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DRATED 10t MARCH 2006

{1} MAXXSONICS USA INC.
s Purchaser

- and -

{2) MAXXSONICS EUROPE GNBH
as Sallgr

INTELECTUAL PROPERTY PURCHASE, ASSIGNMENT AND
LICENCE AGREEMENT

Co,
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THIS AGREEMENT is made on 2™ Murch 2008

BETWEEN

{1

{2}

Mazxsonics USA Inc., & company duly organized and validly existing undar the
faws of Minois. USA having its principal place of business at 570 Telser Rd. Long
Grova. L. 80047, USA (the "Purchaser®); and

Maxxsonics Burope GmbH, a limited utabiity company ({(Gesellschaft mit
beschrénkter Maftung) incorporated under the taws of Gamany and régisterad in
the commercial register (Handelsragister) of the local court (Amisgaricht) of
Mosbach with registration numbar HR B 1853 and registered office at
Neckarstrasse 20, 74847 Obrgheim, Gemany (the "Sstlar™).

PREAMBEL

Tne Saller is the praprietor and beneficial ownar of cartain Intangible Assats. The Sellar

has agread to sell and assign stch Intangibla Asgets to the Purchager and the Purchaser

hag agraed to grant thae Seller a royally-free, non-exclusive and non-transferable licanse

for the use of such Intangible Assets within the Terriiory, on the teyms set out in this

Agraameant,

P PLrshane. disipreteed g UiCancs Aotswriant Eralyt 0810602

SALE AN ASSIGNMENT OF INTANGIF F ARSETS

The Seller hareby selis, assigns, conveys and transfers to Purchaser all rights; titles,
and interests throughout the world in and to all Intangible Assats, which are in the
ownarship of the Seller on the effactive date of this Agreament, inchuding elt patants;
wademarks. domains, design patents, utility medels, any pending applications, the
right of continued usage of the company name of the Seller, any and all goodwiil
and similar assets relatad to the business of the Seller. including but not limitad to
rights In commerclal expsriise, certificates of inventlon, Inventions, copyrights,
copyrightod matarial, mask works, trade sacrets. know-haw, inveniions, designs,
drawings, schematics, dats modsels, varification and validation anvironmanis,
technical documentafion including laboratory logs, auglity mn‘gﬂ.‘lsifﬁ\‘iﬂ\emaﬁ@n.
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mguipment, testing  procedures, manufacturing  specifications and. dalabases
(iimluﬁfng client snd supplier databases), In process research and dovelopmant, and
administrative and marketing procedures and any other intanglole assets not
coversd by intellectual properly rights, as wall s all portravals of such itams. such
8% contractual documents, documents conceming thie organization of administration
and marketing. supplisr and customar documents, lists {including lists of customers,
potertial customers, licensess, potential licansees, supplters and produce prices),
marketing: sdverising. ‘design and other strategies. govemmental authorzations
and permits, written descriptions as well as corespondence and other businass
documents, including but not limited to the intangible assets listed in Appendix 1
(collectively referred fo in this Agreemant as the ‘Intangible Assets”). The
intangible Assete also includes any inchoate rights {Anwartschaftsrechte) regarding
the purchase and/ or agsignment af any tntangivte Assets described In this clauss
as weil as all usage dghts and any other rights altached to any intanaibfe Assals

descdbediin this clrise

2. Te the extent an assignment under clause L1 of any of the Intangitle Assols is not
effective, the Seller grants to the Purchaser a worldwids, exclusive, unfimited,

transfarable and sub-licensable exploitation right to such [ntangible Asset,
I, Buty te Cooapsrate

Aftar payment of the amount of the purchase price, which is due aftar signing of the
Agreamant; arid upon request of the Purchaser. the Seller shall exacute and deliver at na
chiarge ta the Purchaser all documentation raquired to parfect and record the tranafar of
the registered 'intangib'ie Asssls as listed in Appendix 1 with the respective rogistries as

wall as a list.of 8l intangible Assets not listed in Appendix 1. 7 2

i, ‘\Warrantlas
Seller represents and waranis o the Purchaser the following:

- Sailer has the right, power and suthority to enter iNto this Agreament;

| . PATENT s
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- Seller is the axclusive owner. af all nghts, titles and intétegts throughout: the
world in and to the Intangible Agsets: |

