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To the Honorable Commlssioner of Patei

rease record the attached original documents or copy thereof.

1. Name of conveying party(ies):
METRUM, INC.
4800 EAST DRY CREEK ROAD
LITTLETON, COLORADO 80122

O Individual(s) O Association

J General Partnership J Limited Partnership
Corporation-State = COLORADO

O Other

Additional names(s) of conveying party(ies) ] Yes No
3. Nature of conveyance:

Assignment O Merger

O Security Agreement O Change of Name

2. Name and address of receiving party(ies):

Name: SIENNA IMAGING, INC.

Internal Address:

Street Address: _7050 S. TUSCON WAY

City: _ ENGLEWOQOOD State: _CO__ ZIP: 80112
(1 Individual(s) citizenship

(O Association

O General Partnership
[] Limited Partnership

Corporation-State _COLORADO

] Other

(1 Other If assignee is not domiciled in the United States, a domestic

designation is OYes M N
Execution Date: _effective as of 06061995 (Designations must be a separate document from

Additional name(s) & address(es) O Yes M N
4. Application number(s) or registration numbers(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)

1844136
00 AR
02-02-1999

Additional numbers

Yes [ No
U.S. Patent & TMOfc/TM Mail Rept Ot #40

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications ... 1
registrations involved: u

Name: _JOSHUA R. BRESSLER, ESQ.
Internal Address: SCHULTE ROTH & ZABELLLP

7. Total fee (37 CFR 3.41):

O Enclosed

Authorized to be charged to deposit account

Street Address: 900 THIRD AVENUE

City: _NEW YORK State: NY ZIP: 10022

8. Deposit account number:

SCHULTE ROTH & ZABEL LLP 500

DO NOT USE THIS SPACE

F
| 4
N :

9. Statement and signature.
To the best of my knowledge and belief, the foregoin
of the original document.

for

JOSHUA R. BRESSLER

correct and any attached co;g isg true copy

TKINS

FEBRU@Y 1,1999

/

Total number of pages

Name of Person Signing

L

cluding cover sheet, attachments, and

Signature
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PURCHASE OF ASSETS FROM
METRUM, INC.
BY

SIENNA IMAGING, INC.

JUNE 6, 1995
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is entered into this 6th day of June 1995, to be effective as of the
"Closing Date" (2s defined in Section 3.4 hereof), by and between Metrum, Inc., 2 Colorado
corporation whose principal place of business 1s 4800 East Dry Creek Road, Littleton, Colorado,
80122 ("Metrum") and SIENNA IMAGING, INC,, a Colorado corporation with its principal
place of business at 7050 S. Tucson Way, Englewood, Colorado 80112 ("SIENNA ").

RECITALS

WHEREAS, Metrum, through its Metrurn Imaging Products division (the "Division™), is
engaged in the “Business” (as hereinafter defined), including the design, development,
manufacture and sale of the "Products" (as hereinafter defined); and

WHEREAS, Metrum desires to sell, transfer and assign to SIENNA , and SIENNA
desires to purchase and acquire from Metrum, on the terms and subject to the conditions set forth
in this Agreement, substantially all of the assets and certain of the habilities used or held by the
Division for use in the conduct of the Business and identified by Metrum as applicable to the
Business; and

WHEREAS, in conjunction therewith, Metrum and SIENNA desire to: (1) execute
licensing arrangements for specific patents, copyrights and trademarks; (ii) enter into certain
contractual arrangements for specified real property; and (1ii) take other necessary actions so as
to transfer or license 1o SIENNA. substantially all of the assets used in the Business and certain of
the liabilities of the Business, all as more particularly set forth herein.

NOW THEREFORE, in consideration of the foregoing recitals and the respective
covenants and agreements hereinafter contained, the parties hereby agree as follows:

I Interpretation.

1.1 Definitions. As used in this Agreement, the following terrns shall have the
following meanings:

(a) “Business"” shall mean the business in which the Division is engaged as of
the "Closing Date" (as defined in Section 3.4 hereof), as described in Schedule 1.1(a)(i) hereto, at
the locations listed in Schedule 1.1(a)(ii) hereto and shall include the Products.

