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ASEET PURCHASE AGREEMENT

- ASSET PURCHASE. AGREEMENT, dated.. .
1993, among SENSORMATIC ELECTRONICS CORPORATION, a Delaware
--- corporation—(1sensormatic”), ROBOT ACQUISIZTION.CORP..,—a-.—. . .. .
Dealaware corporation (%Purchaser”), ROBOT RESEARCH INC., a

California corporation ("Seller”), and JOHN P. STAHLEBR
(*stockholder™).

HMIINESSEZINL:

WHEREAS, Saller is engaged principally in the busi-
nass (the "Business®) of developing, designing, manufacturing
and marketing component equipment which makes possible the
display, long distanca transmission, switching and recoxrding
of digitized and anal video signals, principally within the
closed cirocuit television ("CCTV") segment of the private
security industry, which ipment includes digital picture
processors, remote video signal transmission equipment, and

remote camera controls; and

WHEREAS, Saller wishes to ssll to Purchasex, and
Purchaser wishes to purchase, all of Seller’s assets (except
as excludad pursuant to Section 1.1), on the tarms and condi-
tions met forth herein;

NOW, THERRPORE, in consideration of the mutual rep-
resentations, warranties and agrasments contained herein, and
other good and valuable consideration, the receipt and suffi-
ciency of whieh are hereby acknowledged, the parties hereto
haraeby agree ag follows:

l. Purchase and Sale of Assetes.

1.1 Transfer of Asssts. On the Closing Date (as
such tern is defined in Section 1.5), subject to the terms and
conditions of this Agreement, and in reliance on tha
representations, warranties and agresmants set forth in this
Agreement, Purchasar shall purchase, and Seller shall sell,
convey, assign, transfer and deliver to Purchaser, all of the
right, title and interest of Sellex in and to 3ll of the
assats, business, goodwill and rights of Seller of svery kind
and description, tangible and intangible and vherever lovated,
except as axprassly excluded below (the "Asmets"). The Assets
shall be transferred to Purchaser free and clear of all
claims, liens, security interests, charges, ancumbrances,
equities, adverse interests and restrictions of any kind
(YLiens") other than Liens identified as surviving the Closing
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in Item 2.7(a) of the Disclosure Scheduls attached hereto and
incorporated by raeference herein (the "Disclosure Schedule®),

and shall include, without limitation, all of the following

assets of Seller: TR T T e e e

""(a) machinery, aequipment, plant, vehicles, officdé T

furniture and eguipment, computer hardware, tools, spare
arts, other chattels, fixturss and lsasehold
mprovamants;

(b) inventories of raw materials, supplies, work-
in-progress and finished goods;

(¢) cash in hand or in accounts with othexrs, cash
equivalents, prepayments, deposits and securities;

(d) acoounts receivable;

(e) real property and leases, sastments and other
rights and interests in real property ovmed by others;

({£) urchasa and sale orders, contracts, agree-~
ments, equipment laases, licenses and other instruments
to which Seller or under which Sallex claims any xights,
including, without limitatien, any manufacturing,
marketing or distribution rxights;

(g) Intellectual Propsrty (as such term is defined
in Section 2.15) owned by Seller and any rights or
licenses held thereby with respect to Intellsctusl
Property ownsd by others;

(h) the righta of Seller under all contracts,
agreements and understandings, including the Listead
Instruments refarred to in Section 2.14 (except aa noted
in Item 2.14 of the Disclosure Schedule), and any other
claims and rights of Saller against third parties;

(1) originals or trus and complste copies of books
and records, including customer and supplier lists,
enployee records, tax records, credit files, otations
and bids, and al) sales literature and specifiocations;

(3) Permits (as such term is defined in Bection
2.10(a)) issued by govermments or governmental agencies
or instrumentalities, to the extant transferable:

(x) the names "Robot" and “Robot Research” and all
of Saller’s rights thereto; and

DUECUTION COPY -
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(1) the goodwill of the Business;

all as the same exist on the date of this Agruement and shall
~grimt orf theClrosing—Dute; subject-omly o -—the-&i ion of
any assets in the ordinary coursa of business and in

“aécordanss WI¥h €his Agrdamtnt and to the distribution—----
contemplated by Section 4.8.

Notwithstanding the foregoing, the Assets to be
sold, conveyed, assigned, transferred and delivered hereunder
shall not include (i) the corporate minute books and stock
bocks of Sellaer, (ii) any treasury stock held Seller or
(i11) that certain BMN automobile jeased to Beller (or any
rights or obligations associated thexrewith). No contract or
agreement which is by law not assignable without the consent
of any party thereto shall be deemed assigned pursuant to this
Agreement unless and until such consent is given.

1.2 Purchase Price.

(a) As consideration for the sale, conveyance,
assignment, transfer and dalivery oontcnglnt-d by Bection 1.1,
on the Closing Date, Purchaser shall deliver to Sellexr (1)
$4,750,000 by wire tranafer to an account designated by Seller
to Purchaser not later than thres business days prior to the
Closing Date, and (ii) = number of shares of Sensormatic
common stock, par value §$.01 per share ("Sensormatic Comnon
Stock"), determined by dividing (a) $15,000,000 by (b) the
average of tha closing prices (last sala) of Sensormatic
Common Stock on tha Naw York Stock Exchange for each of the
five trading days immadiately prior to the Closing Date (or
within two trading days prior thereto, as determinaed by
Purchaser). Such five-day average is somatimes referred to
herein generically as the "Average Closing Price", and such
average as of the date specified in the preceding sentence is
sometimes referred to herein as the "Closing Date Prica".
Such number of shares shall be subject to further adjustment
following the Clesing Date pursuant to Saction 1.4. In lien
of any fractional share, Seller shall recsive on the Closing
Date cash in an amount equal to such fraction of a share tines
the Closing Date Prics. The consideration delivered pursuant
to this Sectien 1.2 ox, if applicable, .pursuant to Saection
1.4, is somstimes referred to heraein as the "Purchase Price”.

(b) As consideration for the personal obligations
of Stockholder pursuant to Section i1, Purchaser shall
transfer to Stockholder $250,000 by wire transfar to an
acoount designated by Seller to Purchaser not latar than three
business' days prior to ths Closing Date.

Ixgcution cory -3
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1.3 Liadilities. As additional consideration for

the sala, conveyance, assignment, transfer and delivery of
Assets, Purchaser shall assume and agree to pay, perform and

—diwcharge the-following liabilities—eofSellec,—and--no-other
1iabilities, as and when Aue, and shall hold Ssller and
Stockholder harmless therefrom: = ——- ' = = '~

(a) current liabilities reflected on the Interim
Balance Sheet (as such term is defined in Section 2.6) ox
inourread following the date thersof by Seller solely in
the ordinary course of business;

(k) payroll lisbilities to employsas of Seller for
services rendsred prior to the Closing Date and liabili-
ties for accrued vacation, sick and holiday time and pay
incurred in the ordinary course of businass of Seller to
its employees prior to the Closing Date, sll as reflactad
on the Interim Balance Shaet or incurred fo0llowing the
d-t; thereof by Sellar solely in the orxdinary courss of
business;

(¢) Seller’s obligations arising after the Closing
Date under the Listed Instruments (except as noted in
Ttenm 2.14 of the Disclosure Schedule), including without
limitation the Lease Agreenent dated September 24, 1991
between Sallexr and Theodore R. Schonlaw, among others
(the *office Lease"), and ths Royalty Agrsaments dated
August 25, 1989 and October 23, 1991 betwean Saller and
Russell F. Richerdson, and including those liabilities
under Ssller’s warranties relating to its products
(including those sold prior teo the Closing Date);

(d) 1iakilities arising out of produect liakilil
claims as to Seller’s products sold prior to the Closing
Date, to the extent not covered by Ssller’s existing.
insurance;

(e) Seller’s obligations under its texm loan
agreement vith san Diego Trust & Savings Bank, but
(notwithstanding olause (c) of this Section 1.3) not in
excess of 91,000,000 in ocutstanding principal amount plus
not mora than one month’s accrued interest;

(£) califoxrnia State "8" corporation taxes for
1993, and real property, personal propurty, sales and
payroll taxes of Saller, sll as. resexved against on the
Intarim Balance Shast, contemplatad by Section 4.8 or
payable with respsct to tha period July 1, 1993 through
the Closing Date; and

EXECUTION CorY -l o
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(g) california sales taxes applicable to the sale
of certain of the Assets, as applicable, in an amount
_____ estimated at spproximately $50,000. - .’ :

_Such.liahilitiss_are_referrsd _to collectively as the "Assumed =
Liabilities™. 1In no event shall Purchasar ausune ox be deemad e
to have sssumed any other debts, obligations, liabilities or
commitments of Ssller, including, without limitation:

(i) other than the warranty clains referxred to
in Section 1.3(¢c) or product liasbilities refarred to in
Section 1.3(d), any liability of Sellexr with respect to
any tort or general liability claim with respect to the
operations, acts or omissions of Saller or any of its
enployeess or agents;

(ii) except as set forth in Section l.i(f) or
saction 1.3(g), any liability for Taxes (as such term is
defined in Saction 2.11) of Saller;

(1iii) any liability which constitutes a breach of,
or is inconsistent with, the representations, warranties
and agreements of Seller or Stockholder sat forth in this
Agreement; )

(dv) ln¥.11ability to employees of Seller or to
any Seller Benafit Plans (as such tera iz defined in
Section 2.14), other than those referred to in Section
1.3(b);

(v) other than product liability claims referred
to in Section 1.3(d), any liability arising out of, and
any es related to, any litigation involving Seller
(vhich shall not be deemed to include litigation arising
out of or in connection with the operation of the
Business by Purchaser after the Closing Date);

(vi) any liability of Seller for fines, penal-
ties, damagas or other amounts payable by Seller to any
governmant or governmental agency or instrumentality;

(vii) any liability of Seller fcr any expenses
incurred in negotiating, preparing or consumsating the

transactions contemplated by this Agreemsnt (other than
sales taxes referred to in Section 1.3(g); or

(viii) any other iiability of Seller not wxpressly
assumed by Purchaser pursuant to this Section 1.3. :
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1.4 Purchass Price Protection.

- : {a) ..As contemplated by Section 4.5, Sensormatic
shall file a Registration Statement of rorm S3—(the—"Regis~
tration Statement®) with the_gecurities and Exchange
Commission in oxder to register the resale By the Bwller-of -
the Sensormatic Common Stock included in the Purchase Price at
Closing (the "Closing Date Shares®) and any additional shaxes
issued pursuant to this Section 1.4, and shall use its best
effortas to cause the same to become effective en or promptly
after the Closing Date. With respect to all sales of Closing
Date Shares Seller during the period begirning on the date
the Registration Statement becomes affective and ending on the
thirtieth day following such date (the “Resale Period"),
within three business days following the snd of the Resale
Periocd and the deslivery by Seller of a schedule showing the
calculation on a trade~by-trada basis of the cash proceeds of
all sales of Closing Date Bhares during the Resale Period less
commissions and transaction expenses (such diffexence being
hereinarftar referred to as the "Net Proceseds"), Purchasex
shall reimburse Ssller, in cash ox Sensorasatic Common Stock
(or a combination thereof) at Purchaser’s option, for the
amount, if any, by which (1) the product of the Closing Date
Price times the number of Closing Date Shares sold by Seller
during the Rasale Pariod exceeds (ii) the Ket Proceeds of gale
of such Closing Date Shares sold. In the evant that all the
Closing Date Shares are sold befora the end of the Resale
Period, such reimbursement shall be mads within three businass
days after the schedule of Net Proceads refarred to above is
furnished to Sensorsatic. 1In the event that the closing price
(last sale) of the Sensormatic Common Stock on the New York
Stock Exchange on any day of the Resale Period is less than
the Closing Date Price by $3.50 or more, Seller shall, unless
vaived by Purchaser, begin an ozrderly liquidation of any
unsold Closing Date Shares on the next trading day and
expeditiously pursue the same theresafter (sxcept as to any
Closing Date Shares vhich Seller promptly notifies Purchaser
that Seller wishes to retain, which shares shall no longer be
subject to reimbursement pursuant to this Section 1.4(a)).
Seller agrees that all sales during the Resale Period and the
period referxred to in Section l.4(c) of Sensormatic Common
Stock issued to Saller pursuant to this Agreement shall be
made in a oxderly fashion and in a manhexr rasasonably
acceptable to Sensormatic. BSeller shall no:ify Purchaser by
facsimile on the first day of each waex of the number of
shares sold during the immediately preceding trading day, and
the gross and Net Proceeds of such sales, and shall also
furnish similar information (or a reasonable estimate thereof)
as soon as practicabla after any day in which a substantial
nunber of shares are sold. Seller shall also provide a
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cumulative definitive schedule of such information promptly
following the end of the Resale Period.

