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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
| Name || Execution Date |
ISherwood Partners, Inc. |03/02/2005 |
RECEIVING PARTY DATA
|Name: ||Alfmeier Prazision AG Baugruppen und Systemlosungen |
|Street Address: ||Industriestrasse 5 |
|City: ||Treucht|ingen |
|State/Country: | GERMANY |
|Postal Code: 91757 |
PROPERTY NUMBERS Total: 13
Property Type Number
Application Number: 10080640 'T
©
Application Number: 10431174 §
=
Application Number: 10431173 -
Application Number: 10431305 8
o
Application Number: 10835540 S‘,
H
Application Number: 10838644 a
Application Number: 10871357 ™
Application Number: 10882786
Application Number: 10934825
Application Number: 10934037
Application Number: 60629163
Application Number: 60529002
Application Number: 60561072
CORRESPONDENCE DATA
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Fax Number: (864)233-7342
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 8642711592

Email: docketing@dority-manning.com
Correspondent Name: Dority & Manning, P.A.

Address Line 1: PO Box 1449

Address Line 4: Greenville, SOUTH CAROLINA 29602
NAME OF SUBMITTER: Jeffrey M. Karmilovich

Total Attachments: 10
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ASSET PURCHASE AGREEMENT !
This Assot Purchase Agreonent (the “Agresment”) is mado a5 of March 22, 2005
(the “Bffective Date™), by and between Sharwood Pariners, Ing., s Califortda coxporating, in its gole
and firvited oapacity as Asslgnee for the Beaefit of Creditors of NanoMasole, Inc, (the “Selfer™, wifh
Pprincipal offices located ot 101 Ukdversity Avenus, Suite 100, Palo Alto, Califounin 94301, and
Alfiaeier Pridsion Akticugestllschatt Baruptuppen und Sysicmlorungen (the “Buyer™, with
principal offices Jocated at IndustriestraBe 5, Treuchlingen 91757 Germany:

RECITALS

’ A, Byresslotion of the board of directors (the “Bowrd”) of NanoMusele, Inc., a
mwnwmm‘mﬁwxmmmmmmwpofmmﬁmmm
inmestinmdtutangibhmdhmymem&(ﬁn‘wﬁmm«,mdinwmmsﬂw
deﬁpuhdﬁcﬂcrwmmummmmminhw,utboAsﬁgwcforﬂmBmeﬁtnwadimof
Apsigmor, The Genseal Assiptiment sgreement (fho “General Astignment”) betwoen Assignor and

. Sellex, 55 asipnes, is attachod hervto ns Exhibit A

B.  Secller and Buyer have identified s subsetof the Asgets thet Buyer desires to purchase
from Seller (the “Reguived Asvetr”). The Required Assots are identifiod in Soetion 1.2 below. After
sonsummation of the Clogling contemplated wmder this Agroement, Seller will lquidute any
retaaiming Amety that are not Requined Assets (s “Reaitstng Asvets™), wad will undegtake tho
winding down of Assignar, which sholl wifimaisly include, bt shall ziot be limsitsd to, the distibution
of uet fimds, afler payment of feos and oosts resociated with the liguidation and winding down, to
Assignor’s areditors, which are generated frow the salo of fho Assefs,

C. Scﬂxmﬂﬂcmedﬂihaofﬁsigmr(wﬂecﬁw&‘imﬂﬂ”)mmdmm
eattain Subordination and Collateral Disposition Agreement dated Jamary 17, 2005 (“Subordination
Agreement’). Agopyofths&nboxdinaﬂonAmmmsamchedhmhuWB. Ag setfiorth
more fully thetein, the Subordinations Agreemont provides fhat the Lender consents to and releasey it
security inferests in Lenders Collateral (a2 defined in fhe Subordinnticn: Agrectncin), that Londer
consents t6 the sale of the Collateral froe aod clear of its interests, thai Lender™s interests will aftach
tathauhgm#mCoﬂaberﬂ,mdthathdumivasmﬁocoflhesﬂe,ligﬁdaﬁm,moﬁer
disposition of the Collaterdl, The Subordination Agroement firther provides, subject to its terms,
that vach and eveay Lender, as defined it: the Suboxdinstion Agrecment, is bennd by the
Subeudination A groement.

b MnWmuntw,maVaMmmmscmm
RamﬂmdAmc&.m&ewmsmmndﬂimsmminmﬁsAgmmt

NOW, THERFFORE, in condidetation of the sbove recitals aod the tontual covenants
heteinmier sct fath, Buyer and Seller heeeby agree as follows:

L P OF RE SETE.

= Agveey ang 22¢ Requived Assets. Subjoct to the terms and E
mmumdmwmmwmmﬁmmimwmmﬁuudmmm :
foﬁhinthisAgreanwnt,Seﬂa‘umhwﬂ,Msign,tl‘ansfwundcmvuwawatﬁeChﬁng(as

[DSEAGTAYIZETL 31205 (10:38 AN} .
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dﬁﬁnedinSecﬁmtZZlean,mdBuywagweesmpmnhascmquuimﬂvaenwntm%ﬂn&
ﬂof&ﬂq’sﬂghtﬁﬂamdinmhmdmaﬁoftbexequmdm The Required Assets will
be sold, assigned, tranefiared and conveyed $0 Buyer (rulsject 1o Section 1.3) on the Closing Dt “as
is” and “where is”, with no feprosantations of warrantivs offser than thogs spesifically sct forth below,
mdsnbjmwmymdmplndmﬁmx,ﬁm,ﬂ@uofpmcm‘m, secuity inderesty, restrictions,
etcumbrances, charges, ttle retention, conditional eorotba—secuﬁtymmgmmofmymm
whitsosver {eollectively, “Erncumbrances®), Notwithstanding the foregoing, the liens ideatified in
meswmonAWmmkmdmﬂshmmlmgwaﬂmkeqﬁmdm,