(b) "Copyrights" shall mean all published and unpublished rights in works of
authorship used exclusively in or held for use in the Business including, without limitation, (1)
literary works including books, periodicals, catalogs, directories, textual advertising such as
brochures, pamphlets and other literature, tabular lists, lectures, manuals and computer programs
and databases, (2) pictorial, graphic and sculptural works including maps, architectural plans and
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renderings, blueprints, photographs, prints and pictorial illustrations such as labels and pictorial
advertising, posters, brochures, and pamphlets, and pattern designs, (3) audiovisual works, (4)
sound recordings and (5) mask works, and all U.S. and foreign pending and issued copyright or
mask work registrations thereon.

(© “Intellectual Property Rights" shall mean the Patent Rights, Copyrights,
Trademarks and Trade Secrets and other sirmilar rights in technology that are owned, used or
controlled by Metrumn on the Closing Date and used exclusively in or held for use in the
Business. ‘

(d)  "Know-How" shall mean all know-how (not necessarily proprietary) used
exclusively in or held for use in the Business as of the Closing Date including, without
limitation, (1) design drawings, (2) specifications and performance criteria, (3) operating
instructions and maintenance manuals, (4) manufacturing information, including production
documentation, methods, layouts and supplier and cost information, (5) copies of computer
software and related documentation, including, without limitation, available source and object
code listings, (6) prototypes, models or samples, (7) computer-aided design or compurter-aided
manufacturing data, (8) information communicated to STENNA in meetings or conferences, (9)
files relating to applications for Intellectual Property Rights and (10) other tangible materials that
are used exclusively in or held for use in the Business as of the Closing Date.

(&) "Patent Rights" shall mean all (1) nghts to inventions conceived as of the
Closing Date by employees of Metrum who are engaged solely in the operation of the Business,
(2) pending U.S. and foreign patent applications owned by Metrum and any division,
continuations and continuations in part thereof or used exclusively, and (3) U.S. and foreign
patents owned by Metrum, or U.S. and foreign patents which Metrum has the nght to apply for
on the Closing Date, and any reexaminations, reissues or extensions thereof which are for use
exclusively in or held for use in the Business.

® "Primary Intellectual Property Rights" shall mean the Patent Rights,
Copyrights and Trademarks, including those identified in Schedule 1.1(f), and the Trade Secrets
..and other similar exclusive rights and technology that are owned and controlled by Metrum on
the Closing Date and used exclusively in or held for use in the Business.

(g) "Products” shall mean the products manufactured or in the process of
design or development for manufacture, and services rendered. by the Division as of the Closing
Date, including but not limited to those identified in Scheduie 1.1(g) hereto.

(h) “Retained Products” shall mean dry silver and ultraviclet paper products,
other consurnables, associated spares and accessories, and support services for Metrurn’s retained
graphics products as listed on Schedule 1.1(h) hereto.

(1) [Intentionally omitted]
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G) “Trademarks" shall mcan trade names, trademarks, service marks, trade
dress and product configurations that are used or intended to be used exclusively in the Business
or held for the purpose of identifying any part thereof (and not by any other entity or business
group within Metrum) and all (1) goodwill and common law rights associated therewith, (2)
registration applications pending thereon in any state and in any country, and (3) registrations
issued thereon in any state and in any country.-

(k)  “Trade Secrets" shall mean all proprietary information, including that
identified on Schedule 1.1(k), that is used exclusively in or held for use in the Business and that
(1) derives independent economic value, actua) or potential, from not being generally known to,
and not being readily ascertainable by proper means by, third parties who can obtain economic
value from its disclosure or use, and (2) is the subject of efforts by the Division that were
reasonable under the circumstances to maintain 1ts secrecy, such as, without limitation,
proprietary specifications, formulas, drawings, models, blueprints, software, production
techniques and processes, retail and wholesale customer lists, vendar lists, compilations,
merchandising information, cost and pricing information, business systems and methods and
information regarding future business opportunities.