‘- . (b) At any tlmé dutring the Resele—rewiod_that the .. ..
-—merket -price-of the Sensormatic Common Stock is less than th
Closing Date Price, Sensormatic may Ye aext tn—writing—shat--. - -
Saller cease all further sales of Closing pDaxe Shares, aAnd
seller shall cease such sales as promptly as is practicabla
after receiving such notice. 1In suvch event, Purchaser shall
promptly deliver to Seller, in good funds, in exchange for the
unsold Closing Date Shares, an amount egual to the product ot
the Closing Date Price timas such number of closing Date
shares, and Seller shall redeliver such shares to Purcheser.
Notwithstanding the foregoing, however, as to any or all of
such shares, Seller may, by written notice to Purchaser
delivered prior to the consummation of the exchange provided
for in the preceding sentence, elect to retain all or a
portion of such shares in lieu of such exchsngs, in which
event the provisions of Saction 1.4(a) shall no longer be
applicable to such sharss retained by Sellexr. In no event
shall this Saction 1.4(b) slter or impair any rights of Seller
accrued under Section 1.4(a) prior to the giving of notice by
Sansormatic.

(¢) In the event that Purchaser slects to deliver
additional Sensormatic Common Stock pursuani: to Section
1.4(a), (5) the numbexr of such shares daliversd shall dba equal
to the amount paysbhble pursuant te such Section 1.4(a) divided
by the Average Closing Price as of the date of delivery of
such shares (or within two trading days prisr thersto, as
detarmined by Purchaser), and (ii) with respect to any shares
so delivered (or a like number of Closing Date Shares) whioch
are so0ld by Seller during the five New York sStock Exchange
trading days following dslivery of such shares to Sallaer,
Purchaser shall further promptly reimburse Seller, in cash,
for the amount, if any, by which the aggregata valustion of
such shares as deteraminead pursuant to clause (i) of this
s;ction 1.4(c) exceeds tha Net Proceeds of sale of such
shares.

(d) 1In the avent that the Registration Statement
does not become sffective until after the Closing Date, for
the period following the Closing Date through the datea the
Registration Statement becomes effective, Purchaser shall pay
Seller, promptly fellowing the end of the Resale Period,
interest at a fixed rate par AnNUA equal to the prime rate
identified as such in the Wall Street Journa)l for the Closing
Date (the "Priwme Rate"). Such rats shall he payable on :
$15,000,000, if all the Closing Date Shares are sold during
the Resale Period, or if less than all such shares are sold,
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on the product of the Clesing Data price times the numbar of

Closing Date Shares sold during the Resale Pexiocd. In the
--event. temant has not baccms effective as

of December 15, 1993 (or su a te B MUY Pe-ugreed-to
--ip-weiting-by ths partiea) ,. Purchasex shall delivey €O Ssller,

together with accrued intarest at the Prime Rate from the
Closing Date to the date of delivery of such amount, provided,
that Seller may by written notice to Purchaser given within
three business days prior to the date set forth akove slect to
retain some or all of the Closing Date Shares, in which event
the principal amount delivered pursuant to thi- sentence and
interest thereon shall be raeduced in proportion to the numbexr
of shares so retained.

1.5 Closing. Subject to Section 12.1, the cloaing
of the transactions contemplated by this Agreement (the “Clos-
ing") shall take place at 10:00 a.m. On September 17, 1993, or
such later date agreed upon by the ies as is within three
business days after all of the conditions precsdent sat forth
in Sections 5 and 6 to be satisfied prior to the Closing hava -
been satisfied or waived (the "Closing Date"), at the offices
of Higgs, Flatcher & Mack, or such other date, time and placa
is agreed to b{ the parties. At the Closing, Seller sha 1l
execute and deliver to Purchaser a Bil)l of Sale substantially
in the form of Exhibit A herete (the *Bill ©of Sals") and
Seller and Stockholder shall deliver the certificates, docu-
ments and instruments contemplated to be delivered by Seller
and Stockholder pursuant to Section 5; and Purchaser shall
daeliver the Purchase Pricea to Seller, the anount gny-blo
pursuant to Section 1.3(b) to Stockholder and an Instrument of
Assumption substantially in the form of Exhibit B hersto (the
“Inatrument of Assumption') to Ssller and Ssnsormatic and
Purchaser shall execute and deliver the certificates, docu-
mants and instruments contemplated to ba delivered by Sensor-
matic and Purchaser pursuant to Ssction 6.

1.6 Aallocation of Puredhase Price. The Purchase
Price shall be allocated among the Assets purchased by
Purchaser in a manner agreed by Purchaser and Saller and as
set forth in a schedula to this Agreement or in such other
writing to be executed by Purchaser and Seller on or prior to
the Closing (tha "Allocation Scheduls®). Within 75 days
follewing the Closing Date, the parties shall, in consultation
with each othar, make such adjustments to tha Allocation
Schedule as shall be necessary to conform any itam of the
Allocation Schedule to the corresponding item of the openin
balanca sheat of Purchaser, which shall be prepared by :
Purchasér. The amount allocated to "Goodwill™ on the
Allocation Schedule shall be adjusted to the extent required
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to bring the Allocation Schedule into balance after all such
adjustments to balance shest items have besn made. Tha final
le. 20 arrived at shall be kinding on both
parties for all purpomses, and each ‘T Beller—eand-Purehaser— ...
“Sgrees to—timely file Internal Ravenue Servjice Form B594

consistent with such final Allocation ScheduXe. ~ = =~ -— -

2. Representations and Warrantiaes of Seller and

Seller and Stockholder, jeintly and severally,
represent and varrant to Sensormatic and Purchasar, as of the
date hereof and as of the Closing Date, as follovws:

2.1 Due Inocorporation and Quslification of seller;
sSubsidieries; Capitalisation.

(a) Beller is a corporation duly incorporated,
validly sxisting snd in good standing undex the laws of
California, with full corporate power and suthority to own,
lease and oparate its properties and to carry on business in
the places and in the manner as currently conducted.

(b) Seller has no direct or indiraat oubnidiarié-,
nor are thers any other entities which Sellier otharwise
gontrolu or in vhich it has an ownership or investment

ntereast.

(c) Set forth in Item 2.1(c) of the Disclosure
Schedule is a list of all jurisdictions in vhich Ssller is
qualified to do business and is in good standing as a foreign
corporation, which are ths only jurisdictions in which such
qualification is necessary sxcept for jurisdictions whers the
fajilure to so gualify would not have a materisl adverse effect
on the businews, ginancial condition or results of operations
of Seller or on the Assets (such a material adverse effect
with respect to Seller or the Assats bcing hexainafter
referred to as a "Material Adverse Effect®)

(d) None of Seller, StockholdeX -nor any of their
respective relatives or affiliates owns, directly or
indirectly, any interest in any cerporation, glrtnu'-hip.
joint venture or other businass entity that (3) competes with
Seller, (ii) sells or purchases products Or services to or
from Sellexr, (iii) leases real or personal property to or from
Seller or (iv) otherwise does business with Seller.

. (e) Thae authorized capital stock of Saller consists
of 200,000 sharas of Common Stoek, par or stated value §$1.00
per share ("Seller Shares"), of which 5,400 shares are issued
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and outstanding. All of such outstanding Sellexr Shares wvere

duly authorised and validly iesued, are fully paid anda .
~nonassessable_wars nor jssued_in violation cf any preamptive

rights, and are held beneficially and of record by Stook~ - —-—

hiolder;, “free and -clear o0f.all Liens, No Sellaxr Shares are

held as treasury shares. Except as sat forth in this Section R

2.1(e), there are no issued or outstanding shares of capital

stock of Seller and no outstanding options, warrants, rights,

conversion rights, pre-emptive rights, calle, cormitments or

demands of any character obligsting Seller to issus, sell,

redeem or Xepurchase any of its shares of such capital stock

or any other security giving a right over such shares of

capital stock.

2.2 Authority; Due Authorization; valid Obligatiea.

(a) Sellexr has all requisite corporats power and
authority to executs and delivar this Agreement and to consum-
mate the transactions contemplated hereby. The Board of Di-
rectors and shareholders of Seller have approved this Agree-
ment and the transactions contemplated hersby, and Seller has '
taken any additional corperate action necessary for the
exscution and delivery by it of this Agreement and the consum-
mation of the transactions contemplated hereby. :

(b) This Agreement constitutes the valid and bind-
ing obligation of each of Seller and Stockholder, anforceable
agsinst each of them in accordance with its terms, except as
may be limited by principles of equity or by ba ey,
insolvency, reorganization, moratorium or other aimilaxr laws
affecting the enforcament of creditors’ rights generally.

2.3 Mo Conflicts or Defaults. The execution and
delivery of this Agrasment and the consummation of the trans-
actions contemplated hareby do not and shall not (a) contra-
vena Seller’s Cartificate of Incoxporation or By-laws; or
(b) except as set forth in Item 2.3 of the Disclosure
Schedule, with or without the giving of notics or the passage
of time, or beth, (i) violate or conflict with, or result in'a
breach of, or a default or loss of rights undex, any
agreement, mortgage, indenture, lease, instrument, permit or
license to which Seller or Stockholder is a party or by which
it or any of the Assets is bound, or any judgwent, order,
decree, law, rule or regulation to which it or any of the
Assets is subject, (ii) result in the creation of, or give any
party the right to create, any Liens upon Seller or any of the
Assets or (i1i1i) terminate or give any party the right to ter-
minate, abandon or refuse to perform anhy Agresment, arxange-
ment or commitment to which Geller is a party ox by which it
or any of the Assets is bound, except any such violation, con-
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fiict, breach, default, loss of rights, Lien, tarmination or
failure of performance referred to in this clause (b) as will
not, singly or in the aggragate, (x) have a Material Adverse
. Effact -or (y)—materfallyadversely ¥IIevt the consumhaticn of
the transactions contemplated by this Agreament. -

2.4 Copiea of Chaxrter Documents and Stosk Records.

(a) Correct and complete coples of the Cartificate
of Incorporation, By-laws and other organisational or govexrn-
ing instruments of Sellexr, in each case as awended to the date
hereof, have been furnished to Purchaser by Sellaer.

(b) Seller has mada available to Purchasar correct
and complets copies of thae minute books, stock ledgers or
other statutory books of Seller.

2.5 authorisations. No authorization, approval,
order, license, permit or consent of, or filing oxr registra-
tion with, any court or govermmental authority, or consent of
any other party, is required in connection with the execution,’
delivery and performance by Seller of this Agresmant, except
(a) as set forth in Item 2.5 of the Disclosure Scheduls, and
(b) such other. authorizations, approvals, llcensces, permits,
consents, £ilings or registrations which, if not obtained or
made, tha failure to obtain or make would not have a Material
Adversae Bffect or materxrisl advorlog affect the consummation
of the transactions contemplated by this Agreement.

2.6 ¥Yinanoial statements.-

(a) Ssller has furnished to Purchasex (i) aundited
financial statements for and as of the end of each of tha four
years ended December 31, 1992, reported upon by Ernst & Young
and (ii) unaudited interim financial statements as of and for
the six months ended June 30, 1993 (colleactively, the
vrinancial Statements"). The Financial Statemants wvere
prepared in accordance with U.8. generally uaccepted accounting
principles applied on a consistent basis, are reconcilable to
the books records of Ssller and prasent fairly the
financial position of Sellex as at tha dates thereof and the
results of its operations, cash flows and changes in financial
position for thea periods then ended, excapt, in the case of
such unaudited financial statements, for the omission of
footnote information and for year end audit adjustments
neither of which are, singly or in the aggregate, material.

_ (b) As of June 10, 1993, Sellexr had no naterial
liabilities of any nature, whether accrued, absolute, con-
tingent or otharwise, and whether due or to become due
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("Limbilities"), which were not specifically disclosed or
provided for in the unaudited consoclidated balance sheet of
Seller as of June 30, 1993, included in Financial Statements
—¢tthe "Interim Balance Sheet”) .or-the-notes to.the Finansial ...
Statements as of and for the period ended December 31, 1992
—{the "Notes"): --Since -June 30, 1993, Seller nhas not imcurred- -----
any Liabilities outside of the ordinary course of business, or
any Liabilities which, individuslly or in thes aggregate, are
likely to have a Material Adverse Effeact. All such Lia-
bilities incurred since June 30, 1993 axe fully reflected ox

reserved on the books and records of Ssllex.