- the Intengible Assels are frae of any liBns, secunty interasts, encumhrances:or
licensas:

- tha Intangibis Assets doas not infringe the rights of any person ar entity,

- there are no claims, pending or threataned. with respect to the Sslier's riahts
in tha intangible Assets;

- Sollar will not cantest in any way the validity of Intanaible Asseta.

v PBurchase Price
1. The purchase price for ail the Intangible Assets is EUR 800.000.00
7. The purchase price is due and has to be pald as follows:

- EUR 350,000.00 after sigming of the Agresment:

- EUR 250,000.00 aftar the execution: of the transfer of the ragistered Intangtble
Assets listed in Appendix 1 with the maspective registrios.

3. The purchase price is net and free of any applicable valus added or other tax for
wmch the Purchaser shal he additional Hable. The Pumhaser shall bear all rosts
related to or associated with ité paymsnt, The purchase price Is fixed and not subjscl
to any adjustmeant or ravision whatgosver.

4. The Purchassr has the right to set off any other clgirn i has against the ‘Seilers?‘%;)
against the.purchase prica | Bﬁ

v

W | @isnse

1. Purchaser hereby grams to the Seller a royalty-free, ron-exclusive: and non-
transfarabie license o use the Intanuible Assets within the Temitory in the caursa of
its business. This license is grented royalty-free due ta the fact that the Seller is

curraitly not in 8n economic position to pay & ficense fee, BE LIS IN 3 start-up stage.
' PATENT
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It and whaen the.aconomic situation of tha Saller changes in the future, the Pafties

will agres to the payment of a license fee usuai for agreeimants of this type.

The license ia grantod world-wide in such terrtones in which the Intangible Assets
exist as of the date of this Agreemant (the “Tarritary”).

e ]

The Intangible Asseis shall at all times be used by the Ssller i_'n",a.cc;c;rdsnéa:;w?tﬁ Ahe.

internal policies and procedures for usage of such Intangible Assets as issued by
tha Purchaser from time to time,

Seller acknowladges that all rights in the Intangible Assets belong fo tha Purchaser,
and the Seller agrees that it will not at any time question hese rights of the
Purchasar In the Intangible Asgets Saller further acknowladges that it's use of the
Intangible Assats shall not craate any right. title or interast in the. Selier, but alf usos
of the Intangible Asssls by the Selier shall inure 1o the benefit of the Purchaser.

The Seller shall indemnify and hold harmless the Purchaser from and against.all
claims, suits, losses, damagas snd axpenses {(ncluding wil}mut limitation, couit
costs and attarney's fees) aralng ouwt of any and all activities of e Sellar. This
indamnification applies alao to product lability claims,

The Seller shali pramptly notify the Purchaser In writing if any infringement claim
shall ba made againstthe Saller by a third party arising from the Seller's use of the
intengible Assets ard/or the Seller gota aware of any tnfringemaent or challenger of
the rights of the Purchaser in the Intangible Assets. Tha Purchaser shall hava the

exclusive nghl, but not the obligation, to commence actions or proceedings against.

infringars. Al amounts received by the Purchaser In: gonnechion with  any
infringament action shalt be properly of tha Purchaser. The Seller shall ake no
action againat infringers unless requested to do s¢ by the Parchaser-in which susnt
the Seller shall - to ks own exponses - prompliy undartake every gction ‘and

praceedings. mecassary to defend the rignts of the Purchaser, The Seliar and

Pusrchaser shall render to each other such assisiance raasennbly required by the
other in arder to defand against claima of any nature relating to the use of tha

PATENT
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Intangible Assets. The terms of this clause shall survive the expiration or termingtion
ofthig Agresment. and shell remain valid and in force Indefinitely. |

7. Notwithistanding the fight of each party 10 terminate this license agreement -féﬁi‘-gra‘_‘ue-
catuse with immadiats effact, it may also be terminated by the Purchassr upan 12
manth prior written notica for the end of the maonth.