IL. Transfer of Assets; Assumption of Liabilities.
2.1 Transfer of Assets.

(a) Assets Transferred. On the terms and subject to the conditions herein set forth,
Metrum shall, as of the Closing Date, sell, transfer, convey and assign, except to the extent such
sale, transfer, conveyance or assignment 1is governed by the terms of Sections 2.2 or 2.5 hereto,
to SIENNA , all of the assets and properties of the Division as set forth below and on Schedule
3.3 attached hereto (collectively, the "Assets"), including, without limitation:

(1) all rights and interest of Metrum in the real and personal property leases
listed on Schedule 2.1(a)(i) hereto ("Real and Personal Property Leases");

(i)  all contracts in respect of the Business including, without limitation,
customer contracts, employment-related contracts, royalty and license agreements and nights,
distribution agreements, purchase agreements, rights to use technology owned by others and all
other agreements other than the Real and Personal Property Leases including but not limited to
those listed on Schedule 4.13 hereto (collectively, the "Contracts™),

(ili)  the prepaid expenses and deposits of the Business;

(iv)  the accounts receivable of the Business.

(v) the Know-How;
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(vi)  all inventory of supplies, raw matenals, component parts, work-in- v
progress and finished goods on hand, used in the Business at the locations identified in Schedule
1.1(a)(ii), a list of which is provided as Schedule 2.1(a)(vi) hereto (the "Inventory");

(vii) machinery, equipment, spare parts, fittings, office furniture, fixtures,
supplies and other tangible personal property used in the Business at the locations identified in
Schedule 1.1(2)(ii) hereto (other than the Inventory and other than the Computer Hardware and
Software), a list of which is provided as Schedule 2.1(a)(vii) hereto (the "Equipment");

(viii) computer hardware and software owned by Metrum and used by the
Division in the Business at the locations identified 1n Schedule 1.1(a)(ii) hereto, a list of which is
provided as Schedule 2.1 (a)(vii) hereto (the "Computer Hardware and Software");

(ix)  all goodwill of the Business;

(x)  all customer lists used exclusively in or held for use in the Business;

(xi)  all permits, licenses and certificates held by Metrum with respect to the
conduct of the Business at the locations identified in Schedule 1.1(a)(ii) hereto;

(xit) all rights and interest of Metrum 1in the Trade Secrets, a list of which is
provided as Schedule 1.1(k};

(xiii) all Primary Intellectual Property Rights, a list of which is provided as
Schedule 1.1(f); and

(xiv) other assets, whether tangible or intangible, which are used exclusively in
or held for use in the Business at the locations identified in Schedule 1.1(a)(ii) hereto, except as
specifically excluded by Section 2.1(b).
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized on the date first written above.

METRUM, INC. SIENNA IMAGING, INC.
AN, //// L
By:  Aviram Margdlith, President/CEQ By:  John Brenan, President/CEQ

29
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized on the date first written above.

METRUM, INC. SIENNA IMAGING. INC,
By:  Aviram Margalith, President/CEQ g: Johnh\enan, President/CEQ
B AMETRUMSTENNAWSSET e PUMR luna 1, 1998 29
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SCHEDULE 1.1(f)

PRIMARY INTELLECTUAL PROPERTY RIGHTS

C. TRADEMARKS:

FILE NUMBER "QUNT. TR RK
1,844,136 United Stares Colorado
7/12/94
£ WETRUMSIENNASCHEDULE ¢ Jung 2, 1995
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BILL OF SALE

KNOW ALL BY THESE PRESENTS, that Metrum, Inc., 2 Colorado corporation, duly
organized and existing under and by virtue of the laws of the State of Colorado (the “Seller™), by
and in consideration of the sumn of Ten dollars ($10.00) and pursuant to the terms of that certain
Purchase and Sale Agreement between the parties, dated June 6, 1995 (the “Purchase
Agreement”), the receipt and sufficiency of which is hereby acknowledged by Sienne Imaging,
Inc., a Colorado corporation (“Buyer”), has bargained and sold, and by these presents does grant
and convey unto the Buyer, its successors and assigns, all of the assets and properties, except as
set forth in paragraph 2.1(b) of the Purchase Agreement, of the Metrum Imaging Products
Division (MIP) as of the Closing Date, including but not limited to (cepitalization terms not
specifically defined herein shall have the meanings assigned to them in the Purchase
Agreement):

1) Inventory as listed on Schedule 2.1(a)(vi) of the Purchase Agreement;

(2)  Machinery, equipment, spare parts, fittings, office equipment, fixtures, supplies
and other tangible property as listed on Schedule 2.1(a)(vii) of the Purchase Agreement;

3) Computer Hardware and Software as listed on Schedule 2.1(a)(viii) of the
Purchase Agreement; '

| (4)  customer lists; and
5) All other assets, whether tangible or intangible, which are used in or held by MJP
for use in the Business at its various locations, identified in Schedule 1.1(a)(ii) of the Purchase
Agreement, except as specifically excluded by Section 2.1(b) to the Purchase Agreement.
TO HAVE AND TO HOLD the same unto the Buyer, its successors and assigns, forever.