(¢) All of the accounts rsceivable and notes re-
ceivable reflected on the Interim Balance Sheet and the books
of Beller ars actual and bona fide receivadbles represanting
obligations for the amounts thereof shown on the Intexim
salanca Sheet or such books, which resulted or shall have
rasulted from the regular courxss of Saeller’s husinese and, to
Seller’s knowledgs, ars fully collectible by Sellex, Glccgt to
the extent reserved for on the Interim Balance Sheet or, in
the case of such accounts and notes receivable srising after
June 30, 1993, on the books of Sellerx.

(d) Seller has furnished t¢ Puxchaser true and cor-
rect schedules of its aged acoounts receivable and accounts
payable as of June 30, 1993, and will provide updated
schedules thereof as reasonably requested by Purchaser prior
to the Closing.

. (@) Except as set forth in Item 2.6(e) of the Dis-
closure Scheduls, the inventories reflectaed on the Interim
Balance Sheet and on the bocks of Seller consist of items in
good and marchantable condition and which were acquired in the
ordinary courss of business of Seller. The inventories re-
flected on the Interim Balance Bheet or such books of Seller
are valued at the lower of cost (under the first-in, first-out
method) or market, detexmined in a manner ccnsistent with
prior periods. The level of inventories currently owned by
Seller is not excessive, and is adequate, in relation to the
current requirements of Seller. .

(f) Set forth in Itam 2.6(f) of the Disclosura
Schedula is a true and complete list of all sale and laase
orders or comnitments and outstanding bids or proposals of
Seller with respect to its prodaucts or services, which
remained undalivered or uninstalled or unperformed, in whole
or in part, as of the latest practicable date. All such
outstanding sale and lease ordexs and commitments and bids and
proposals are in cuatomary quantities, at customary prices and
on custonary terms, based upon the past marketing policies
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with respect to such products, and, to the best knowledge of
Seller and Stockholder, thers are no such matarial ordars or
commitments which will not, upon fulfillment in accordance

with their- terms;—resuit—in—e-profit—te—Seller-based upon its ...

recent axperionqc and ogq?_ltipn-.

(g) The tangible net worth (i.s., net assats leass

ible “.ml of Saller as of the Closing Date, and the
value of the tangible sssats included in the Asssts
transferred to Purchaser less the liabilities assumed by
Purchaser pursuant to Section 1, shall not in aither case be
less than the sum of (i) 92,600,000, plus (ii) the net incoma
of Seller for the pariod July 1, 1993 through the Cleosing
Date, determinad in a manner consistent with the rinancial
Statemants, less (iii) the amount of the distribution
contemplated by Sectien 4.8.

(h) The income stateamaent for the year ended
December 31, 1992 is the last rogululy prepared annual state-
nent of income and expense of Seller. B8tockholder (including
his wife or any minor children) is not the ultimate parent
antity of any parson whose assats or rsvenues axe required to
be aggregated with those of Seller undexr the Hart-Scott=Redino
antitrust Improvements Act of 1976 and the regulations thers-
under (collectively, the "HSR Regulations”) for purposes of
determining whether the transactions contemplated hereby are
subject to the HSR Regulations.

2.7 Title te Assets.

(a) Except as set forth in Item 2.7(a) of the Dis~
closurs Schodule, Ssllesr has good and merkestable title to all
its principal properties and assets, real and persohal, free
and clear of all Liens, except: (i) Liens to sacure .indebted-
ness of Seller reflected on the Intarim Balance Sheet and
listed in Item 2.7(a) of the Disclosure Scheduls; (11) Liens
consisting of azoning or planning restrictions, easemants, per-
mits and other restrictions or limitations on the use of real
property or irregularitiaes in title thereto which do not mate-
ri‘gly detract from the value of such property, or impair the
use of such property by Seller in the operation of its
business; (iil) Liens for taxes, assessments or governmental
charges or levies on its property listed in.Item 2.7(a) of thae
pisclosure Schedulae, if such taxes, assessments or
governmental charges or levies shall not st the time be due
and delinguent or if the same thersafter can be paid without
penalty or if Seller shall currently be contesting the
validity thereof in good faith, provided the amount thereof is
fully reserved against on the Interim Balance Sheet; (iv)
Liens consisting of (A) pledgaes or deposits to secure
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—into—in- the ordinary

obligations of Seller under workmen’s compensation or other
similar laws; (B) pledges or deposits to secura performance:in

connection with bids, tenders, contrscts or leases entarxsd
. s—to vhich Seller is a-

party; (C) deposits to secure public or statutory obligations
‘of Saller; (D) leasas gxant® in thé vrdinary course of
business or property aoguired in the ordinary course of busi-
ness subject to leases or purchase money security interests;
or (E) mechanics’, carriers’, workman’s, repairmen’s or other
like Liens arising or incurred in the ordin::x course of busi-
ness or deposits to obtain the release of & Liens; and (v)
other Liens which do not interfere materially with possession,
ownership or use of any real or personal property of Seller.

(b) The Office Laase and all other material leases
pursuant to vhich Ssller leases real or perscnal aparty from
othars are in good standing, valid and effective in accordance
with their respactive terms.

(c) Set forth in Item 2.7(c) of thae Disclosure
Schedule is a list of all rea) property leased by Seller (the
"Realty*). Sellexr does not owm any real property.

2.8 Ordinary Course; 3o Material Adverse Effect.
Except as set forth in Item 2.8 of the Disclosure Schesdule,
since June 30, 1993, Seller has conducted the Business and
maintained its assets substantially in the same manner as
previously conducted or maintained .and solely in the ordinary
course and , since such date, (a) there bas not been an
material adverse change in the business, financial oondition
or results of oparations of Seller or in the Assets, (b)
Seller has not sold, encumbered or committed to sall or in the
Assets encumber any of its nmaterial assats or properties,
other than the sala of jinventory in the ordinary course of
business, or inourred or committed to incur any material
amgunt of additional indebtedness (othexr than undexr any
existing bank facilities) and (¢) no dividends or .
distributions have been declared or paid with respect to any
of tha Saller Sharss (axcept as contemplated by Saction 4.8).

2.9 Produsts.

(a) All equipment and products scld or leasad by

Seller are designed to meet all applicadble standards ror such
equipmaent and products of the rederal Comamunications Comnis-
sion ("rcc"), and thes powver supplies therafor ocurrsntly in use
meet the applicable standards of Undsxrwriters Laboratories,
Inc. ("UL"), for approval of such equipment and products for
the applications £or which thoI are intended. All such equip-
ment and products which are eligible for or raquire any PFCC or
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UL approvals, registrations or certifications have received or

are in the process of receiving such approvals, xegistrations

or certifications. All such egquipment and products which are
. intended for uss—ocutside—the United States-are—designed so- -
mest applicable “VDE¥, “prz®, "PTT® and other generally
-applicable standards-foxr- the applications for-which—they are
intended in ths maxkets in wvhich thay are sold or used. Set
forth in Itam 2.9(a) of the Disclosure Schedule is a list of
the principal products of Seller and the approvals obtained
for sach such product.

(b) Except as set forth in Item 2.9(b) of the
Disclosure Schedule, Seller has not received any notice of any
outstanding or threatened liability or claim for defects or
breaches of warranty or negligence, existi or alleged, in
connection vith the design, manufacture, sale, lsase Ox usa of
any of the products of, or any services performed by or on
bahalf of, Sellexr. 8eller has set aside a resexrve of $15,000
for warranty obligations, which, to Ssller’s knowledge, is
adequate.

{(c) Except as sat forth in Item 2.9(c) of the
‘Disclosure Scheduls, during the preceding 12 months, Saller
has not granted discounts or rebates of more than 10% from the
prices set forth in its price lists and has not lowered its
prices generally.

2.10 Permits; compliance with Law.

(a) Seller holds all valid@ and subsisting permits,
certificates, licenses, approvals and other suthorisations of
governmental authorities (collectively, "Persits) as ars mate-
rial to the conduct of the Business, is in complianc¢e in all
material respects with the terms of each theraof, has made all
notifications and applications te governmental authorities
required under law to continue its material manufacturing
operations and has not received any notice or claim pertaining
to the failura to obtain any such Parmit, except for instances
or notices of noncompliance vhich would not, individually or
in the aggregate, have a Material Adverse Effect. Except as
set forth fn Item 2.10(a) of the Disclosure Schedule, all such
Permits are assignable to Purchaser and no such hrliu will
terminate as of a rasult of the transactions contemplated by
this Agrsement, except any such Parmits the texmination of
which will neot, singly or in the agqr-q-tc, have a Material
Adverse Effect. BExcept for violations that, individually or
in the aggregate, do not and are not likely to hava a Material
Adverse Effect, Seller’s business has not besn, and is not -
being, conducted in violation of any law, ordinance, rule or
regulation.

EXECUTION COPY ~-15-

TRADEMARK
REEL: 002044 FRAME: 0876



(b) The plants, structures and equipment, vwhether
owned or leased, which are currently used by Seller confoxm to
all applicsble laws, orders, regulations, ordinances. or gov-

—armsental—ox—contractuxl requirewents relsting—to—their -con-
struction, ues and operation, except any such instances of
honcompliance as 46 not, singly or in the aggregate, ‘have a
Material Adverse Effect.

2.11 Taxes.

Seller has filed all federal, state, provincial,
local and foreign returns, noticas, reports and computations
which were reguired to be £iled prior to the date hereof in
respect of all income, withholding, franchise, payroll, ex-
cise, property, value-added, sales, use or other taxes, dutiss
or assessmants (together with any related penalties, finas or
interest, "Taxas®), each such return and report is complete
and acourate in all material respects, and Haller has paid or
made provision in the Interim Balance Shest or, since June 30,
1993, in its books and records for (i) payment of all Taxes
(and any related penalties, fines and intarest) shown to be
due on such returns or rsports, (ii) sssessments received with
respect thereto, and (iii) any Taxes which otherwvise may be
due with respect to. pariods ending on or prior to June 30,
1993. Other than Californis State "S* corporation taxas
reserved against on the Interim Balance Shaat or on the .books
and records of Seller for periods following June 30, 1993,
Seller has no liability for income taxes, @eller has not
received notice of any claims pending or threatened for taxes
against Seller or any of its subsidiaries for periods ending
on or before June 30, 1993 in excess of the amounts reflected
in the Interim Balance BShest.

2.12 Employee Penefits. .

(a) The Profit Sharing Plan of Saller (the "Protit
Sharing Plan") is the only "employse pension benefit plan® (as
defined in Section 3(2) of the Employea Reatirament Incone
Security Act of 1974, as amended ("ERIGA")) maintained by
Seller or to vhich Ssller has any lisbility or ocbligation.
set forth in Item 32.12(a) of the Disclosure Scheduls is a list
of all "employes velfare banefit plans” (as defined in
Section 3(1) of ERISA) and all othex bonus, ension, ofit
sharing, deferred compensation, stock ocwnership, stock bonus,
stock option, phantom stock, retirement, vacation, disability,
death banefit, unemployment, hospitalisation, medical, sever-
ance, or other plan, agresment, arrangement or understanding
providing benefits to any current or formexr employss, officer
or director of Sellexr or to which Seller has any liability or
obligation (all such plans, agreaxents, arrangsments and
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understandings refarred to in this Section 2.13(s) being
hereinafter referred to as the "Seller Benefit Plans"). :
Seller has delivered to Purchaser true, complete and.correct

“CopI€s Of (W) éacH BWIler Benefit Plan—and—wny amendments - -

therete (ox, in the case of any unwritten Seller BDanefit
Plans, descriptions thereof), (x) asnfival regorts on Form 5500
for the past three years (together with acccmpanying financial
statements) filed with the Internal Revsnue Service or Depart-
ment of Labor, as applicable, with respect to each Seller
Benafit Plan (if any such report was reguired), (y) all
summary plan deseriptions for each Sesller Benefit Plan for
which such summary plan description is required or otherwise
available and (3) each trust agresment and group annuity
contract relating to any Sesller Banafit Plan. Except as set
forth in Item 2.12(a) of the Disclosurs Schedule, Seller has
not terminated any Seller Benafit Plan previocusly in effect.
No s;iler Benefit Plan provides for post-retirement medical
benefits.

(b) The accrued obligations of Seller under all
Seller Benefit Plans are reflected on the Interim Balancs
Sheet as of its date and on thes books of Seller for perieds
theresfter up to the Closing Date.

(c) Each Seller Benefit Plan and any related trust
compliea currently, and has complied at all times in the past,
both as to form and operation, in all material respects with
the terms of such Sellar Benefit Plan and wlth the applicable
provisions of ERISA, the Intarnal Revenue Code of 1986, as
amended, and other applicable laws. All nacessary government
approvals for each Seller Benefit Plan have been or will be
obtained on a timely basis.

