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NERAL BILL OF SALE

~

General Bill of Sale dated and delivered this 13th day of
April 1990 from Cerberus Technologies, Inc., a Delaware
corporation ("Seller”), to Cognitive Resources, Incorporated, a
Massachusetts corporation ("Buyer").

WITNESSETH:

WHEREAS, Buyer and Seller have entered into an Asset
Purchase and Sale Agreement dated February 16, 1990, as amended
{the "Agreement"), wherein Seller has agreed to sell, transfer
and assign to Buyer certain of the assets and liabilities of

its Gamewell Division (the "Division") for the considerations
set forth therein; and

WHEREAS, one of the conditicons to consummation of the
transactions contemplated by the Agreement i1s the delivery by
Seller of this General Bill of Sale; '

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged,
subject to the terms of the Agreement, effective as of April 1,
1990 (the "Effective Time"), Seller does hereby sell, assign,
transfer and convey to Buyer, its successors and assigns, all
of the following assets of Seller (the "Assets"):

1. All of the Seller's products listed on Exhibit A
attached hereto (the "Gamewell Products");

2. All manufacturing egquipment, fixtures, suppl%gs,
furniture, office equipment, vehicles, tools, dies, jigs and
any replacement parts for the foregoing }ocated at 10 Forge
Park, Franklin, Massachusetts {(the "Premlses"2 and listed on
Exhibit B attached hereto, and all leasehold improvements
located at the Premises; .

i i located at the
3. All inventories of Gamewell Products kb .
Premises and the Gamewell Division's leased storage f§c111ty in
Bellingham, Massachusetts, and certain flex 500(5000 1nYentory
valued at approximately $216,000 as of the Closing Date;

4. The Gamewell name;

5 All claims and rights against third.p§rti§s rel§t;2g to
the Gémewell Products, including, w1thou§_11m;§gti§g,p§;gaig
L] 1] S
manufacturers' and ven@o;s warran ie d 1
Zzggﬁses of the Gamewell Division listed on E¥h1b}t.c hereto,
put not including all accounts and notes receivable;

i i 1S3 d promotional
. All supplier lists, adyertlslng an _
mateiials prigg and product lists, salei.recgrgieingfftizs,
- 3 Section 1.
software (except as noted 1in _
ig?iéiént), correspondence and computerlzed'repo;t; iﬁcated at
the Premises and heretofore used 1n connectlo? wit e
manufacture and sale of the Gamewell Products;
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7. The Gamewell distributor list, which contains a listing
of all distributors of the Gamewell Division which do not have,
and are not currently being offered, a distributorship
agreement with the Seller's Pyrotronics Division;

8. The right to manufacture, sell, service and repair

those additional products of the ‘Seller listed on Exhibit D
attached hereto;

9., The right to service existing installations of Gamewell
Products and associated equipment by providing repair and
replacement parts therefor and other support;

10. The good will associated with the Gamewell Products; and

11. All other tangible and intangible assets used in the
Division's Business not referred to in Sections 1 through 10
above, except as set forth in Section 1.2 of the Agreement.

TO HAVE AND TO HOLD all the Assets hereby socld, assigned,
transferred and conveyed unto Buyer, its successors and
assigns, to its use and their use and behoof, forever.

Title to the Assets shall pass to Buyer upon delivery of
this Bill of Sale.

Seller does hereby represent and warrant to Buyer that
Seller, except as otherwise disclosed, has good and marketable
title to all the Assets, free and clear of all liens, charges
or encumbrances of any nature whatsoever.

1ler further warrants and covenants with Buyer, 1its
succzzsors and assigns, that Seller will execute and dellvei
such other and further instruments of conveyance, ass1gnmega,
transfer and consent, and take such other action as Buygr Y
reasonably request for the more effective conveyange agl e
transfer of the Assets to Buyer, its successors and assig

WITNESS the execution hereof as an jnstrument under seal as
of the date first written above.

CERBERUS TECHNOLOGIES, INC

CORPORATE
SEAL
By

ItsUuq}%QAiﬂbﬁt

0135w
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