naean ettt v 12
Title to Personal Properties...........ccccocveveenen ettt te b e e e s saeaea s beseenes 13
Condition of Purchased ASSELS ........coicieviriiinreitieeeceeenreereeete s 13
Real Property .............. rrereieninen SO UUROOOION e raee 13
Intellectual Property ..ot 15
Absence of Certain Changes or Events........coooivvecveeviiveeiencreen, crecreerenns 16
CONIACES ..ereeneee et cirie e s et se s et et s et eatesesrse e estesessasbrss e ee e s s s aatansraeenes 17
LATI@ATION. ..ottt et ettt ettt et ee e ar s 18
Employee Benefits. ..ot 19

DOC KET

A R M Find authenticated court documents without watermarks at docketalarm.com.

ik


https://www.docketalarm.com/

3.19
3.20
3.21
322
3.23
3.24
3.25
3.26
3.27
3.28
ARTICLE 4
4.1
4.2
43
ARTICLE 5
5.1
52
5.3
5.4
5.5
5.6
5.7
5.8
59
5.10
5.11
5.12
5.13
5.14
5.15

Table of Contents

(continued)
Page
Labor and Employment Matters .........ccoooevieiieeiinieiceennecsre e 20
EMPIOYEES ...t e e e 20
EnvIronmental. .......c.ccveovriireiiiic et s e 21
INSUTANCE. c.eeiiie ettt s as st ae b et st 23
WAITANTIES. ...ecveevireritecrreeenieesiestsrestesseernsesensereeamsnsos st et naesaesmeesssas s aenesneataananaens 24 .
Suppliers and CUSIOMETS......c.c.ccooriiiiiiiciiieeermri s e saneas 24
Brokers oF FINAErs......cocov ettt s st 25
Transaction with AffIHAIES .......o.ooiciiriieeeeicre et vnnens 25
NO Iegal PAYMENIS...cccoovieriicirnccierncnrcec sttt nenesnes 25
Completeness of Disclosure.........ccocccouuen et et b s e nas i 25
Representations and Warranties of Buyer..........coovvvcivinnnnccncccccnnnan. 25
Organization and Good Standing.............c.cocovivicviiniroiniicccnenn 26
AUTNOTILY 1ot cieiceetctei et e es s e ceaansasesr oo e b e ssesta e sae st s e esesesbensessnrares 26
BroKers OF FINAEIS....c.ovvevuieeiiiiiniieteieeteies ettt sae s e e st e s eeasaa s 26
Obligations of the Parties...........ccccveniivninininniicicncinineccneereeeesnsenne 26
Conduct Of BUSINESS ...cccevirmiiiriiinetrireretree et s cnsesecsstenenesassnesaseas 26
Access to Information and Documents ........c..coveviiicviiniirvrncnnnicnencerecnse e 27
NOUCE ..ccveeriecrierienenens eeeeeteenereaterib eyt e e tbeeaseea e e aate Rt e et b et ten s e at et aaae e e rr s e baserenenn 27
Regulatory and Other ApProvals ..ottt 28
No Solicitation of Transactions ..........cccccevminrininirnen e creesessssseeesresresseens 29
NONICOMPELITION. .ottt et ae ettt r et et resesaneeene st st es bt erenranis 29
INONSOHCIEAION ...ttt ettt cb s et e e tas s essenaesanesnesssannrnaaseans 29
NONAISPATAZEMENT ..ottt st b 30
Modification 0f COVENANT ......c.ccovvieeercieiereree et cs s saseseeseas s nesnnes 30
REIAIEA ASSEIS...neieieiieceirtccimte ettt ecer s e e s saass s s e esae s e re e aeanesanes 30
Change Of NAIME ...c.ooiiereeeeee ettt e s e ab s s s e e st sbes e s s s 30
Accounts Receivable......ocoooiiiiiiicciicccrec et aeene 30
EMPlOYEES .. et et ne e a s 31
TAX MALETS 1ottt ettt ca e st sttt ee s s s n b a et s te st easansenes 31
PUDBHCILY ettt n e e e ennas 33