(d) A determination letter has bsen applied for
with respact to tha Profit sharing Plan. All contributions of
Seller required by the Profit Sharing Plan have bean made by
Saller or properly accrued and raflected on the Intexim
Balance Sheet. With respect to the Profit sharing Plan,

(i) the financial statements of the Profit Sharing Plan, as of
the close of its most recent Plan year for which tinanoiul
statements are availabls, present fairly the financial
condition of such Plan for such plan year; (ii) no *"prohibitea
transaction" (as defined in Section 406 of ERISA) resulting in
1iability of Seller has ocourred; (iii) no bresch of fiduciary
responsibility under Part 4 of Title I of ERISA resulting in
liability of Seller has occurred; and (iv) the Progit sharing
Plan is qualified under Code Section 401 and the trusts
maintained pursuant thereto ars exempt from federal incoma-
taxation under Code Scotion 301.
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(e) seller does not maintain, and has no obligation
to, any "multi-employer plan® (as such tern is defined in Sec-
tion 4001(a) (3) of ERISA). Seller has no liability .

~(contingsnt of" otherWide) Vith renpact—to—sny—terainated- -~
Selley Benefit Plan. Seller is not a member of and doas not
have any llability with respect to a contrdlled group of
coxrporations or a trade or business (whether or not
incorporated) under common contrxol which, togather with
Sellex, is or was at any time treated as a single employear
under Section 414(k), (c), (m) or (o) of the Cods ox Section
4001 (b) (1) of ERISA.

2.13 Litigation. Except as described in Item 2.13
of the Disclosure Scheduls, there is no claim, action, suit,
proceeding, investigation or criminal proceeciing, at law or in
equity, before any national, state or provincial, local or
other governmental authority, court, arpitration tribunal or
other forum (collectively, "Procesdings®) pendinz or, to
Seller’s knowledge, threatened against galler which, if ad-
versely determined, would, singly or in the aggregate, have a
Material Adverse EZffect or would meterislly adversely affeot
consummation of the transactions contemplated this Agree-
ment, or which challenges the validity er propr ety of the
transactions contemplated by this Agresment. Item 2.13 of the
Disclosure Schedule contains a list of all Proceedings to
which Seller is a party or to which Seller or ths Assets are
subject. To the knowledge of Seller, there ils no material
outstanding and unsatisfied judgment, order, writ, ruling,
injunction, stipulation or decres of an court, arbitrator orx
‘governmental authority against or relating to Seller or its
assats.

2.14 Agresnments and Comamitnents.

(a) Set forth in Item 2.14 of the Disclosure Sched-
ule is a complete list of all of the following instruments to
which Seller is a party ("Listed Instruments”): (i) each
employmsent, consulting, severance or other agreement (includ-
ing any "golden parachute® or similar arrangement.) with any
employsa, consultant, salas or manufscturers repressntative,:
officer, directer or stockholder of Sesller (or any company
which is controlled by any such individual) whosa total rate
of annual remunaration, inoluding the fair markst value of all
non-cash "personal benafits" recsived by any such individual
or company, exceeds $60,000, and all saploymsnt and othex
agreements with any such individual or company which provide
total aggregate compensation thereunder in excess of $100,000;
(1) each lease raquiring the payment of xentals aggregating
at least $25,000 per annum, pursusnt to which real or personal
property is held under lease, Ox leased to any person by.
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Seller (other than leasas of its products to customers in the
ordinary course of business); (iii) each loan, guaranty or
other agresment or instrument evidencing indebtadness for

‘m oredit avatlable—toSeller;—or—any—
guaranty of an obligation by Seller, in excass of $30,000;

(iv) each distribution, dealership, frandliise, szles~agency -or
similar agreement to which Seller ia a party; (V) each
manufacturing or supply agreenent to which Saller is a party
(othexr than purchase orders in the ordinary course listed in
schedules supplied separately by Seller to Purchaser);

(vi) each g:ztn.rahip, joint venture, shareholders oxr similar
agreament which Seller is a party: (vii) oach agreement or
understanding relating to the acquisition by SBeller of any
Intellectual Property or any rights therein, or the grant by
Seller of any rights therein (including by license in sither
case), or any consulting or other services provided by any
person with respect thersto; (viii) -each reseaxrch, development
and technica)l assistance agraement; (ix) any covenants not to
compete or similar restrictions on the conduct of the
Business; and (x) each othar contract, commitment or
understanding to which Seller is a party (and which is not
disclosed in any othexr Item of the Disclosure Schedule ox in
the Notes and which (A) involves in excess of $75,000, (B) has
a term of one ¥nar or more and is not terminable without
further liability, penalty or premium or (C) was entered inteo
other than in the ordindry course of business.

Except as set forth in the applicable Item of the Disclosure
Schedule, (x) a true and complata copy of each written Listed
Instrument has besn furnished to Sensormatic, (y) the rights
of Seller under each of the Listed Instruments are fully
assignable to Purchaser at the Closing and none of the Listed
Instruments will be subject to termination or renegotiation as
a result of the consummation of the transactions contemplated
by this Agreement, and (z) Seller is not in breach or default
in any material respect under any of the Listed Instxuments.
Neither Seller nor Stockholder has any knovledge of any other
material breach or default under any Listed Instrument by any
other party thersto or by any other person, firm or
corporation bound thereby.

(b) Seller is not a party to any union or collec-
tive bargaining contracts with respect to any employeas of
Seller and there has not been, nor has Seller received written
notice threatening, any representational or organizational
activity, strike, slowdown, picketing or work stoppage by any
union or other group of employees aAgainst Seller.
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2.15 Iantellectual Property.

(a) Seller owns or has valid and enforceable rights

WIth reBpect to ull idwas, inventione;—improvements,—die-
__caveries, processes, forzmulae, technical dats, know-how, .

{nformation, dravings, plans, prototypes, tooling and other—-----—- -

designs, specifications, computer software progxams,

processes, algorithms, related documentation, patants, patent

applications, and tradenarks, trade names, survice marks and

copyrights (whether or not registered) and any registrations

or applications for the registration of any thereof and all

rights of similar or equivslent effect howevar or whsraver

arising (together, the “Intellectusl Property”) which are

necessary and sufficient to conduet the Business as currently

conducted or propesed to be conducted. Seller holds the In-

tellectual Property owned by it free of any contractual or

other restrictions, except any impossd by applicable law or

regulations and any that are not material. et forth in

Item 2.15 of the Disclosure Schedule is a complete list of all

United States and foreign patents, trademark and trade name

registrations, and copyright registratiens, all applications

therefor pending on the date hersof, and all patent rights,

trademarks, trade nanes, cogyrightl. and othsar trade rights,

including any thereef relating to any computsr or other

program, software, algorithm or procees, owned by or licensed.

to Sellar or used by Seller .in the conduct of the Business.

All written or oral agreements or othar instruments to which

Saller is a party which relate in whole or in part to any

Intellectual Property are listed under Section 2.14, and are

fully assignable to Purchaser. Any co-holders of any such

Intellectual Property have assigned all of their rights

therein to Seller.

(b) BExcept as set forth in Item 2.15 of the
Disclosure Schedules, Seller is not avare of any pending or
threatened opq::ition or cancellation procsedings, foreign orx
domestic, against any of its Intellectual Property or any
pending or threatensd cancsllation or revocation of any agree-
mant granting to Saller rights to or under any suoh
Intellactual Property of others. There is no infringement by
Sellar of any intellectual property of others in respect of
its products or the conduct of its Business as now conducted
or contemplated to be conducted, and Seller has not received
any claims that it or its Intellectual Property has infringed
the rights of others. Seller is not aware of any infringement
of its Intellactual Property by others. )
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2.16 Enviroamental Matters.

e (a)__set forth in Item 2.16 of the Disclosurs Sched-
ule is a true and complete II&t O

..and-studies parformed by or for Ssller with respest to any of
the Realty (the "Envirommental Reporta®). T and coxplate —---
copies of all the Environmental Reports have been collected by
Seller and made availabla to Sensormatic.

(b) Except as met forth in the Environmental Re-
ports or in Item 2.16 of the Disclosure schedula, neither
Seller nor, to the knowledge of Seller, any sther person has
aver causad or permitted any Hazardous Material (as herein-
after definad) to be spilled, released, discharged or disposed
of on, under or at the Rsalty or sny part thesreof other than
in the ordinary course of business and in compliance with all
laws (and rules and regulations thereunder), ordinances,
Parmits, guidelines, orders and consent decrees of any appli-~
cable fedaral, state, local or foreign government (or agency
thereof) concerning the disposal, releasse OoXx threatened
release of hatardous substances, public health and safety, or
pollution or protection of the enviromment (collectivaly,
"Environmental Laws®). The Realty has never been used by
Seller or, to the knowledge of Ssllar, by any other person as
a Qump site or storage mite (whether permanent or temporary)
for any Hazardous Material, except for tampcrary storags of
Hexzardous Material used or generated in the ordinary course of
business and generated, used, stored and disposed of in
accordance with all spplicable Environmental Laws. For all
purposes of this Agréament, “Hazardous Material® shall mean
any pollutants, contaminants, chemicals, or induastrial teoxic
or haszardous substanoe or material defined us such in (or for
purposes of) the Environmental Laws, including, without
limitation, any waste constitusnts coming within the
definition or list of hasardous substances in 40 C.F.R.

§ 281.1 through 261.33.

(¢) Except as sot forth in Item 2.16 of the Disclo-
sure Scheduls, neither Seller noxr, to the knowledge of Seller
and stockholder, any othar person has ever caused or permitted
any Hazardous Material to ba placed, held, handled or located
on, under or at the Realty or any part theraof other than in
the ordinary course of business ans in compliance with all
Environnental Laws.

(d) Except as sat forth in the Eanvironmental Re-
ports, the Realty does not have any snvirommentally sensitive
areas (such as wetlands, floodplains and strean corridors) -
that restrict the current or contemplated uses of the Realty.
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(e) Except as set forth in the Environmental Re-
ports furnished to Sensormatic and in Item 2.16 of the Disclo-
sure Schedule, Sellur has not receivad any complaint, order,
citation or other notice Irom any ey . (in-
cluding, vithoyt limitation, the Environmental Protection
Agency) of any misuse, spill, discharge o othér rélaase of
any Hazardous Material by Seller or affecting the Realty, or
any vioclation or alleged violation of any Environmental Lav by
Seller.

2.17 Buppliers and Customers. Sat forth in
Item 2.17 of tha Disclosure Schedule is a 1ist of all suppli-
ere (including assemblers or manufacturers cf componant or
finished products) and customers accounting for 5% orx more of
Seller’s annual purchases and salas, respectively. Seller has
adequate sources of uupgly for all products or the componants
thereof. The relationship of Saeller with svuch suppliers and
customers is good and there has been no expression of any
1ntontion to terminate or materially modify any of such rela-
tionships.

2.16 Iafermation supplied. None uf the information

to be supplied in writing by or on behulf of Seller or v
stockholder for inclusion. or incorxperation by refarance in the-

istration Statement (which shall be deemed to include the
inftialling or other written evidencs of approval of draftts
submitted to Seller and Stockholder for review), including any
amendments or supplements thereto, shall, at the time the
Registration Statemsnt becomas effective under the Securities
Act of 1933 (the "Ssourities Act”), or, in the case of any
subsequent asendment or supplement thereto, the date thereof,
contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or
necassary to make the statements therain, in light of the
circumstances under which they werse made, not misleading.

2.19 Insurance. All of the insurabla Assets ara
adequately insured for Seller’s banefit against loss or damage
by theft, fire and all othar hazards and risks of a character
usually insured against by persons opexrating similax proper-
ties in the localities whare such properties are located,
under valid and enforceadle policies issued by insurance
carriers of substantial assets and recognized responsibility
in smounts sufficient to prevent the insured from becoming a
co—insurer within the tarms of such policies. - All such poli-
cies of insurance are in full force and affact on the data
hereof in accordance with their tarms, and naither Seller nor
st;;kl;ol.dnr has recsived notice of termination of any such
policies.
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2.320 Bank Accounts, Etc. Seller has haretofore
furnighed Purchaser with a true, correct and complete list of
(a) all accounts and credit arrangements maintained by Seller,

—and-all persons-auvthorized- —ow—act—on-bahalf of asller

with respect thareto, and all safe deposit hoxes and other

-wimilar custodial arrangements and -tb)- the-r.ames--0f- alkd- -
persons holding powers of attorn from Seller or otherwise
authorized to act on bshalf of Seller with respect to any
matters and a summary of the terss thersof.

