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CONVEYING PARTY DATA
| Name || Execution Date |
|Profile L.L.C. |l04/03/2008 |
RECEIVING PARTY DATA
|Name: ||ProUroCare Medical, Inc. |
|Street Address: ||5500 Wayzata Boulevard #310 |
lcity: ||Golden Valley |
|State/Country: | MINNESOTA |
|Postal Code: 55416 |
PROPERTY NUMBERS Total: 13
Property Type Number
Patent Number: 5860934 <
1)
Patent Number: 5833633 §
)
Patent Number: 5785663 7]
Patent Number: 5836894 8
=]
Patent Number: 5922018 o
S
Patent Number: 5524636 a
Patent Number: 5265612 -
Patent Number: 6142959
PCT Number: US0019756
Application Number: 09843056
PCT Number: US0113551
Application Number: 60200433
Application Number: 09819419
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Fax Number: (612)492-7077
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: (612) 492-7000

Email: thipkins@fredlaw.com

Correspondent Name: Thomas R. Hipkins/Fredrikson & Byron, PA
Address Line 1: 200 South Sixth Street, Suite 4000
Address Line 4: Minneapolis, MINNESOTA 55402
ATTORNEY DOCKET NUMBER: 56708.1000

NAME OF SUBMITTER: Thomas R. Hipkins

Total Attachments: 7
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ASSET PURCHASE AGREEMENT

, Tt & 1 . pril, 2 foCare Médical Inc., a2 Nevada
corporanon (“Buyar "), and Profile L.L. C.,a Délaware limited liability conipany (“Seller”)

1. Sellerowns certain patents, patent applications and know-how (“Assets™.

2. Séller desites to sell and ‘Buyer desires to purchase those certain Assets of Seller in
. accordatice with the termis and conditions contained herein.

1L ASSETS TO BE PURGHASED. Buyer shall purcliase: and Seller shall sell the Assets set
forth on Exhibit A,

2. PURCHASE PRICE.  The purchase price for the Assets to be purchased shall be equal to
the suni of Thires Hundred Thousand Dollars ($300,000.00):

te, Buyer shaﬂ pay Seller One
i tomissory Note in the
‘the:form substantially

as 56t .forth'm Exhxblt D

4. REPRESENTATIONS. AND WARR,
warrants-ta Buyeras follows:

NTES OF SELLER.  Sellér hereby represents and

(@) Seller is an LLC duly organized, validly existing and in good standing
A =under the Iaws of the Stat  Delaware, -and has. eprporate power and

. 6110 on s Agreement, All
er deliversd. in accordancs
with- 'erms of rtlns Agre&ment have been duly author 1d are and will be
walid obligations of Seller; enforceable in accordance with their respective terms.

'(b) Seller owns the Assets to be sold hereunder and has good -and marketable
fifle to such. Assets, fiee and clear of all liehs, éncumbrances Hnd charg’ess
whatsoever, aud Seller has-the fiee and unrestricted right to transfer and assign
‘suich assets to-Buyer in aecordance with the terms of this. Agresment without the
consetit or approval of any other: PETSON or party:

(¢) This Agreemeill, the transdctions centemplated hereby and the
performance hereof by Seller do not and: will not result n the violatioh of any
contract, undertakmg or-agreement to which Selleris:a party. or is boimd..
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(d) Theie is no htxgatwn or proceeding pending or, te-the best krfowledge of
Seller, threateried against ot relatmg to the Assets, nor does Seller know of; or
have any reasonable grounds to know of, ‘any bas1s oi:any such-action..

(¢)  The Assets listed on Exhibit A comprise @l the patents, paterit.
applications, and know-how owned, controlled, or possessed by or to which Seller
tias & loense théteto as.of thie date of this. Agreement, to the knowledge-of Seller.

()  The Assets listed on Exhibit A comprise all the paterits, paterit applications
and kmow-how that Seller owns or hag right 1, ArMed, Ing. or ArMed.
L.L.C. previously had an interest, to the knewledge%-ef Seller.

Agreement ehd 118 y 010 iar R =
frony any losses, cests xpenses (mcludmg reasenable attomeys fees whether or nof,
Suit is brovglit) of @ ature that Buyer ineurs as a result ofa breach of any of the

foregoing representations:and warranties.

REPRESENTATIONS AND' WARRANTIES OF BUYER.  Biyer hereby represents and
warrants to Selleras follows:

(d)  Buyer is & corporation duly ‘organized, validly existing and in good
standmg under the laws of the State of Nevada and has fall cotpérate povver-and
I j - "'t:lons under ttus Agreement AH

,' een duly authonzed and are and wﬂl be

patiois of Buyer enfo céablé in accordanee with. theix respective
terms; and

(b)  There is no litigation or proceeding pending or, te the best knowledge oj;’
'.Buyer, threatened against Buyer which questions the authority of Buyer fo
into or perfonn its. obI!gatlons under this Agreement or

adversely to Buyer, would affect its ability t6 entér itits or perform it obhgatlons
underthis Agreement,

The foregoing. representations and warranties shall be-true at the time of execution. of thls
Agreement and on the Closing Date and 'all survive the -execution and-deli
Agteement and the Clesing. Buy f hold’ harmless Seller
from any losses; costs :or expen __(meludmg réasonable atterngys” fees, whethér or xot

suit is brqught;) that Seller mcﬁrs as a result of a breach of any of the foregoing
representations and warranties,