DOC KET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

5.16
5.17
5.18
5.19
5.20
ARTICLE 6
6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8
6.9
6.10
ARTICLE 7
7.1
7.2
7.3
7.4
7.5
ARTICLE 8
8.1
8.2
ARTICLE9
9.1
9.2
93
94

fso
5 FTE MG ETRT NS

DOC KET

_ ARM

Table of Contents

(continued)
Page

Insurance......cccoeevnvreccineccoinneee e ate st e s e et eeane s e e e em e ahe e e s s e b e enn e neaas 33
INVENIOTY -t r s s e 33
EXCluded ASSEIS.....coiiririiiicmicieiieni et cencs ettt e et aeaes 33
Documentation and Company IP Transfer .........cc.ccovveinnncccnn. cerereree e sne e 33
COOPETALION .ottt ettt s e e st b s ere e r e e s s s m s nets st er e esaseens 33

Conditions Precedent to Obligations of Buyer ........ccoccnininrcciiiinnnneenee. 34
Accuracy of Representations and Warranties ..........c.cccu.. s naae 34
Compliance with COVENANLS ........cccoriiririiiieirr et see s s saes e ens 34
No Contrary Order ......cccovereeieiencinieeerieceanaeneen. trereeeterareanres et nne 34
COMSEIS ...ttt sttt ettt et s e st eb e eene et esntesnee st e enbeansesaseessnenn 34
Closing Date Indebtedness; Release of Liens....... et s 34
Employment Agreements........ ceerterenr e raesneans feeesieinear e e e e e b sbs e beeneenneennans 34
Opinion of Sellers’ Counsel.........ccoocovineerinieencnieircvenineneennene Ceereeere e e anne 34
Material Adverse Effect........ccoivivieiiiiiiiiecic et e 34
Environmental COmPUANCE .......c.coivieiiereecieiiinernrerre s e rraessessaassassessvessasns ..34
Closing ...ccccvecennenn crecreneeens et e ettt e et et entsaebe et st ensnesaesataareas ceetraneas 35

Conditions Precedent to the Obligations of sellers.......ccoevervrenvvrivvecennnn. 35
Accuracy of Representations and Warranties .......coeccocvmveereneneercesieveeseenanneas weeee 35
Compliance With Covenants ..........cc.cecceirvirenreenercnecnnns vereraerenneas cesrerreesitaras .35
No Contrary Order ............ et et bttt ettt asaeaeeannes 36
COMSEIS ..ottt ettt e re et e sttt st e st e e b e sbasessesa et s e e s e e bsaessrasnannesassnns 36
CLOSINE ettt ettt ettt e b e e s st es s ss s euestaes e maasensranaseesesasens 36

Sellers’ Representative.....cooeiieecoiireieciieect e eva e ses e 36
Appointment of Sellers’ REPresentative ..........covveeiceeirirecsieeissesseessereeseasseanens 36
Reliance on Sellers’ Representative........coovvviieriiiice i ceeeceeee e 37

Indemnification ... ettt 37
Indemnification DY Sellers ..o 37
General Indemnification by BUYer......o.ccoooioiiiiiiiic e 37
SUTVIVAL ettt sttt s e et e e e e reas 38
Certain LIMITAIONS ..oiiviieiiceeitie ettt e ea e n e es et e eaaecaea s 38

Find authenticated court documents without watermarks at docketalarm.com.

o

£


https://www.docketalarm.com/

9.5
9.6
9.7
ARTICLE 10
10.1
10.2
ARTICLE 11
11.1
11.2
11.3
11.4
11.5
11.6
11.7
11.8
11.9
11.10
1111
11.12
11.13
11.14
11.15
11.16
ARTICLE 12
12.1