2.21 Met Proceeds. As set forth in Section 1.4(a),
and subject to the terms and conditions set forth therein,
with respect to all sales of Closing Date Shares by Seller
during the Resale Period, within three business days following
the end of the Resale Period and the aoliv.rlyhy Sellex of a
schedule showing tha calculation on a trade~by-trade basis of
the Net Procesds of all sales during the Rasals Pariod, Pur-
chaser shall resimburse Seller, in cash ox Sonsormatic Common
Stock at Purchaser’s option, foxr the amount, if any, by which
(4) *he pradinet af the ﬂ1n-‘n¢ Nate Price times the n of
Closing Date Shares sold by Seller durlng the Resale Pexiod
exceeds (ii) the Net Procesds of sale of such Closing Date
shares sold. If applicsble, Purchaser shall further reimburse
Seller as set fO in clause (ii) of Saction 1l.4(c). This
representation repeats the agresnents set forth or referred to
herein at the request and for the comfort of Seller, and shall
in no way be construed to r ire a paysant or performance
by P:rchalcr or Sensormatic in sddition toe that requixred by
Section 1.4. .

2.22 Miscellanecus. All representatioris’ and warxan-
ties of Sellsr and Stockholder set forth in this Agreement and
all informstion set forth by Seller and Stockholder in the
Disclosure Schedule or any schedules or exhibits hereto or
therato, were, as of the date of which thasy- wera made or

- given, true and complete in all material respects and no such
reprasantation, warranty or information contains or contained
any untrue statement of a material fact or omits or omitted to
stata any material fact hecessary in order to make such repre-
sentation or warranty, in light of the circumstances under
which it is ox was made, not false orx misleading. Any
aisclosurs made pursuant to any of the representations in this
Section 2 shall deemad to have been mada for purposes of
any other such representatioms.

3. Repressntatiens and warranties of Sensormstiec
and Purchaser. Sensormatic and Purchaser, jointly and
severally, represent and warrant to Seller and Stockholdex, as
of the date hereof and as of the Closing Date, as follows:
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3.1 Due Incorporation and gualificatioa. Each oI
Sensormatic and Purchaser is a corporation duly incorporated,
vslidly existing and in good standing under the laws of the

_State .of .Delavare. —Sensormatic—and Rurchaser-have—gfull . »
corporate power and suthority to own, leasa and operate their

- respective--properties and to-carry -on their respective-busi-~
nesses in the places and in the manner currantl conducted.
Sensormatic is gualified to do business and ie in good atand-
ing as a foreign corporation in each jurisdietion in which the
nature of the activitiss conducted by it or the character of
the properties owned or leased by it nakes such gualification
naecessary and the failure to so gualify would have a material
adverse effect on the business, financial condition or results
of operations of Sensormatic and its subsidiarias, considered
as a :I;olu. Purchaser is a wholly-owned subsidiary of Sen-
sormatic.

3.2 Authority; Due Authorisation; valid obligation.
Sensormatic and Purchaser have all requisita corporate power
and authority to executs and deliver this Agreement and to
consummate the transactions contemplated hereby. Sensormatic -
and Purchaser have taken all corporate action nacessary for
the execution and delivary by them of this Agreement and for
the consumBation of the transactions contemplated hareby, and
this Agreesent constitutes: the valid and binding obligations
of Sensormatic and Purchaser, enforceable ajainst Sensormatic
and Purchaser in accordance vith its terms, except as may be
linited by inciples of equity or by bankruptcy, inmsolvency,
raorganization, moratorium or other similar laws affecting the
enforcemant of creditors’ rights generally.

3.3 No Conflicts oxr Defaults. The execution and
delivery of this Agreement by Sensormatic and Purchaser and
the consummation of the transactions. contemplated hereby do
not and shall not (a) contravens the Certificate of
Incorporation or By-laws of Sansormatic or Purchaser or
(b) with or without the giving of notica or the passage of
tins, or both, (i) violate or conflict with, or result in a
pPraach of, or a dafault or loss of rights undex, any material
agreement, mortgage, indeanture, lease, instrumant, pexrait or
license to which Sensorsatic or Purchaser is a pnrt{ or by
which either of them or any material portion of their
respactive assets are bound, or any judgment, order, decree,
law, rule or regulation to which either of them or any
material portion of their respective assets aré subject
(11) result in the creation of, or give any party the riqht to
create, any Lisn upon any material portion of their respective
assets, or (iii) terminste or give any party the right to
terminate, abandon or refuse to perform any agreeaent,
arrangement or commitment to which Sensormatic or Purchasexr is
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a party or by which it or any of their raspective assets is

bound, except any such violation conflioct, bx'sach, default,

loss of rights, Lien, termination or failure of parfeoraance

Fafexred Eg IR THhIZ oIause (b)) s wirinot; eingly-or—inthe—————
_aggregate, materiall adver-o:g affect tha consummation of the

transactions coﬁEEhp*aEcd"ﬁ?‘ 16 AQETwmamC:~

3.4 Authoriszatioms. No authorisation, approval,
order, license, permit or oconsent of, or f£iling or registra-
tion with, any court or governmental authority, or conssnt of
any other party, is required in connection with the exscution,
delivery and performance by Sensormatic or Purchaser of this
Agreement, excapt for (a) the filing and effectiveness of the
Registration Statement under the Securities ict, togethexr with
such filings or ragistrations as may bs required by applicable

- state sscurities or "blue sky" laws, with respect only to the
resale of the Closing Date Shares and any sharss of Sensor-
natic Common Stock issued pursuant to Section 1.4, and
(b) such other authorizations, approvails, licenses, permits,
consents, f£ilings or registrations vhich, if not obtained or
made, the failure to obtain or make would not materially
adversely affect the consummation of the transactions conten-
plasted by this Agreement.

3.5 Litigatiom. Thers are no Proceedings pending
against Sensormatioc or Purchasex, and Semsormatic and
Purchaser have not received notice of any threataned Proceed-
ings, which, if adversely determinsd, would, singly or in the
aggregate, materially adversely affect consummation of tha
transactions contemplated by this Agreement, or which chal-
lenges the validity or propriety of the transactions contem-
plated by this Agreement.

3.6 Registratiea Statemeat. MNone of the informa-
tion included or incerporated by refarence in the Registration
Statement shall, at the time the Ragistraticn Statement be-
comes effective undar the Securities Act, ocntain untrue
statenent of a material fact or omit to stats any material
fact required to be stated thexein or necessary to make the
statements therein, in light of the circumstances under which
they wers made, not misleading, sxcept that no esentation
or warranty is made by Sensorsatic or Purchuser with respect
to statements made or incorporated by refersnce in the
Registration Statemant based upon information supplied in
writing by Sellar or Stockheldexr (which shall be deemed to
include the initialling or other written evidence of approval
of drafts sulmitted to seller and Stockholder for review) £
inclusion therein. :

EXQCUTION COPY -2 -

TRADEMARK
REEL: 002044 FRAME: 0886



3.7 Sensormatic commea Btock. The Purchase Price
Stock and any additional Sensormatic Common Stock issued
_pursuant to Saction 1.4 will haye beaep duly authorized and
validly issued, will be fully paid and non-assessablé and VilXx—
—not—be issusd_in vioclation of any preemptive rights. __ e
3.8 Miscellsheous. All repressentations and warran-
ties of Sensormatic and Purchaser set forth in thie Agresement
and all informeation set forth by Sensormatic or Purchaser in
any schedules or exhibits hereto or thersto were, as of the
date on which they were made or given, true shd complata in
all material respects and ne such rapresentation, warranty or
information contains or conteined any untrue statement of a
material fact or omits or omitted any materisl fact necessary
in order to make such reprasentation or warranty, in light of
the circumstances under which it is made, not false or
nisleading. Any disclosure made pursuant to any of the
reprasantations in .this SBection 3 shall be desmed to have been
made for purposes of any other such representations.

4, Pre-Closing Agreements,

4.1 Preserve Sesllex’s Business. [letwean the date
of this Agresment and the Closing Date, Sellar shall (and’
Stockholder shall cause Ssllar to), in all material respects,
(a) preserve substantislly intact the business organisation of
Ssller and use its reasonable best efforts to keep available
the services of Seller’s prasent officers and key eupldyees
and preserve Seller’s present relationships with persons
having significant bus!nasa relations therewith anda (b) con-—-
duct Seller’s Business only in the ordinazry course. Without
1imiting the generality of the foregoing, Seller shall not,
without the prior written consent of Ssnsormatic in each in-
stance, (i) issue or commit to issue any Seller Shares ox
other capital stock, (ii) sell, or grant or commit to grant
any options, wurrants or other rights to subsoribs for or
purchase, any Seller Shares or other capital stoek, (iii)
declars, set aside, or pay any dividend with respect to an
Seller Shares or other capital stock oz make any distribution
of capital (except as contemplated by Section 4.8),

(iv) directly or indirectly redaem, purchasa or otherwise
acquire or conmit to acquire any Seller Shares or other
capital stock or other ownership interest of any party,

(v) effect a split or reclassification of its capital stook,
or a rescapitalization, (vi) amend its Certificate of Incorpo-
ration or By=-laws, (vii) make ox grant any wage or salaxy in~
creases or any bonuses other than pursusnt to pre-existing
commitments, Or enter into or smend any matexrial employment,
consulting, agency, parsonal services, compensation or sever-
ance agreement or arrangement with any party, (viii) enter
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into any material transaction, contract or commitment other
than in the ordinary course of businesss, (ix) incur ox commit
to_incur terial amount of additional indebtedness (other
than under any existing lines © 7
 encumbar or otherwise dispese of any materia.
assets. Seller sball use its best efforts to maintuin im ftull
force and effect insurance policies providing coverage and
amounts of coverage cComparable to the coverage and awounts of
coverage provided under the policies of insurance now in
effaect for Seller.

4.2 Presexve Accuracy of Representations and War-
ranties; Updates. Between the date of this Agreemant and the
Closing Data, each of Seller, Stockholder, Sensormatic and
Purchaser shall refrain from taking, without the prior written
consent in each instance of Sensormatic or Saller, as applic-
able, any action which would render any of the representations
or warranties set forth in Sections 2 or 3 inacourate in any
material respect as of the Closing Dats, and shall notify the
other promptly of the occurrence of any mattar, event orx
change in circumstances known to it after tha date herxeof that.
would have bean reguired to be disclosed by it hereunder if it
had occurred on or prior to the date hereof. Betwesn the date
of this Agreement and the Closing Date, Sellsx shall supply to
Sansormatic, Purchaser or their representatives, on a monthly
basis, copies of all internally gensrated sales reports and
financial statements, and such additionsl financial and busi-
ness information as they may reasonably xeguest, which shall
be prepared in a manner consistent with ths manner in whien
they are now prepared.

4.3 JFurtiher Investigation. Betwean the date of
this Agreement and the Closing Data, Seller shall give to
seansormatic, Purchaser and their representatives full access
during normel business hours, on reasonable prioxr notice, to
all of their premises, files, books, records and employeas and
shall cause their officers, smployses and representatives to
furnish such financial and operating data and other informa-
tion with respect to their respsctive businesses as any of the
other parties shall from time to time request; ’ hgﬁ:
avar, that any such investigation shall be conduct n such’
manner as not to interfere uUnreasonably witl the operation of
Saeller’s business. No such investigation shall impair or
affect any representation or warranty, or any right to
indemnification, under this Agreement. Any information
obtainaed in the course of such investigation shall be subjeat
to the confidentiality agreement enterad into between Saller
and Sensormatic. If the transactions contemplated by this .
Agreement ars not consuzmated, each of the parties shall
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return all confidential information snd copies and derivation
thereof to the party from which it originatad. .

--——-——ﬁrt-—eonconeav—wnivoro—.nduiillaq-- . Upen- the—$erme————
and subject to the conditions set forth in this Agreenment,

-—gelTler; -Stockholder, Sensormatic and Purchaser shall-uss their--
r-.zoctiva best efforts to take, or cause t> be taken, all
actions, and to do, or cause to bs done, and to assist and
cooperate with the other parties in doing, all things, reason-
ably necessary or desirable to consunnate in an axpeditious
mannexr (by September 17, 1993 or se soon thsreafter as is
practicable) the transactions contemplated by this Agreenent.
without limiting the foregoing, the parties shall cooparate to
obtain from all relevant third parties and governmental
authorities all consents and waivers to, and permites, authe-
rizations and licenses for, the transactions contemplated by
this Agresmant that may be required under any agreenment,
leass, financing arrasngement, licenss, Perait or other
instrument or under any applicable law, rule or regulation,
and to obtain and file appropriate ragistrations snd transfers
of Intellectual Property. Further in that connection, the .
parties note that the various agreenents and schedules
(including the Disclosure Schedule) contamplated by this
Agreement have not been prepared or conplated as of the date
‘hexeof, and agrse to supply promptly and fully all schedules
and other information contemplated by this Agresement to be
supplied by them and not supplied as of the date hereof.