8. Upon end of the tarmination perod pursuant {0 ssction 7 of this Agreamsant the
Sellsr shall immediately cease to use tha Intangible Assets, or any canfusingly
similer mark, trage name, tréde dress, logo or design, or &ny variation or
modification or simulation thereof, and shall alse immediately cease to use suy
tradomarks, copyrights, company names, trade names, loges, designs, get-up or
other propriatary Aghls associated with the Intangible Assets.

g, The Saller shall within the termination period of 12 months (sae¢tion 7), upoen the
alaction of the Purchaser, either (i) sell all or par of the remaining stocks basad.
upon'or marked with any of the Intangible Assets to third parties, or (i satt at cost gl
or. part of such stocks to the Purchasar or one or mare of the Pufchaser's afliliated

COMpPpanas.
Vi, Misgellaneous

1. Thiz Agreement conhiains the antire understanding and agreement betwaan the
parties hereto with respect 1o its subjstt matter and supersedes an,yv-pﬁur or
‘contemporanenus written or oral agreements, rapresentations or ‘warranties
between them raspaciing the subject matter hereof.

Z. Trjié Agreement, Including this clause, may be gmendad only by a wrtten
agregmerit signed by both partiss.

© A, Any part ar provision of this Agreement which may be nald for eny reason {o be
invalid, unenforceabte in or in conflict with the applicable laws shall be ineffective to
"tha ektant of such illegality. invalidity, unenforceability or -conflict, and shall be
raplaced with a parl ar provision that accomplishes, 1o tha Ig}xbrEqunsslbla. he

S dhaca REGanment and Lot Aurmsnedbiinant_godaig goa REEL: 018552 FRAME: 06851
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ofiginal puipase of such part or provision in a valid and unanforceable mannaer,

without -affecling, impaiing or invalidating the remaining provisions in any othar

jurisdiction, which provisions shall rermain binding upan the pah{ies, hereto and in fulf

forde gnd elfect.

The exscution, Implementation, interpretation and performance of this Agresment, s
construgd in dccordance with the promulgated laws and regulations of the Fadaral
Republic ©of Germany excluding the UN Caonvention on Contracts for the
International Sale of Goods. Legal venue with raspsct 1o any dispute arsing out of
orin connection with this agreement is Frankfur a.M., Germany.

No walver of any of ihe provisions of this Agreemeant shall be deemad or shall
constitute & waivar of any other provigion. nor shall such waivar conshitute a
continuing waiver unlass otherwise exprassly provided in awrittéan document signed

by tha parties hereto.

Obrigheim, 10" March 2008

P d AR ). . < 7<2t/ i B
Adden -Stefe!l of t’;élalf‘ of Purchaser Thoma@ Sauer nn hohalf of Selter
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APPENDIX ¥
1. Trademarks:

Hark — __.m.mnn Country . Oriner Reg. no. Application. Exjpiry

Dale

Date

* Nationa!

mmim%

“Maxxsonics Eurcpe GmbH |

09.07.1938

31.07.2008

FEXs 488223 Tl

WE.
MB

TEY

EU

Yaxsonics Eurcpe GmbH

359 39 389

50 1085 828

' 25.02.1888

24.02.2608

MB QUART

National

 Semmany

Maxxsonics Eurepe GmbH

7 028 468

13.05 1851

29.08.2011

M8 QUART

TED

| EU

Maxxsonics Europs GmbH

01085713

25021858

24.02.2008

' MB-QUART

IR

Egypt

| Maxxsonics Euroge GmbH

599 680

08.03.19%3

05.03.2013

{ MB QUART

IR

Benglux

| Maxxsenics Europe GmbH

589 680

06.03,1883

05.03.2013

| MB QUART

R

Bulgaria

Maosonics Europe GmiH

598 680

06.03.1983

05.03.2013

WMBQUART

IR

| China

 Maxxsonics Euope GmbH

589 630

| 05.03.1863

(5.03.2013

MBQUART

IR

Framce

Mexxsonics Europe GmbH

558 680

06.03.1993

05.03.2013

MB QUART

IR

\taly

Mescsonics Europe GmbH

588 680

05.03.1893

05.03.2013

1348 QUART

IR

Yugoslavia

Mascsanics Eurcpe GmbH |

589 680

- 068.032.1953

- 05.03.2013

VB QUART

R

Crostia

kMaxxsonics Eurepe GmbH

| 339 880

. 06.03.18%2

05.063.2013

W8 QUART

1R

" Ligehtenstein

Maxxsonics Burepe GmbH

598 680

05.03.1883

05:03.2013

GERMANY -

M8 QUART

IR

| Monaco

- Maxxsorics Europe GmpH

558 680

06031893

05.03.2043

MB QUART

iR

Austia

| Maxxsaonics Europe GmbH

563 880

06.03, 1593

1 05.03.2013

MB QUART

TR

Portuga)