IN WITNESS WHEREOF, the Seller has caused its corporate name to be hereunto
subscribed by its President, attested by its Secretary, the day and year first written above.

METRUM, INC.

B;': Dr. Aviram Margalith, President/CEO

RAMETRUMISTENNABILLOFS A 1 Jane 2, 1995 1
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ATTEST

Secretary

STATE OF Florida }

COUNTY OF Hillsborough  }

The foregoing Bill of Sale was acknowledged before me this _5th

day of June, 1995, by _Dr. Aviram Margalith and Willie Little, Jr. Of Metrum,
In¢., a Colorado corporation.

Witness my hand and official seal.

My commission expires: May 1, 1989

E LB :
@ mEJ' & sula(-?movida Notary Public

Comm. egpires May 01. 1999
o EcASTToA
Boncod THU ©ficial Netury Scrwier

14800) 7230121 ,
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT made this 6th day of June,
1995, by and between Metrum, Inc., a Colorado corporation (“Seller”) and Sienna Imaging, Inc.,
a Colorado corporation (“Buyer™).

WHEREAS, Seller and Buyer have entered into a Purchase and Sale Agreement dated
June 6, 1995, (the “Purchase Agreement”) providing for the sale and transfer by Seller to Buyer
of the Business of Metrum’s Imaging Products Division (“MIP”) and the assumption by Buyer of
certain liabilities and obligations related thereto set forth in paragraph 2.6 of the Purchase
Agreement. Capitalized terms not specifically defined herein shall have the meanings assigned
to them in the Purchase Agreement.

NOW THEREFORE, pursuant to the Purchase Agreement and in consideration of the
sum of $10.00 and other good and valuable consideration, the receipt and sufficiency of which is
hereby mutually acknowledged, Seller and Buyer hereby agree as follows:

1. Seller hereby assigns, transfers and sets over to Buyer, without recourse, and
Buyer hereby accepts and assumes all of the assets, except as set forth in paragraph 2.1(b) of the
Purchase Agreement, and properties of|, or properties used or held by MIP for use in the Business
as of the Closing Date as set forth below and on Schedule 3.3 attached to the Purchase
Agreement (collectively the “Assets”), including but not limited to:

(i) all right to and interest in the applicable personal property leases (the
“Personal Property Leases”) and the applicable real property leases (the “Real Property Leases™),
if any, a list of which is provided as Schedule 2.1(a)(i) to the Purchase Agreement;

(11) all contracts in respect of the Business including, without limitation,
customer contracts, employment related contracts, royalty and license agreements and rights,
distribution agreements, purchase agreements, rights to use technology owned by others, and all
other agreements other than the Real and Personal Property Leases and the
Agreement, including but not limited to those listed on Schedule 4.13 to the Purchase Agreement
(collectively, the “Contracts™);

(ii1)  all prepaid expenses and deposits of MIP;

(iv)  the accounts receivable of MIP

(v} the Know—How;-

(vi)  all goodwill of MIP;

RA\METRUMSIENNAVASSIGN 2 Junc 2. 1993 l

TRADEMARK
REEL: 1850 FRAME: 0309



(vii)  all permits, licenses and certificates held by Metrum with respect to the
conduct of MIP at its various locations identified in Schedule 1.1(a)(ii) to the Purchase
Agreement (the “Permits and Licenses™);

(viii) all rights and interest in the Trade Secrets, a partial list of which is
provided as Schedule 1.1(k) to the Purchase Agreement;

(ix)  all Primary Intellectual Property Rights, a list of which is provided as
Schedule 1. 1(f) to the Purchase Agreement; and

(x) all other assets, whether tangible or intangible, which are used in or held
by MIP for use in the Business at its various locations identified in Schedule 1.1(a)(ii) of the

Purchase Agreement, except as specifically excluded by paragraph 2.1(b) of the Purchase
Agreement.