4.5 Prreparation of Registration statement. Sensox-~
matic shall promptly prepare and file with the SEC tha Regis-
tration Statement and shall use all reasonable efforts te have
the Registration Statement declared erffective under the
sscurities Act as of or as soon as practicadble after the
Closing Date. Sensormatic shall also take any action (other
than qualifying to do business in any jurigsdiction in which it
is not nowv so qualified) required to be taken under any appli-
csble state securities laws in connection with the issuance of
Sensormatic Common Stock pursuant to this Agresmant, and shall
cause the Closing Dats Shares (and any additional shares
issued pursuant to Section 1.4) to be listed on the New York
Stock Exchange as of the time the Registration Statement
becomes effective. Ssller and Stockholder shall cooperats
with Sensermatic in the preparation of, and furnish and/or
review drafts of such information concerning Sellex as may be
required to be included in, the Registration Statement or
otherwise reasonably reoguested by Sshsormatic, and take such
actions as may reasonably be reguested by sensormatie in
connection with thae filing of the Registration Statement and
any related "blue sky” filings and in causing the same to
becoms sffective.
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4.6 Mo molicitation. Neither Seller nor Stock-
holder shall, directly or through any othexr party, naegotiate

_or conclude an agreement with any other party for a merger, or

sale of the --uur§€I¢i;'BI‘SIII!!'Br‘tur—tht—s:t-—or-other-
disposition of the business or assets of Seller (other than
the sale of inventory in tha oxdinary cour#s of business), oz
enter into any discussions with any other :arty for such pur-
poses or knowingly take any other action that might materially
prejudice the consummation of the transactions contemplated
heraby, unless and until this Agreement is terminataed prior to
the Closing in accordance with Section 12.1.

4.7 Seller Jepefit Plans. Seller will cooperate
with Purchaser with respect to any texmination, transfexs or
other actions rsasonsbly requested by Purchaser with raspeot
to the Seller Benefit Plans. .

4.8 Tax pistribution. Purchaser agress that Seller
wil) make a distribution to Stockholder shortly prior to
Septamber 15, 1993 solely for the purpose of permitting
Stockholder to make aatimated income tax paymsants on that dats
with respect to the taxable income of Sallexr accrued or
expaected to accrue from January 1, 1993 through the Closing
Date and attributable to Stockholder, over and above previous
tax distributions made to Stockholdar for 1993 income taxes,
stockholder warrants ahd agrees that all such distributions
have bean and will be applied to make income taX payments with
respect to the taxable income of Seller for 19%3 attributable
to Stockholdexr. The amount of such Sogtcnbcr 15 distribution
shall be reasonably estimated by Stockholder (in consultatien
with Purchaser) and is currently estimated by Stockholder to
be $550,000. As soon as practicable after the Closing Date,
Purchaser and Seller shall cooperate in calculating thas
taxable inceme of Seller from January 1, 1993 through the
Closing Date and tha resulting income taxes payable by
stockholdaer thareon, and either Stockholder or Purchaser, as
applicable, shall reimburse the othsr for the difference
betweaen such amount of income taxes and the total smount
distributed to Stockholder for 1993 income taxes (including
the September 15 distribution referred to abhove). In the
avent e two parties are unable to agree on the appropriate
amount payable by one or the other of them pursuant to the
praceding santence, ¢t shall designate (and share the cost
of) a mutually acceptable accounting firm which shall finally
do::r-ine the appropriate amount payabls by the appropriate
party.

4.9 ZInsurance Matters. The partiaes shall cooparate

to preserve existing inasurance coverage of Seller through and
following the Closing and to effect an appropriate trxansition
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to Purchaser’s insurance at the time of Closing. @Seller shall
take such steps as ars reasonably reguested by Purchassr or .
Sensormatic to have Purchaser and Sensormatis named as :
& sGreds URdaY B

and_othorwipc‘xo_gfggnrv- lollor'n_gg}qg%gg_§n-uranco

follow the closing Date with raspect Godurrendés prior
to tha Clomsing Date, but without cxz;n-- to Seller (agtar the
Closing Date) or Stockholder and without adversely affecting
their coverage. Nothing in this Section 4.9 or otherwise in
this Agreement shall be construed to r::girc Ssller (after the
Closing Date) or Stockholder to incur itional expenses to
preserve insurance covarage for tha benefit of Sensormatic or
Purchaser or to regquira any party hereto to purchase insurance
for the benefit of any other party herato.

5. conditiona to the Obligations of Semsormatic
and Purchaser. The obligations of Sensormatic and Purchaser
under Section 1 of this Agraement are subject to the sat-
isfaction, at or prior to the Closing Date, of the folleoving
conditions:

5.1 Due Parformance. Saller and Stockholder shall
have performed in all materxial respects all obligations
required by this Agreement to be performed ky them on or prior
to the Closing Data. '

5.2 Accuracy of Reprassntations and Warraaties.
All represaentations and warranties of Seller and Stockholder
gset forth in this Agreemant shall be true anrd corxect in all
material respects at and as of the Closing Late as though made
on and as of tha Closing Date.

5.3 Certificate of Stoskholder., Sensormitic and
Purchaser shall have received a certifiocate executed by Stock-
holder and the chief operating officer of Sellexr, to the
effect set forth in Sections 5.1 and 5.2, with respect to :
Seller’s and Stockholder’s rspresentations and warranties and
du:d ::zoz-anc- of and compliance with its obligations and
co ons.

5.4 Corporate Action. Purchaser shall have re-
ceived copies of the resolutions of Sellex’s Board of Direc~-
tors and Stockholders, certifisd by ths Beocretary or Assistant
Sacretary of Seller, approving the execution and dslivery of
this Agreement and tha consummation of the transactions
contemplated hereby.

5.5 Legal Opinien. Sensormatiec and Purchaser shall

have received an opinion of Higgs, Fletchar & Mack, counseal
for Seller, dated the Closing Dats, reasonably satisfactory in
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form and substance to counsel for sensormatic and covering the
matters set forth on Schedule 5.3. :

— - IBStrusents of Assigmant and Conveysnoe-—

_Seller shall have delivered to Purchaser or its designee the
8111 ot Bale and inatruments of as#ignient, CONVEyNnCe —or

transfer in form reasonably acceptable to Sensormatic and its
counsel with respect to the registrations of Intellectual
Property, applications therefor and other items listed on

Schedule 5.6.

5.7 Agreements of Certain szxecutives. Bach of

Thowas E. Cashman, Russell J. Mayworm, Hiowaxrd J. Malen, BSteven
A chaughlin and Henry Dorsett shall have axscuted and deliv-
ered employment agreements with Purchassr substantially in
accordance with the August 27, 1993 letter hetween Sensormatic
and such individuals (the sEmployment Agrsenants”), and Seller
and Stockholder shall have sxecuted and delivered an agreament
as to confidentiality and illignnnnt of Intullectual Proparty
substantially in the form previously subnitted by Sensormatic
to Sealler. ' :

s.8 Ccompletion of Due Diligemce. Sensormatic and
Purchasar shall have completed their dus diligence investiga-
tion of Seller and the Assets and shall be satisfied with the
results thereof, ovided, that they will bu desmad to be s0
satisfied (and this condition vaived) if Seller is not
notified to the contrary by Purchaser in writing en or before
September 30, 1993. .

5.9 Epvironmental Reports. Purchaser shall have

. received current environwental reports satisfactory to it with
respect to tha Raealty, provided, that such reports will be
deemed satisfactory (and this condition waived) if Seller is
not notified to the contrary by Purchaser in writing on or
before September 30, 1993,

5.10 Mo Claims. No legislation, regulation, oclain,
action, suit, investigation or proceeding shall be anaocted,
adopted, pending or threatensd against Ssller, Sensormatic or
Purchaser which, if anacted, sdopted or advexsely determined,
might (a) prevent or hinder consummation of the transactions
contsaplated by this Agreement, (b) result in the payment by
Sellex, Bansormatic or Purchaser of substantial danages as a
result of the transactions contemplated heraby or (e) hava a
Material Adverse Effect or a material adverse affect on the
business, financial copdition or results of . operations of
Sensormatic and its subsidiaries considered as a whole.
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S.11 Governmental Action. sSensormatic, Purchaser
and Seller shall have received all authorisations, orders, .
grants, contirmations, consents, pernits and approvals necas-

—sery 1n-respect—of—the—transsctions—contempliated—by this
Agreement from all relevant governnents and govexrnmental
anthoritto's‘lﬁ&Mﬂltinﬂtr‘nr trsde agancies
and regulatory ies, without imposition of any matesri-
ally burdensome conditions or restriotions, and all thereof
shall continue te ba in full force and effect at the Closing
Date unless the failure to receive unreceived authorizations,
orders, grants, confirmations, consents, permits and approvals
would not have a Material Adverse Effect or materially
adversely affect consummation of the transactions contemplated
this Agraement. The foregoing shall not include effectiveness
of the Registration Statement, which may ocdur following the
Closing. Neither Ssller, Stockholdar, Sensoxrmatic nor
Purchaser shall have received notice from any court or govern—
mental suthority, board, agency, commission or instrumentality
of its intention to (1i institute nn! action or proceeding to
restrain, enjoin, mullify or render neffective this Agresment
or the transactions contemplated hersby, or (ii) commence any -
investigation into the consummation of this Agreement and the
transactions contemplated hersby, which would make it inad-
visable to consummate auch transactions. '

5.12 congsents and Waivers. All consents listed in
Item 2.5 of the Disclosure Schedule and all further consents,
waivers, permits and licenses from third parties to the con-
summation of the transactions contemplated hy this Agreement
regquired under any agreemant, leasa, license or other instru-
ment or under any applicable law, ruls or regulation, shall
have bean obtained uniass the failure to obtain unobtainable
consents, waivers, permits and licenses shall not have a Mate-
rial Adverse Effect or materially adversely affect tha Assets
or the consummation of the transactions contemplated by this
Agreement.

5.13 satisfaction of Counsel. Al) actions, pro-~
cesdings, instruments, documents and cthexr legal matters in
connection with the transactions contemplated by this Agrse-
ment shall be reascnably satisfactory to counsel for
Sensormatic.

. 6. Gomnditions to the Obligasions of Beller and
Stockholder. Tha obligations of Seller and Stockholder under
Section 1 of this Agresment are subject to the satisfaction,
at or prior to the Closing Date, of the following conditions:

‘ 6.1 Due Performance. Sensormatic and Purchasar
shall have performed in all material respects all obligations
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required by this Agreement to be gertorund by Sensoxmatic and
Purchaser on or prior to the Closing Date. .

—612——aoe|r|c,—o!—a‘pro-‘nh.hioho—hldwilrr-t*.‘.
All representations and warranties of Ssensormatic and Puxch-
-ager sstforth-in this Agreement shall be tirue and correct in
all material raspects at and as of the Closing Date.

6.3 Officers’ Certificate. Sellex shesll have re-
ceived a certificate executed by the chisf executive officer
and chiaef operating officer of Sensormatic to tha effect set
forth in Sections 6.1 and 6.2 with respect to Sensormatic and
Purchaser’s reprasentations and warranties and due performance
oi and compliance with their respective obligations and condi-
tione.

6.4 cCorporate Action. Ssller an sStockholder shall
have received copies of the resolutions of Sensormatic’s and
Purchaser’s Board of Directors, or the Bxacutive Committea of
Sensormatic, certified by the Secretary or an Assistant Secre-
tary of Senmsormatic, approving the sxecution and delivery of
this Agreement and the consummation of thae transactions
contenmplated hersby.

6.5 Legal apiniom. Seller and Stockholder shall
have received an opinion of Christy & Viener, counsal for .
Ssnsormatic and Purchaser, dated the Closing Dats, reasonably
satisfactory in.form and subatance to counsel for Seller and
covering the matters sst forth in Schedule 6.5.

6.6 Nmployment Agresments. Purchaser shall have
exscuted and delivered the Emplocyment Agreements.

6.7 No Claims. No legislation, regulation, claim,
action, suit, investigation or procesding shall bes enacted,
adopted, pending or threatensd against Seller, Sensormatic or
Purchaser which, if snacted, adopted or adversely determined,
might (a) prevent or hinder consummation of tha txansactions
contemplated by this Agreement, oxr (b) result in the paymant
by Seller or stockholder of substantial damages as a result of
the transactions contemplated herebdy.

6.8 Govermmental Action. Neither Seller,
Stockholder, Sensormatic nor Purchaser shall have received
notice from any court or governmantal authority, board,
agency, commission or instrumentality of its intantion te
institute any action or proceeding to restrmin, enjoin,
nullify or render ineffective this Agreement: or the
transactions contemplated hereby.