Maxx<senics Evlrope GrabH

5990 686

05.03.1993

$5.03.2013

| MEQUART

R

Romania

Maxsornics Eunope GmbH

569 830

06.03.1883

-

05.03.2013

VB QUART

R

Russian
Federation

Maxxsonics Eurgpe (ambH

599 680

06.03.1983

05.032013

B QUART

1 Zan Marino.

Maxxsonics Europe Gmbh

- 598 580

T06.03.1953

05.03.2013 |

YOy THOMAS [SAUER

MB QUART:

TR
TR

| Switzedand

Maxxsonics Europe CmbH

599 880

£5.03.1893

1 05.03.2013

B QUART

IR

| Slovaka

Maxsoniss Europe GmbH

598 680

- (8.03.1883

05.03.2013

- MB QUART

R

| Slovenia

| Maxxsonics Eurcpe GnibH

583 680

| 06.03.1993

05032015

B QUART.

IR

| Spain

~Maxxsonics Eurege GmbH

553 880

08,03.1553

~05.03.2013 |

“MBOUART

R

Czech
Republc

Maxxsoriics Europe GmbH

| 592680

08.03.1%83

» 05.03.2013

[ME QUART

TR

Uktaine

| Maxxsonics Europe GmbH

389 880

TITB.03.4995

06.03.2013

Fodis . FR 2GS

e
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NE 9%,3 TR Hungary “Masonics Ewreps GmoH [ 589680 [ 06031983 [ 05.032013 (320
1 Qcts _I'National: | Germany Maosonics Eureps GmbH | 39840583 | 18091396 28:08.2006 13
| Quatt | National | Genmany Maxxsanics Eurcpe GmbH | 1 064688/ | 05.10.1983 130902033 |9 -
Quart’ .| National | Gepmany Maxxsonics Europe GmtH | 2 002 395 17.10.1980 31.18.2010 | 2 o
QUART LINE | Natianal | Geowany Maxxsonics Europe GmbH [ 39807 213 | 09.02.19%8 27022008 |8
| QUART LINE | EU. EU Maxxsonics Furope GmbH | 00 1235720 | 09.07.1898 08.07,2008 |9
QUART MCBIL. | National | Germany Maxxsonics Europe GmbH | 1 145 B85 18.0%1. 1885 30.09.2000 | 8
QUART i National | Germany rAaxxsonics Europe GmbH | 1 1456888 1 18.01.138% - 30.01.2009 |8
PHONE :
QUART PRO Naglionai | Genmany Maxxsonics Europe GmbH | 1 148 481 14.03. 1989 30032008 18
SOUVEREIGN | National | Germany Maxxsonics Eurepe GrabH | 38408438 24.12.1934 131122014 18
TRANSQUART | Naticnal | Germany | Maxxsonics Europs GmbH | 2092600 18.07.1984 31072014 19
. VERA EU EU | Maxxsonics Europe GmbH | 2855522 12.08.2002 11082012 19
VOYAGER | National | Gemmary  Maxisonics Europe GmbH , 397 05012 106021987 1270272007 |8
A-NOVA Maticna) | Germary | Maxsonics Europe GmbH | 300 14 854 | 28.02.20C0 1 28.02.2010 | S
| THIRD National | USA UMaxsonics Europe GmbH | 78544084 1 10.01.2005 i 9
ACOUSTICS ‘ , h |
GERMAN
ENGINEERING _ - | |
THIRD . [Matonal | USA Maxxsonics Europe GmoH | 78544581 [ 10.01.2005
THIRD 'National | USA Kaxxsonics Europe GmbH | 78544967 10.01.2005 {9
ACOUSTICS | m
MBand ‘Watenal | China | Maxxsanics Europe GmbH | 3318519 28.10.2003 127.10.2093 _
| Chinesa W J |
. Charactersfor | M # _
QUART ; . : : |
MBand Design National | Thaitand “Mexxsomics Europe GmbH  TM 117881 30422000 | 01.10.2010
MBQuat | Natonal | Austrafiz - Maxowsonics Eurepe GmbH | 64189 25.09.1681 | 25.09.2008 |