12 Reguired Assetc Defined, Asusedin fids Agreement, the tem “Reguired dssals”
means, eolfectively, Seller's right, title and inserest it 4nd to tho exsets listed in Exhibit € stiached
bereto, provided, however, that the Rogaired Asssts shall not, wnder sy cixumstanoes, fnstode
Seller’s or Assiguot™s (i) cash, (i) socounts receivable, (i) claims or preference or frmudalent
conveyance recoverios under applicable law, (iv) state o feders! tox vefands, (v} insutance refiunds of
vewoveriss, (vi) utility or loasghold socurity deposits, (vif) NapoMusole oy evtustor finished gond
iryontory, (vill) trademacks and trade names, (B 81l ofher Assats ot incleded in Exlibit

13 Asset Transfur: Passage of Jitle: Delivery.

()  Tifle Paganpe, Exwpusnmerwiscprmidcdinthisswm,mﬂw
mwmwmofmwmmmwmmmmmmnwm
Bmmﬁmdmﬁmmmm”mﬁ%muﬁm1-3(b),mshdlﬂltmcr,
upon Bayer’s ut, eXBOUE: assipuunents, Conveysnres o billls o sale fensoasbily reqrestod g
omvsymBuyr;q;;nwaﬂ&aRequirbdAMm!ﬁmtb!thncmbrms,inmrdancewiﬂx
Section. 1.1 of this Agroement, ag well & such ofher inginments of ennveyance #s sounsel Sor Fuyer
mmm@b&mmmmaﬁhtwwﬁmhﬁmﬁmmwmw Any such
sdiditiens] dovuments uhnllbupmpmedbyandaﬂulﬂedmbmexchsivclybanym

(b)  Delivery of Required Assets. On the Closing Date {as defined in Seation
2.2, Salfer shall maks svrilable to Buyer possession of the Required Asosts, provided however, that
the exponses of retricving, vemoving and trmsforring the Raquirad Ascata shall bo bore exnlunivoly
by Buyer.

() Rewntion of Documents, AsAsﬁmSeﬂﬂismmmdbkfumMmg' i
mmwmmmmmmmgmm%wmmmmmm
final tax vetss, TomemmBuyarmquimbmnmmmdsofAmigmrmaiSeuarcqmsm
addl%a{:?mgﬂ%,&yﬁ%ﬂi&mw,myhmmc&mh
records aller.

2. by E PRICE: 8

2% Purchass Peice, In conviderntion of the sale, transfor, cotrveyanpe and sssignment of ,
allthe Roguirod Assets o Buyoe a the Closing, Buyer shall, s of tho Closing, nsouuut oy focs ,
Yabilities, if any, expasaly set firth a5 Assomed Lisbilitios n Seefien 3.1 of this Agreement end -
ﬂmll_paybywim!mn«&r!:’_nuﬁ.Dollm(tha“hmx’m;pih‘cd‘)hﬂmSellawths
Clostng.

[DERMAGTWSIZIT.] 3208 (10=34 AMD}- o2a ]
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NWHNESSWHEREDP,M&MMMMMMMWtﬁsmMmAW
by their Guly aushorized representatives as of the Effective Datz,

SELLER: BUYER:
Sherwood Pactaers, Toc, in jtg sole and Alfmeier Prizision Aktisngeselischaft
Imited capacity 25 Asslgne for the Benedlt Brrugruppen und Systemicem gon

of Creditors of Nenolfuscle, Inc.,

o D) .
s ﬂ,/lﬂ s CED

Vf
JOINDER:

Tnconsideration of and &2 a condition of Selfer estering into titis Agresment with Buyer, Alfineier

Corporation, aSouthCMbﬁnacwp«aﬁmmdmbsidinyofBayeqhemby agrees to jolt in this

Asset Purchase Agreement for purposes of pecforming the obligations of Buyer under Section 10

gereof, Tncluding without limitstion, indemnifying Sciler Indemitios a8 $ot forth in Section 10 of this
gregeneat

Alfineler Corporation

By:

Hs: ﬁ@W

ISKAGTVSEZE7.S 30005 (1054 AV «Jde '
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Demcription of Reauingd Assedy

NanoMiscle, Ine. wis previnusty working to develop a custmnized NanoMuscle motor for Buyer

{called ffie NMVA product) for use in avtometive comfort seafing applications (the “Froject™). The

Reguired Asvets inclade infellcctual property and physieal reluting to the Projeet which are

specificaly outiined below.

1} Tools snd xaw mataial fnventory telated v the Project which were previously located in the
WencMuscle facifity in Astioch, CA, These jlems were pooked by former NapolMuacle
mﬁgm and myved to a thind paxly storege facility locstion in San Francisco. Thess it
incinde:
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§)  All of Selisr's righte under fhe Proployee Confidential Tnformation and Iaveation Agrements
with each of the mdividuals detailod below who are Listed as inventury and anthors of the Patent
Applications included jn the Requived Aseets.

Andvei Sailagi

Pagr B, Von Behrens

Dylag M. Faitbanks

Eathryn Ann Brovghtion

Rodesick Maoliregor

Joseph Hobenstreit
Surendren

Sendbocp
Al Gluabal
Kwrt Kntilmann (Consulitag Agreement)

§)  Patent Applications speoificably identified in the table beiow,

MRS po TR

Babdbit ©
Tmeeription of Reguired Agsels

Page2of7
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Description of Reguired Asssis
Poged of 7

Edsibat C
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Descripfion of Required Assets

Exbibit o
Paga S of T
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