EXECUTION COPY -33-

TRADEMARK
REEL: 002044 FRAME: 0894



6.9 sSatisfaction of Counsel. All actions, pro-

ceadings, instruments, documents and other lagal matters in.
connaction with the transactions contemplated by this Agree-

“ment shall be reasonably savisfattory to counsel for Seller — - -———
. apg_sStockholder. :

6.10 Purchase Price. Purchaser shall have delivered
the Purchase Price and the Instrument of Assumption to Sallar
and ths amount contemplated by Section 1.2(b) to Stockholder.

7. Waiver of Conditions. Each ¢f the parties
hereto shall have the right to waive, in vhale or in part, any
of the conditions to its performance sst forth in this Agree-
ment and, upon such waiver, the vaiving party may proceed with
tha consummation of the txansactions contemplated hereby, it
being expressly understood that such waiver shall not consti-
tute a waiver of any right which such party may have by reason
of the breach by the othexr party of any repxesentation,
wvarranty or agreement contained herein, or by reason of any
misrepresentation made by such other party herain,

8, Acts and Imstruments of Transfer; Change of
Name.

8.1 Acts and Instruments. Whanaver reéasonably .
requested to do so by Purchaser, on or after the Closing Date,
Seller and Stockholder shall do, executs, acknowledge and
deliver all such acts, bills of sale, asaignments, confirma-
tions, consents, other instruments of assignment, transfer and
conveyance, and any and all such -further instruments and
documents, in form reasonably satisfactory to Sensormatic and
its counsel, as shall be reasonably necessary or advisable to
carry out the intent of this Agresment and to vest in
Purchaser all the right, title and intersst of Seller in and
to the Assets. Saller shall take such steps as may bs re-
quired to put Sensormatic in actual possession and control of
the Assets as of the time of Closing.

8.2 Authorisation to Purchaser. Without limiting
in any respect the right, title and interest in and to the
Assets to be acquired by Purchaser hersunder, affectiva upon
the Closing, Seller hereby irrevocably authoriszes Sensormatic
and Purchaser, their successors and assigns: to demand and
receive, from time to time, any and all of the Assets, to give
receipts and xeleases for or in respect of the same, to
collect, assert or ‘enforce any claim, right ox title of any
kind therein or thereto and, for such purpose, from time-to
time, to institute and prosecute in the name of Seller, or -
othervwisde, a and all proceedings at law, in equity or
otherwisae, which Purchaser shall deam expesdient or desirable.
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Seller furthay agrees that Purchaser shall ratain foxr its own
account any amounts collected pursuant to thas foregoing
authorization, and they agres to pay to !ursgns-r, 12 and when

unts:
the Closing Date in respect of any Acquired Assets.

rm— wae " - . - - e a0 o o —

8.3 Change of Mame. On or as scon as practicable
arter the Closing Date, Seller and Sstockholdar shall take
steps to change the name of Seller to a nane dissimilar to its
presaent name. Such change of nama will be coordinated with
Purchaser in order to permit Purchaser simultaneocusly to suc-
ceed to such name. Seller is hereby authorized and licensed
to use the “"Robot" and "Robot Research” names following the
Closing Date as it sees fit until its nawme can be changed in
accordanca with the preceding sentence.

9. Correspondence and Reseords.

9.1 Corraspondenes, Saller hereby authorizes
Sensormatic zné Purchaser, on and after the Zlosing Date, to
receive and open mail addrassed to Seller and to deal with the
contents thareof in a responsible manner, pravided that such
mail relates to the Businaess, the Assets or to tha liabilicies
and obligations assumed by Purchaser pursuant to, this .
Agreement, but Purchaser shall deliver to Seller all other
mail addressed to Seller which is deliverad to and received by
Purchassxr or Sensermatic. .

9.2 Records. Purchaser and Sensormatic shall have
the right to examina, use and make excerpts from any corporate
ninute books, books of account and other racords and docunsnts
wvhich are not included in the Assets, or connected with or
relating to any liabilities and obligations assumed by
Purchaser pursuant to this Agresment, and Seller shall not
destroy any such books or records without Sensormatic’s
consent. Seller shall have the right to examine, use and make
excerpts from any books of acocount and other records and
documents which are transferred to Purchaser pursuant to this
Agreement for any purpose connected with or relating to any
event occurring prior to the Closing Date.

10. IXndemnifioation.

. 10.1 General -- Seller. Seller and Stockholder,
jointly and severally, shall indemnify, defend and hold harm-
less Sensormatic and Purchaser from and against any loss,
damaga, liability or expense (including reasonable attorneys’
fees and disbursements) (colloctivnlx “Damages®) (i) arising
out or connected with any breach o inacocuracy of any
representation, warranty or covenant of Seller or stockholdaexr
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contained in this Agrsement or in any certificate or other

instrument or document delivered pursvant to or in connection

with this Agreement, (ii) arising out of or in connection with

sume_liability. pursuvant . . __

to sSection 1.3, or (iii) otherwise arising ocut of or connacted
—with—the owmmrship by Seller of tha Assets (sxcept with

respect to the obligations expressly assumed by rchaser

pursuant to Sesction 1.3) oxr the operation of the Business on

or prior to the Closing Date; subjact, however, to the

limitations set forth in Section 10.9.

10.2 Proceedings -- Beller. Sensormatic shall give
Saller and Stockholder prompt notice of any =laim, actien,
suit or proceeding wvhich Sensormatic belisves might give rise
to indemnification under Section 10.1. Stockholdex, on beshalf
of himself and Seller, shall have the right to participate in,
and, with the consent of Sensormatic, vhich zonsent. shall not
be unreasonably withhald, to control, the defanse against any
such claim, actien, suit or proceeding, at their expense, and
with counsel of his own choosing reasonably acceptable to
Sensormatic; providad. howeaver, that Stockholder shall not
have the right to control such defense in the case of any
claim, action, suit or proceeding respecting any patents,
patent rights, copyrights or othex proprisdtary rights or with
respect to which an adverse outcome could have a material
adverse effect on tha business, rasults of operations or
financial condition of Sensormatic, in which case Sensormatic
shall have the right to direct any such defense with counsel
of its own choosing. No settlement or compromise of any such
claim, action, suit or proceeding shall be made without the
prior consent of Bensormatic and Seller (on behalf of himself
and Seller), which consent shall not bs unreasonably withheld
by eithexr of thea.

10.3 Purchaser and Seasoraatic’s Izndemnification.
Sensormatic and Purchaser, jointly and severally, shall indem-
nify, defend and hold haramless Sellexr and Stackholdexr froam and
against any Damages arising out or connected with any breach
or inaccuracy of a representation, warranty or covenant of
Sensormatic or m:{uor contained in this esment or in any
cartificate or other instrument or document delivered pursuant
to or in connection with this Agresment; subject, bowvever, to
the limitations set forth in Section 10.3. Beller or Stock-
holder shall give Sensormatic prompt notice of any claiwm,
action, suit or proceeding which they believs might give rise
to indemnification under this Section 10.3. Sensormatic shall
have the right to participate in, and, with the consent of
Stockholder, which consent shall not be unreasonsbly withhald,
to control, the defense against any such claim, action, suit.
or procesading, at ite expenss, and with counsel of its own
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choosing resascnably acceptable to Stockholde)Y. No settlement
or compromise of any such claim, action, suit or procseding.
shall be made without the prior consent of Sansormatic and

shall not be unreasonasbly withheld by either of em.

10.4 Relatad Costs and Expenses. Each indemnifying
party hereto shall, in addition to such indemnifying party’s
obligations under Ssction 10.1 ox 10.3, as applicable, in-
demnify and hold harmless the indemnified party hereto from,
against and in respeoct of any and all actionn, suits, pro-
ceedings, demands, assessments, judgments, sattlements, costs
(including ressonable attorneys’ fees and disbursaments) and
legal and other expenses of the indemnified party incident to
any matter as to which the indemnified party is entitled to
indemnification under such Sections, or incident to any
allegations or claims which, if true, would give rise to
Dsmages subject to indemnification theraunder, or incident to
the enforcement by the indemnified party of this Sectien 10.

10.5 Limitations on Indemmification. No payment
shall be required to be made by Sellexr ox Stockholder pursuwant
to Section 10.1 or by Sensormatic or Purchaswr pursuant to
Saction 10.3 unless the amount of dawages suffexed by the
party claiming indemnification in connection with such elaim,
togather with all claims asserted therewith or aviously
asserted undar thig Section 10 by any of thamnm, the aggre-

gate exceesds $200,000 in the aggrcqnto: providad, hawsver.,
that the foregoing limitation shall not apply to the obliga-

tions of Purchaser under Section 1, tha reprasentations sat
forth in Sections 2.1, 2.2, 2.4, 2.6(¢g), 2.13, 3.1, 3.2, 3.6
or 3.7, the respective obligations of the parties under
Sections 4.8 or Section 12.7 ox the obligations of Seller and
stockholder undex Section 11. No right to indemnification may
be asserted under this Section 10 after the -second anniversary
of the Closing Dete, except any such rights to indamnitication
(i) arising under or in connection with any aatter referred to
in Sections 2.11, 2.132, or 2.16, none of which shall be sub-
ject to an{ tine limitation other than any statutes of limi-
tation applicable te such matters, (ii) arising pursuant to
sectien 11 or Sectien 12.7, or (iii) arising out of or in
connection with any claim as to which the notice ragquired by
Section 10.2 or 10.3, as applicable, has been given on or
prior to the sscond anniversary of the Closing Date. In no
ovant shall tha amount payable by Seller and the Stockholder
collectively pursuant to this Section 10 eXcaed $20,000,000.

10.6 Bulk Sales. Sensormatic hereby weives com- .

pliance by Sellexr with the provisiens of any applicable bulk
sales law. Seller shall promptly pay or othervise discherge
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any all valid claims of the respective creditors of Seller (as
defined by the applicable bulk sales law), as and when thay .
become dua and payable, not specifically assumed by Purchaser

—tm—acecordance-with this Agreament. ... —

- 11 - —Mon—-Competition. Each of Stockholdex and_
Sellar agrees that, for a period of five years after the
Closing Date, he and it shall not;, anywhere in the United
States of America, or elsewhere in the world (or for such
lesser area or such lesser period as may be dstermined by a
court of competent jurisdiction to be a reasonable limitation
on the competitive activit! of Stockholder o1 Sellar, as the
case may be), directly or indirectly:

(a) engage, directly or indirectly, as an inde-
pendent contractor or otherwise, in any activity for or on
behalf of any person or entity, in a ¢ titive line of
business to that carried on by Sensormatic (including the
business conducted by Beller prior to the Closing), or sngage
in any mannar in the design, development, manufsoturing,
marketing or servicing of CCTV, slactronic article
surveillance or other electronic security equipment or
systens; , .

" (b) smolicit or attempt to solicit business of any
customers of Sensormatic (including prospective customers
solicited by Sensormatic) for products or sarvices the same ox
similar to those offered, mold, produced or under davelopmant
by Sensormatic;

(c) otherwise divart or attempt to divert from
Sensormatic any business whatsoever;

(d) solicit or attempt to solicit for any business
endeavor any employse of Sensormatic; L

(e) interfere with any business relationship
between Sensormatic and any othax parson;

(£) except as provided in Seation 8.3, use the
P"Robot" nams) or

(g) zrender any services as an officex, director,
employee, partner, consultant or otherwise to, or have any
interest as a stockholder, partner, lender or othexwise in,
any person which is engaged in activities which, if pexformed
by Seller or Stockholder, would violate this Section 11.

The foragoing shall not prevent Seller and Stockholder in the
aggregate from purchasing or owning up to two parcent of the
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voting securities of any corporation, the securities of whiech
are publicly-traded.

Becauss Sensormatic doas.not_hava An AAaQUALR Xamedy. .
at law to protect its business from Seller’s ox Stockholder’s

-.competition—er—Se—pretect-its interest in-its trade secyets, . -

privileged, proprietary or contidential information and simi-

lar commercial assets, Sensormatic shall be entitled to

injunctive relief, in addition to such other remediss and

relief that would, in the event of a breach of the provisions

of this Section 11, be available to Sensormatic. The amount

specifically allocated to stockholder’s agreement not to

compete pursuant to Section 1.2(b) or to Sellar’s agresment

not to compete on the Allocation Bchedule, if any, shall in no

event be construed as limiting the damages to the business and

good will of Purchaser and Sensormatic that would be suffered

in the svent of the braach by Stockholder or Seller of thia

Section 11. The provisions of this Section 11 shall survive

the clostng Date. For purposes of this Section 11, the term

Ngansc=matic® {ncludes Sensormatin’s subsidiaries, Joint

ventures and other agffiliactes.