2. Buyer hereby assumes and agrees to pay when due and to perform, satisfy and
discharge the following debts, obligations and liabilities of Seller relating to MIP as set forth
below and on Schedule 3.3 attached to the Purchase Agreement:

(a) all liabilities and obligations of Metrum pertaining to the Business under
any Real or Personal Property Lease, any Contract or any other of the Transferred Rights,
Obligations and Agreements assigned or transferred to Buyer pursuant to paragraph 2.1(a) of the
Purchase Agreement (or deemed assigned or transferred pursuant to paragraph 2.5 of the
Purchase Agreement) including all leases or other agreements with respect to the operation of
MIP to the extent the obligations are to be performed after the Closing Date and the liabilities

and obligations related thereto, but excluding the “Excluded Liabilities” (as defined in paragraph
2.7 of the Purchase Agreement);

(b) all trade payables and accrued expenses of MIP as of the Closing Date;

(d) all liabilities and obligations of or related to the Assets of MIP arising on
or after the Closing Date (including, without limitation, liabilities and obligations of the type
described in paragraph 2.7 of the Purchase Agreement arising on or after the Closing Date) but
not ihcluding Environmental Liability except to the extent provided in the Holdover Lease.

3. Notwithstanding the foregoing, Buyer shall not assume and shall not be obligated

to pay, perform, satisfy or discharge, any obligations or liabilities of Seller not specxﬁcally
inciuded herein.
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4. This Assignment and Assumption Agreement shall be construed and enforced in
accordance with, and governed by, the laws of the State of Colorado. This Assignment and
Assumption Agreement may not be modified, amended or discharged or any term or provision
hereof waived, except in writing signed by the party against whom such modification,
amendment, discharge or waiver is sought to be enforced. All the terms of this Assignment and
Assumption Agreement, whether so expressed or not, shall be binding upon and inure to the
benefit of and be enforceable by and against the parties hereto and their respective successors and
assigns. Waiver of any breach of any provision of this Assignment and Assumption Agreement
shall not constitute or operate as a waiver of any other breach of such provision or of any other .
provision thereof, nor shall any failure to enforce any provision hereof operate as a waiver of
such provision or of any other provision hereof. All defined terms herein shall have the meaning
set forth in the Purchase Agreement. In the event of conflict between the terms and conditions of
the Purchase Agreement and this Assignment, the terms of the Purchase Agreement shall prevail
and be binding on the parties hereto.

IN WITNESS WHEREOF, Seller and Buyer have executed this Assignment and
Assumption Agreement on the date first above written.

SIENNA IMAGING, INC. METRUM, INC.
By: John C. Brenan, President/CEQ By: Dr. Avifam Margalith, President/CEO
RAMETRUMSIENNAVASSIGN 2 June 2, 1995 3
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4. This Assignment and Assumption Agreement shall be construed and enforced in
accordance with, and governed by, the laws of the State of Colorado. This Assignment and
Assumption Agreement may not be modified, amended or discharged or any term or provision
hereof waived, except in writing signed by the party against whom such modification,
amendment, discharge or waiver is sought to be enforced. All the terms of this Assignment and
Assumption Agreement, whether so expressed or not, shall be binding upon and inure to the
benefit of and be enforceable by and against the parties hereto and their respective successors and
assigns. Waiver of any breach of any provision of this Assignment and Assumption Agreement
shall not constitute or operate as a waiver of any other breach of such provision or of any other
provision thereof, nor shall any failure to enforce any provision hereof operate as a waiver of
such provision or of any other provision hereof. All defined terms herein shall have the meaning
set forth in the Purchase Agreement. In the event of conflict between the terms and conditions of
the Purchase Agreement and this Assignment, the terms of the Purchase Agreement shall prevail
and be binding on the parties hereto.

IN WITNESS WHEREOF, Seller and Buyer have executed this Assignment and
Assumption Agreement on the date first above written.

SIENNA IMAGING, INC. , METRUM, INC.
By: John C. Brenan, President/CEQ y: Avuwmgaum, President/CEO
RAMETRUM\SIENNAVASSIGN. 2 June 2, 1995 3
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