CONDITIONS TO OBLIGATIONS OF BUYER. The obligations of Buyer ‘hereunder shall be
subject to the representations and warranties of Seller as set forth in Section 4 hereof
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(ot dnd ini its
condltxons or

v id o of Seller, mcludmg w1thout lumtatmn, all.federal, .?state and
Tocal taxes, and aly and-.,--alL secnred and wnsecured Habilities of Selier,

9. CLOSING DATE. ’The;fCIcssmg._Date of the pm:chase and sale conteny; lated hereby shall,
subject to-the conditio - heieof, j t

,_er‘-the fo 6v§mg o Buyef

(@ A bill of sale transferring and assigning to Buyer all of the Assets sold
hereunder in.the form substantially asset forth in Exhibit B;

(b) Ati ‘assigriment: assigning to Buyer all of the Assets: transferred hereunder
in: thie form substantially as set forth in Exhibit C.

10, Novices. Al notices required hereunder shall be. in-writitig and shisll be delivered to.the

parties as: follaWs'
‘To:Sellers
‘Bnmmghéni, AL 35242
To Biiyer:

Rlck Carlson

5"500 » a;yzata Boulevard #310
Golden Valley, MN 55416,

Such addresses inay be chianged by written notice to the-othier party, Such notices shall
be effective upon receipt three busifiesy days after mailing (if delivered by registered or
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certlfie;i mail); or one business day after mailing (f delivered by overnight courier
service:

- agreement of the parties concerning
the ) comimitications, understandings and
agreements No represent _,_,ions, promises Or dgreenénis, oral br otherwise, not
contained herein shall be of'any force oreffect,

12, GOvERNING LAW; JURISDICTION. This.Agreement shall be gavemed ‘by.and-construed
under the: laws of the State of Minmesota and shall ‘be binding. upen and inure to the
benefit of Seller-and Buyer and‘ higir respective hefrs, siiccessors aid ass1gns Both Seller
and Buyer Hereby agree that the:courts of the State. of anesota sha, iavg: jursdiction of
any andall disputes arising hergunder. / ’ '

PROFILE,

PROUROCARE MEDICAL INC.

By:

Its: Pre51dent

#4333295.1.
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Patent or Application No.

EXHIBIT A

List of Patents/Applications

Title

Status

hod and Device for Mechanical Tmdging

Tsstied 0 1/197559,

Metho and Device for Mechanical Tmaging

- of Breast

'] Filed 08/51758

Meéftiod and Device for Meghanical Tmaging

Filed 0827758

ofBreast
Device for Breast HaptxcExammatlon

| Filed 08/27/98°

T pparatﬁs for- Measuring Mecharical
| Paramejers-of the Prostate-and for Imaging

Filed O&/107

..} thie Prostate Using Such Paramet

{:Isgued 11/0 00

g Filed 07/21/00

US. 09/845,056

. Apparatus and Method for Mechanical.
Imagg_g of Breast

T Filed 04726701

PO TIUS0) /13551

A ajrmus and Method. Tor Mechanical

“Filed 04726701

U8, 60/200,433

| Filed 0472800

US, 0olB15,419

“Filed 03/28/01

Al unpatented inyentions, discoveries, processes, devices, docuiments, fechnigues; practicss, méthods, K
:sklll, expenence bench testmg mforma ni-and orher mformatmn and da OW

LIST OF KNOW-HOW
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XHIBIT B

BILL-OF SALE

FOR VALUE RECEIVED, PROFILE L.L.C,, 4 Delaware L.L.C. (“Seller™), in ¢onsideration of
the purchase price payable to Seller by PROURO CARE MEDICAL INC., & Nevada corpotation
(“Buyer”), pursiant to the Asset Purchase Agreement between Seller and Buyer dated April

2008, does hereby sell, tiansfer, and assign to Buyer; its successors and assigns; forever, the
patents.and patent applications set forth: on Exhibit A. Seller, for itself and its suceessors and
assigns, covenants and, agrees to and with Buyer, anid it Siiccessors and gssigns, that Seller is the
lawtul owner of such patents and patent apg and has-the full  gell the same, and
that the same are free from all encunibr; Werwill warrarit and deferid the sale of such
paténts and patent app! s hereby - Suyer; its successors and ass painst all
arid every perion and per§ons-whomisoever, ingthe whole or any part thereof.

IN WITNESS WHEREOF, Seller has duly exeecuted this Bill of Sale thifs, ....day of April,

2008 &
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ASSIGNMENT

: : jik of business at Birmiingham; Alabatiza.
2 GWH(?' by Assxgnmantsof g, patents and. patent apphcatlons identified on Extilbit A. Hereto: (fie
“Patents” and “Patent Applications®).

in and for said eourity, appeared Stanley L. Graves, Manager
mowléd signed if.asa free act-on behalfof

1 onty to do so

v'talyPubhc )
plres' January 19,2009

STATEQF MM e

. 2008, before -me, a nofary public in-and for said county,
, the person who - signed. this. msjr, .

PATENT
RECORDED: 07/07/2008 ' ~ REEL: 021194 FRAME: 0756