12. Miseesllaneocus.

12.1 Tersimatien, This Agreement may be terminated
at any time prior to the Closi pate (a) by mutual written
consent of Saller and Sensormatic; (b) by either Sellex or
Sensormatic, by written notice to the other, if the
transaotions contemplated by this Agreement shall not have
been consummated on or bafore October 31, 1993 (otherxr than by
reason of the default of tha party sesking to terminate),
providad, howvever, that such right to terminate shall be
postponed by up to an additienal 60 days at the option of
either Sensormatic or Seller if required to obtain any of the
consents listed on Itam 2.5 of the Disclosurs Scheduls; (c) by
Sensormatic by written notice to Seller given on or bafore
Septembaer 30, 1993, if Sensormatic detexrnines prior to such
date that the conditions specified in sections 5.8 and 5.9
will not be met, or (4) sensormatio if Sensormatic
determines that any additions to tha'Disclosure Schedule (or
the lack thersof) are unacceptabls, pxovided, that the
termination right provided in this clause (d) shall be deened
waived if such notice is not given within five business days
after Seller notifies Sensormatic in writing (not subsequently
witbgraun) that its disclosures undar this Zgréement are
complete. :

12.3 Entixe Agreament. This igrc&ncnti together

with the schedules hereto, the Disaclosure Schedule and the
exhibits therato, sets forth the entire understanding of the
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parties with respect to its subject matter, mexges and super-

sedes all prior and contsmporanpecus upderstandings of tha
ties hereto with respect to its subject matter, except any

oont%d.ntiaifiy agreenents ex r-and Se

. Failure of any.z::t!_gg_gggggqg"uny provision of this Agree-

mant shall not construed as & walvar 3f its rights umdiar

such or any other provision.

12.3 Communicatiens. All notices, consents and
other communications given under this Agreemant shall be in
writing and shall be desmed to have been duly 21v-n (a) when
dslivered by hand or by Federal ess or a similar overnight
courier to, (b) five days after beinyg deposited in any Unitea
States post office enclosed in a postage prepaid ragistered or
certified envelope addressed to, or (c) when successfully
transnitted by telecopier (with a confirming copy of such com-
munication to be sent as provided in (a) or (») above) to, the
party for whom intended, at the address or tslecopier number
for such party set forth below, or to such other address or
telecopier number as may be furnished by such party by notice
in the manner provided herein; providad, ,» that any
notice of change of address or telecopler number shall be ef-
fective only upon receipt.

If to Sensormatie or Purchasar:

Sensormatic Electronics Corporation
500 N.W. 12th Avenus

Dearfimld Beach, Florida 33442
Attention: Terry Prics

Telecopier number: 303-420-2829

With a copy to:

Christy & Viener

620 rifth Avanuae

New York, New York 10020
Attention: Anthony J. Carroll
Talecopier number: 212-632-5555

If to Sellaer oxr Stockholder:

¢/o Robhot Rsssarch Inc.

5636 Ruffin Road

San Diego, California 93123
Attention: Thomas R. Cashman
Talecopier numbex: 619-279-7931
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Wwith a copy to:

~ ‘Rigge;—Pletcher—t—Mack -
2000 First National Bank Building ‘

- — ‘01: wm.ﬁ I R B meie = ——

san Diego, Califozrnia 92201

Attention: PFranklin T. Lloyd, Esq.

Talecopier number: 619-696-1410

12.4 succesaors and Assigne. This Agreement shall
be binding on, enforceabls against and inure to the benatit of
the parties hereto and their respectiva succsssors and
permitted assigns, and nothing herein is intended to confer
any right, remedy or benefit upon any other person. NoO party
hereto may assign its rights or delegate its obligations under
this Agreement without the sxpress vwritten ccnsent ot
Sensormatic or Sellex, as applicable; pxovidad, howavar, that
Purchaser may assign its rights and obligaticns under this
Agresment to Sensormatic or any wholly-owned subsidiary of
Sensormatic, provided that Sensormatic remains a party to this
Agreenent. .

12.5 Public Annouhcements. No public announcenent
or disclosure with respect to this Agresment snd the trans-
actions contemplated hereby prior to the Closing shall be made
for or on behalf of any party without the prior approval of
the other parties, except to the extent requirsa by applicable
securities laws or the rules and regulations of any stock
exchange or otherwise required by law.

12.6 Burvival of Represeatations, warranties and
Agreements. All representations and warranties madea by any
pazrty hereto in this Agresmant ox in any documant or certifi-
cate delivered pursuant hereto shall survive the Closing and
shall be unatfected by any investigation made by or on bshslf
of any party hereto or by any notice of breach of, or failure
to perform under, this Agreement which is not effectively
waived pursuant to Section 7, subject, howevaer, to the
limitations on indemnificatien set gforth in Bection 10.S.

12.7 ug.n-.-. Each of the parties hexeto shall
bear and pay, without any right of reimbursement from any
other party, all costs, expshses and fees incurred by it or on
its or his behalf incident to the preparation, execution and
delive of this Agreement and the performance of such party’s
obligations hersunder, whether or not the transactions contem-
plated by this Agresment ara consummated, including, without
limitation, the fees and disbursements of attornays, account-
ants and consultants employed by such rty, and all brokers,
investnent bankers, finders and financial advisors retained or
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utilized by it, or otherwise acting on its behalf, in connec-

tion with the transactions contemplated by this Agxesment, and.. . ...—
—smaY) ind@wnify and hol rmless the other parties from and

against all such fees, costs and expensss. e e . --

12.8 Governing Lav. This Agreement shall in all
respects be governed by and construed in accordance with the
laws of the State of New York.

12.9 Savings Clause. If any provision of this
Agreemaent is held to be invalid or unenforceabls by any ocourt
or tribunal of competent jurisdiction, the remainder of this
Agreement shall not be arfected thereby, and such provision
shall be carried out as nearly as possible aecording to its
original terms and intent to eliminate such invalidity or
unenforceability.

12.10 Comnterparts. This Agrssment may be axecutsd
in multiple counterparts, aach of which shall be deawed an
original, but all of which together shall constitute one and
the same instrument.

12.11 comstructien, Headings contained in this
Agreement are £or convenience only and shall not be used . in
the interpretation of this Agresment. References hexein to
the Agreement shall be deemed to include all Schedules (in-
cluding the Disclosure Schedule) and Exhibits hersto, and
references herein to Sections, Schedulss and Exhibits arxe to
the sections, schedules and exhibits of this Agreement. As
used herein, ths singular includes the plural, and the mascu-
line, feminine and neuter gender each includes the others
where the context so indicates. .

12.12 Resolution of Disputes. Stockholdexr, on
behalf of himself and Seller, and Terry Price or another
representative designated by Sensormatic, on behalf of
Sensormatic and Purchaser, shall attempt to reach an amicable
solution of any dispute or controversy arising under or in
connection with this Agreement. Any disputes, controversies
or differences which may arise betwsen Sensormatic, Purchaser,
Seller or Stockholder out of or in connection with this Agree-
ment, or the breach hereof, which cannot be resolved after
good faith attempts te reach an amicable solution, shall be
rfinally sattled arbitration pursuant to the applicable
rules of tha American Arbitration Association.s arbitra-
tion shall take place in New York, Nev York or San Diego,
California, as designated by Sensormatic, before three ar-
bitrators, one of which shall be appointed by Sensormatic, one
by Stockholder and the third by the arbitrators so appointed;
provided, howevar, that the parties by mutual agreement may
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designate » single arbitrator. The parties further dgree that
(i) the arxbitrator shall be e
—costs—amd—sttormiy TESE IN tha awazd tO tha prevaliling party
in such proceedings and (if) the avard in such p 8.
—5haII be £inal and binding on the parties. t on the
award may be entered in any court having the raquisite juris-
diction, and each party harato hereby submits himself or
itself to the jurisdiction of any federal or state court
sitting in Nev York, New York or San Diego, california, and
heraby waives any and all objections it may have with respect
to the jurisdiction of such forus or the inconvenience of such
forum or venue, but only for the purpose of the antry, en-
forcement of judgment on and/eor appeal of the arbitrators’
avard. Notwithstanding the foregoing, in the case of a claim
under Section 10 of thgn Agresment -zi-lnq out of ox based
upon a claim brought by a third party in a forum other than
the arbitral panel referrsd to above, any jssue ags to the
liability of a party to this Agreement for indemnification
based upon such claim shall be decided by the forum before
which such elaim is brought, provided that such forum has or
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obtains the requisite jurisdiction over the subject matter nnd
the party or paurties thereto. . _

IN _WITNESS WHEREOE, tha parties have-sxecuted this-——-
Agreement as of tha date first set forth abova.

SENSORMATIC ELECTRONICS
CORPORATION

By:

Ronald G. Assaf, Chairman of
the Board and Prasident

ROBOT ACQUISITION CORP.

By:
Ronald G. Assal, President

ROBOT RESEARCH INC.

© e

Joph\P. Stahler, President

AT~

Uohn P. Stahler

By:

10100370
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DISCLOSURE SCHEDULE
Itenm 2.15

Ryperscan
Reg ¥o. 1,777,076

data: June 15, 199)
United States

maltivision
Reg Wo. (77) 5as2s

date: November 16, 1938
Taivan

Mltivision
Reg Mo. 1,585,358

datet Mareh 6, 1990
United States

Rokot

Reg No. 1,114,424

Rag date: March 6, 1979
United states

Multivision

Reg No. 088741

Rag data: October 25, 1988
eta~g 02 Oxlifaornis

Rebot

Reg No, 088740

Reg date: October 28, 1988
state of Califoxrmia
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video Compressor Softwave
°. - - .
l ‘t 7 x..., o —— —— o . cemr v - - — e memm-. ——————
“tnited SENCSE }

Miltivision Operating Inctxuctions
al-q Neo. 'l'; 3 4:: 442

anuaxy 317, 19
United States

Multivision Operat Instructions
Reg Mo. TX 2-317-301°

A 7, 1987
United states

Video Compressor sortwars
Reg Ne. TX 2 308 002

::Itub‘r 22, 1988
ted States

Vidao Comprassor Eeftwvare
Reg No. TX 2 388 004
Soptember 22, 1908
United States

video Cempressos Softwvare
Rag No. TX 3 288 003
September 22, 1988
United gtates

video Compresscr Softwvara
Reg No. 673586

DecCambar 18988

Taivan

€3> -
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PRSI

atent-No.—47651;19
Dated May 17, 1987 : ) =
- —Monochrome -« 1e C5Jor Siow Scan Telsvision System
Inventor: John P. Stahler
Assignes: ROBOT RESEARCH INC.

US Patent Xo. 4,564,823

Dated Jamuary 14, 1986

Fractional-Cycle Time/Amplituds Modulatien
Inventor: Jobm P. Stahler

Ascignee: ROBOT RESEARCH INC.

US Patent Mo. 4,516,151

Dated May 7, 19588

Color Blov Scan Video Signal Tramslation
Invantor: John P. Stahler

Assignea: ROBOT RESEARCE INC.

Us Patent No. 4,099,202

Dated July 4, 1978

Multipleaxed Communication of Voice Signals snd Slow Soan
Television Signals over Common Comsnmications Channel

Inventor: Leo Prancis Cavanaugh

Assignae: ROBOT RESEARCH INNC.

US Patent No. 4,057,036

Dated November 8, 1977

Slow Scan Telavision Scan Converter
Inventor: Clarence Jsnnings Nunsey
Assignee: ROBOT KESEARCE INC.

US Patent No. 4,053,931

Dated October 11, 1977

Enhancemant of a Video 3ignal Froduced from Information Stored
in & Digital Memery

Inventor: Joseph Xey Hawkins

Assignes: ROBOT RESEARCH INC.

US Deaigm Fatent No. DES 106,153
Face Panel for Blectrical Apparatus
Issusd February 20, 1990

(front panel on NV96 Maltiplexer)
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FOREIGN_PATENTE

¢ —

Canadian Patent Mo. 1,208,768
ZesuedJul

‘Monochrome: Cowpatible Slov Scan Televisiop fystem.: —— — -
-— -Inventor: Jotm ¥, Stahler
Assignee: ROBOT RESEANCH INC.

UR Patent No. 1,567,660

Iasued July 23, 1900

Slov Scan Television Scen Converter
Invantor: Clarsnes Jemaings Munsey
Assignee: ROBOYT RESEARCR INC.

EPO Patent NO. 0134232

Issued OCtober 18, 1989

Menochrome c«:-ntibh Slow Scan Television System
Inventor: John P. Stahler

Assignes: RODOT RESEARCH INC.

Canadian Patent ¥Wo. 1,160,963
Slow scan Telavision 8can Converter
_ Issusd August 11, 1981
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