1 .NMBGuart National | Finland " Maxxsonics Europe GmibH | 128044 22.11.1853 | 22112013
“MBQuart | National | Greece * Maxsenics Europe GmbH | 108978 10.12.1991 10.12.2011
.§_m ﬁcmn« |'National | Hong Kong Maxsonics Europe GmbH | B3656/1934 | 08.10.1881 08.10.2012
, I'Nationa) | Xorea .Rep. Meosonics Europe GmbH | 258801 1'23.02.18583 28622013
“National | New Zealand | Mawxsonics Eurcpe GmbH | 700983 29.03:2004 + 03.08.2018
P Puicizes ﬂﬂiﬂaﬂ: z&g Anarart fTkal] ) O Ftiiidee A1
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| MBQuart  |National | Nowway Maxxsonics Europe GmbH | 159445 - D7.10.1993 1 07.10.2013 | 9,20 i
MB Quart National | Singapore flaxxsonics Europe GmbH | T910508%A | 07101897 { 07.10.2011 18 m
| MBQuar ‘Ndlional | Sweden Hexxsonics Europe GnbH | 241141 02104892 02.16.2832 |9 e
MB Quart National | Taiwan Maxxsonics Europe GmbH | 512206 01051893 15.64.2041 |8 Em
o _ {1C88) |
MB Quart National | Thailand Maxxsanics Europe GmbH | 169247 111021892 | 11.02.2012 m —a m
MB Quart Nationzl | Thailand Maxxsonics Furope GmbH | TM157388 | 11.021992 | 30022012 |8 ©
| MB Quant National | United fhaxsonics Europe GmbH | 1477207 11031834 19.09.2008 |9 m
o | Kingdem o
{ WB Quart ‘National | USA . Req. by MB USA, 74545648 | 05.07.1894
, . . assignment recorded i
NB Quart National | USA Reg. by MB USA, 74540016 20.06.19%4
assignment recorded
MB. Guart "National | USA Reg. by MB Quart, 74540015 | 20.06.15%4
_ assignment recorded w
Musiceom Nalioral | USA Reeidord Corp. 74878238 15.05.1985 ;
Baleony Nalioral | USA Rockiond Corp. 74687488 04.08.13%8
L 1B Quart Mational | Canads Rockford Corp. TMA4B7286 | 12.06, 1396
-MB and Design | Nalional | Thajland Rockiord (Europe) TH 147661 | 09.19.79%0 01.10.201C | 9
_ P Elekiranik
MB Quart Nafjonal | Indaresia Rocldord Com. 518425 10.08.2001 $10.08.2011 |20
ME Quart Natonal - Indionesia Rockford Corp. 516424 10.08.2001 10082011 | ¢
MB Quart | Natonal | Saudi Arabiza | Rolford Com. 86955 (Appl.) | 30.12.2006 , JE
MB Quart Natonal | Uniteg Arsb | Recidord Corp. 58051 (Appl) © 28.12.2003 m 5 .
| Emirates. | o g
Hem LUISA Reckiord Corp, 1 2,809,456 " 7?7 s
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2. Besign Rights

400304

“

(County [Dwner | ~ [Reg.ne. [ Application Date | Expiry Date

1 Germany | Maxxsonics Eurape GmbH 1A8810208.9 1 27.11.1996 | 27.41.2006

i Gemany | Maxxsonies: Eurape GmbH MS600B82.1 115111898 115.11.7006

‘Gemmany | Maxdsonies Elusope GmbH MS504032.3 © 19.05.1995 18:05.2090

PATENT

USA | Rockerd Corparation US D484 454 | 19.19.2002

3. Domain names,
v mbauart de

www.mbquartang

i E = X T gﬂJl& ggm%aﬁg #vaB.K. [ \.w 4 .:.m
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