P T E NG AEE £ TRES

Table of Contents

(continued)
Page
Indemnification ProCedUres .......ooooviviereeieieeee e et et e e eaese e sea s e s saeneas 38
Set-off for Buyer’s Indemnification Claim....c..occcorrvienririiiincnnicceincierneecineanes 39
Exceptions to LIMitations ........ccooiiiiiiiiniiiinic ot 40
O TIRINIAIION o e crteceeeitr e esrseensis s s e ereseeer st eaesesess rcarssasmstmtnnsresncassninesnennnns 40
Termination Of AGreEmMENt........coieriiieeciiiieirtrrecencce st s s e e ree e estons 40
Effect 0f Termination ......ccooioveeeieiceieete et e cescereetresrer e esssaesesasnneevssessarsesernsesanen 41
Miscellaneous ............ Ceeeessbesesrenressartereatbeiretseerrtin areaanaaaTseaeere b aes et ennns e s tanren 41
GUATANLY ...c..oveeenteraeeseecetese st estasasbesaaseeseessessassenbenieseessatessereanmrasasnensransssens cneeen 41
INOTICES 1orevcecirreireenrserserernersreeerersessaesassesstesesasnesssnssrsrasssnnaesssetasssesssatessseseransnnsrsss 41
Schedules and ExXhibItS ......ooovoeiieciriicre et e cevresiaesssresseresessesesanes ceerrerrnees 42
Assignment; Successors in INETESt.....cc.ueeiivivieiieni et 42
NUMDBET; GETIACT . oviiciiirerieeeceeeccre e crvee e s et e eessresrsrtaee s s braseresssnesrabenssensraras 42
Interpretation.......... rerereer e e e e e e nnarran e eerete et aereeare e et st e s e n e st eene e e et e s ees 42
AMENAMENT, WaIVET .veiiiiivieieieeereecente et ser s e e sreesrressete s eesesasesetessssenssenan 43
Controlling Law ..ottt sse s cear s eeen creeererenres 43
Mediation.................. retesreeeireretresseeiuresiesnteotrrteanye ateesebeseearaseteseerenrntetsenaarnnes 43
Consent to Jurisdiction, ELC .....cccocviriiimiiiiiice et 43
Waiver of JUry TTial...ccoeiiiiiriicninee ettt ettt 44
Severability ...cccocieiiice e e cereeerenenne 44
Counterparts; Effectiveness......... reveenmrarneeen e rerrrerae——eateae et aties it s errotataeereensres 44
Enforcement of Certain Rights .....cocooviiiiiiiiciceececeeeer e 44
WaIVET...covreerervereerins vereeesseteeeceteserueeeseaeasery sy erns at et ekt tesenare b eeeeTaRetetn e e sasenassnrere 45
INEEETATION ...t e ettt s e sbs b s s e s e e s e ses s en e s e eseeeabeenenssesnneans 45
Defined TEImIS ...coovveeeerre vt ceteeretenre e eereerantesesaeaes 45
Certain Definitions......cocecveeeveevceieeceeecreeee e et etetabeeerte e e s errat e teeseaeantren 45

DOC KET

_ ARM

Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

Nsights

Real-Time Litigation Alerts

g Keep your litigation team up-to-date with real-time
alerts and advanced team management tools built for
the enterprise, all while greatly reducing PACER spend.

Our comprehensive service means we can handle Federal,
State, and Administrative courts across the country.

Advanced Docket Research

With over 230 million records, Docket Alarm’s cloud-native
O docket research platform finds what other services can't.
‘ Coverage includes Federal, State, plus PTAB, TTAB, ITC
and NLRB decisions, all in one place.

Identify arguments that have been successful in the past
with full text, pinpoint searching. Link to case law cited
within any court document via Fastcase.

Analytics At Your Fingertips

° Learn what happened the last time a particular judge,

/ . o
Py ,0‘ opposing counsel or company faced cases similar to yours.

o ®
Advanced out-of-the-box PTAB and TTAB analytics are
always at your fingertips.

-xplore Litigation

Docket Alarm provides insights to develop a more
informed litigation strategy and the peace of mind of

knowing you're on top of things.

API

Docket Alarm offers a powerful API
(application programming inter-
face) to developers that want to
integrate case filings into their apps.

LAW FIRMS

Build custom dashboards for your
attorneys and clients with live data
direct from the court.

Automate many repetitive legal
tasks like conflict checks, document
management, and marketing.

FINANCIAL INSTITUTIONS
Litigation and bankruptcy checks
for companies and debtors.

E-DISCOVERY AND

LEGAL VENDORS

Sync your system to PACER to
automate legal marketing.

WHAT WILL YOU BUILD? @ sales@docketalarm.com 1-866-77-FASTCASE




