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ASSET SALE AGREFEMENT

This Asset Sale Agreement (this “Agreement”) is entered into as of August 1S, 2001,
between Sand Hill Capital 11, LP (“Seller’”) and SHC Paraform Acquisttion Corp., a California
corporation ( “Buyer”). (Capitalized terms used in this Agreement, which are not defined herein,
shall have the meanings set forth in the California Uniform Commercial Code.)

This Agreement is entered into with reference to the following facts:

A. Sand Hill Capital 11, LP (“Secured Party”) and Paraform, Inc. (“Debtor”),
whose mailing address is 3052 Bunker Hill Lane, Suite 200, Santa Clara, California
95054, are parties to the following agreements (collectively, the “I.oan Documents”): (a)
Loan Agreement, dated August 28, 2000 (as amended, restated, supplemented, or
modified from time to time, the “Loan Agreement”), (b) Intellectual Property Security
Agreement, dated August 28, 2000 (and recorded with the United States Copyright
Office on September 11, 2000 at Volume 3457, Page 599, with the United States Patent
and Trademark Office on September 8, 2000 with respect to Patent-related Collateral at
Reel 011074 Frame 0671, and with the United States Patent and Trademark Office with
respect to Trademark-related Collateral at Reel 002141 Frame 0689), and (c) related
documents executed in connection therewith, Pursuant to the Loan Documents, Debtor
granted to Secured PParty security interests inall right, title and interest of Debtor in and
to assets and property described on Exhibit A hereto (the “Collateral”) as security for
Debtor's obligations under the Loan Documents.

B. Debtor defaulted on its obligations under the Loan Documents and
Secured Party exercised its post-default rights and remedies under the terms of the
Loan Documents, the California Conmunercial Code and other applicable laws to sell the
Collateral. By reason of such exercise, Seller acquired the below-described Sale Assets.

C. On June 25, 2001 at 10:00 a.m. at the offices of Secured Party located at
3000 Sand Hill Road, Building 2, Suite 110, Menlo Park, California 94025, Secured Party
held a public sale of the Collateral conducted pursuant to the Loan Documents, the
California Commercial Code and other applicable laws. At such sale, Secured Party
accepted Seller’s bid (which bid was made by Sand Hill Capital Special Purposes, LLC,
as agent for Seller) for, and Seller thereby purchased and acquired, all of the Collateral
other than the Excluded Assets (as defined below) (such portion of the Collateral so
purchased and acquired, the “Sale Assets”). '
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D.  Seller wishes to sell, assign and transfer to Buyer, and Buyer wishes to
purchase, acquire, assume, and accept from Seller, all of the Sale Assets under the terms
and conditions hereof.

Now, therefore, the parties agree as follows:

1. Sale of Sale Assets.

1.1.  Sale of Sale Assels. Subject to the terms and conditions hereof, at a
closing to be held concurrently herewith (the “Closing”), Seller will sell, assign and transfer

to Buyer, and Buyer will purchase, acquire, assume, and accept from Seller, the Sale
Assels.

e

Sand HI/SHC Paraform/Asset Sale Agmit-fa

TRADEMARK
REEL: 002565 FRAME: 0950



IN WITNESS WIHEREOYF, THE PARTIES HERETO HAVE CAUSED  TFHIS
AGREEMENT TO BE EXECUTED AND DELIVERED AS OF THE DATE FIRST ABOVE
WRITTEN.

Buyer: Seller:

SHC Paratorm Acquisition Corp. Sand Hil Capital 11, 1.P
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