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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Asset Purchase Agreement
CONVEYING PARTY DATA
| Name || Execution Date |
|EIectroWave (USA), Inc., a Texas corporation ||03/31/2007 |
RECEIVING PARTY DATA
|Name: ||EIectroWave (USA), Inc., a Nevada corporation |
|Street Address: ||15473 East Freeway |
|City: ||Channe|view |
|State/Country: ||TEXAS |
|Postal Code: 177530 |
PROPERTY NUMBERS Total: 3
Property Type Number

Patent Number: 6869254

Application Number: 10925878

Application Number: 11057093
CORRESPONDENCE DATA

Fax Number: (314)345-6060

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 314-345-6000

Email: jacie.steinkamp@huschblackwell.com

Correspondent Name: Lawrence E. Evans

Address Line 1: 720 Olive Street

Address Line 2: Suite 2400

Address Line 4: St. Louis, MISSOURI 63101
ATTORNEY DOCKET NUMBER: 61051.1
NAME OF SUBMITTER: Lawrence E. Evans
Total Attachments: 3
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AGREEMENT AND PLAN OF REORGANIZATION

This Agreement and Flan of Reorganization (*Agreement™) is made and entercd into 45 of this ___ day of
March 2007 by and amang [inp Daown, Inc., a Nevadn corporation (the “Buyer™), ElectroWave (USA}, Inc., a
ion ("Merger [Sub™), EleceroWave (USA) Inc., 3 Texas corporation (the “Seller™), Pinemont JV,

Nevada corporation (
Mastin L. Kershman and Ronald W, Nance (individuaily a “Sharcholder” and collectively the “Sharcholders™).

RECITALS

A, Seﬂeriseng?gedinmemmessofpmvidingpm&wwmdserviceﬂindwﬁeldofelemicalmd
clectronic monitoring & control systems for energy, military and commercial busivess sectors (the “Business™);

B. Seller desires|to transfer substantialty all of its assets to Merger Sub, and Buyer desires to acquire
thoge gssety and assume certain specified lighilities, on the terms and subject to the conditions hereinafier set tosth;
2l .

C. ’anuyer, Selmmmsmmammmmmmmwcmm
afforded by the provisions of Section 4(2), Section 4(6) sand/or

registration
chﬂmmn(“kzguhnonn s promulpated by the United States Scourities and Exchange Commission (the
*Commission™) under the Act of 1933, as amended (the “1933 Act™).

D. Seller has d to digtriwe, among other things, shares of its Series H preferred stock (the
"Shares"} of Buyer scquired ¥ 10 this Agraeient 1o ity stockholders as part of the dissolution and liquidation
of Seller, which dissolution and liquidation shail be conducted in accordance with the laws of the Stats-of Texas, and
its articley of incorporation and bylaws,

E. It is intendsd that the transactions coutemplated by this Agresmient shall qualify as a tax-free
reorganization within the meaning of Section 368(a)(1XC) of the Internal Revenur Code of 1986, as amended (the
"Code"), and be treated for igl paporting purposes is a pooling of interests.

NOW, THEREFORE, |in consideration of the premises mnd the respsctive wasraties, representations,
covenants and agreemoents hereinaftor set firth, Seller and Buyer hereby mutually sgres as follows:

upon an

i Azgcts, Seller agrees to assign, transfer and delivey o Merger Sub, and Merper Sub
ammmqnmﬁmnm onthe Closing Date (as defined In section 4 kereof), all of the right, title and interest of
Seller in and to ail of the follawing assets (the “Purchased Assets™) which are owned and/or used by Seller in
connection with the Business, frac and clear of all security interests, Hens, claims and other escumbrances other than

to Capital One;
all of the Business, g assets, propesties and rights of every natare, kind and description, whether
tangible or intangibie, real, personal or mixed, wherever located and whether or not carrfed or refiected on

the books and records ot the Company, which a2 owned by the Company or in which the Company has
the right to use), cash and marketable securities, licenses, accounts receivable,

any interest (including
prepaid expanses, invents .eqmpmmtmchimgaﬂphmesyma,mmdﬂmmwmmmd
- supplier ligts, phone’ nusnbe: corpoTate names, service marks, made secrets,

2. iahil : by Buver, Buyer and Seller agree that Merger Sub shall not assume, nor
shallMagerSubmanywaybe tsponsible for, any tability, obligation, claim or commitment, contingent, actual or
&lbrmmyafxwmmuamoﬁlmmm«mum
that Seffer chalt cmbnuetobempm\sibletbrany and all liabiliries, obligations,

claims or commitments of Seller!or the Business enteyed isto on or prior to the Closing Date, including but not
limited to, any sales, income, payroll or other txes, obligations t other creditors including vendors, employees and

, RS Jats
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nted mnawpysballhemdeamhblewmemmfwﬁwu
jons are aot consumated for any rmason whatsoever, the respective parties
haretoshallimcpmnﬁdmﬁnlmymmmm(mbmw&ﬁnmpubhumpubhshedmﬁmmorm

to be performed in the State of Texas and shall be governed by and construed

and enforced in accordance with the Iaws of that state.

~ This Agreement is infended for the benefit of the parties hereto and i3 not intended to benefit any third
IN WITNESS WHEREQF, the parties hereto have executed this Agreement, as of the dare and
year first above written.

BUVER:
DEEP DOWN, INC.

. Bl b

Ronald E. Swith, Chief Executive Officer

MERGER SUE:

ELECTROWAVE (USA) INC.,
8 Nevadn corporation '

By:

John €. Sicdhioff, Chief Fioapcial Officer

SELLER:
ELECTROWAVE (USA) INC.
a Texas corporation

ZER

s T
D70301 Agreermwnt and Plan of Reorg R2-Exe.doc [ELEC) f ‘%

PATENT
REEL: 021085 FRAME: 0997




FIFR—0S=Z0g (L -ar HEORELLER LD DL DDDO oL 4D

SHAREROLDERS:

o

P :-.ller /ﬂﬂz;z_
o fl

Ronald W. Nmoe !

12 7{6 i %ﬁ//
070301 Agreesvicut and Pixs of Reorg R2-Hx.doc [ELEC] /e

TOTAL P.13

PATENT
RECORDED: 06/13/2008 REEL: 021085 FRAME: 0998




