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ARRET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGRER!

T {this “Agreement™) is made and entered into

s of April 2011, between Alllance Technology Group, Inc, a Nevada corporsiion
{“Seltler™), aud Visiam, LLC, a Delaware limited hability company Buyes™.

RECITALS:

WHEREAS, Seller has developed expertise and imellectual property in the field of waste
management and processing; and

8 18e
\ﬂru_nmtt } (md an xqumun nmchd\&;‘ ac»m,mom . \:hu_ Eqmpzmm §‘umham )wm,; a‘,
together the "Previous Agreements™) granting Buyer rights fo Seller’s intellectual property and

ownrship of certain property built by Seller and

WHEREAS, in order to expand the rights granted to Buyer and Seller, ensure that Buver
and Reller continue to receive long~term benefits from the ATG Tutellecinal Praperty, replace and
release claims hetween the partics under the Previcus Agresments, and vestructure the payment
a?t)l 1";3;33 of im f’m\* Wi Agreements, Seller and Ruxu‘ now wislt to enter it the Agresment

AGREEMENTS:

NOW, THEREFORE, in consideration of the representations, warranties, covenants and

agreements contained hmmm and for other valuably consideration., the receipt and adeguacy of
which is hereby acknowlodged, the parties mutually agree as follews:
ARTICLET

NITIONS

L1 Specific DRefinitiony, As used in this Agreament, the following terms shall have
the meanings set forth or a3 referenced below:

“Acquisiien Proposal” iss the meaning set forth fn Sectien 6.1 (1)

ZAcion” means any elaim, action, cause of action, demand, lawsuit, arbin vation, inguiry, gadit,

notive of vielation, proveeding, litigation, cifation, summons, subpoens or inv eotigation of any
nature, oivil, oriminal, adminisivative, rﬂgui_(smr} ar atherwise, whether at law or in equity.
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ALY of a specified person (natural or juridical} means 8 porson that directly, or indirectly
thmugh one or more intermediaries. controly, or is controlled by, or is under comimon control with,

the person specified. "Control” shall mean ownership of more than 3% of the shares of stock
erithed tovive for the dLCUNi of directors in the case of a ¢ \gpgmii{)ﬁ_’ and more than S0% of the
voting power inthe case of 2 business entity other than a corporstion.

“Agreement” has the meaning sot forth in the preamble, including all schedules heseto,

~Adloeation Schedule” has the meaning set forth in Section 211
“w siment and Assumplion Agreement” has the meaning set forth in Section 3.2 (g (1)

CALGY means Alllsnee Techwolopy Group, Ine and its Affiliates

“ATG Intellectusd Property™ means (a) the patents and patent apphications, topether with sy patents
that may issue based ther soit, set forth on Exhibit Az (1) all coutinuation, divisional, re-iasue, re-
examination and substitution applications that may be filed by or for the henefit of ATG based on
the foregoing referenced patents and patent applications, together with any patents that may issue
based thereon; {&} all foreign apphications thal may be fied by or for the benefit of ATG based on
the foregomng referenced patents and patent applications, together with all patents which may ixsug
based thereon; and {d) any patents or patent applicadions based on ATG 1 mprovemas,

"Rl of Sale” has the meaning sef forth in Section 3.2 {ay (13

“Books and Records” means as set forth in Section 2.1 ()
“Business” has the mesning sot forth in the recitals

“Business Day™ means any day except Saturday, Sunday o any other day on which commarcial
banks located in Minnesota are anthorized by Law to be closed for business.

“Bayer” means as aet forth o the Preamble.

"Huver Indemuiteey” has the meaning set forth i Section £2

“Llostne” means as sot forth m Section 7.1,

ot forth in Section 7.1,

“Confidential Information” means  know-how, trade secrets, and proprigtary  informsation
diselosed by one of the parties {the “disclosing party™) to the other party (the “recaiving party™)
or genewitad under this Agreement, excluding information whicly

{n} was already in the possession of receiving party on a non-confidential basis prior
to its receipt from the disclosing party: provided that the receiving party shall
provide the disclosing party with reasonable documentary proof thereofs
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{bi 15 or becomes part of the public domain by reason of acts not attriibutable to the
regeiving party

{¢) 15 or becomes available to recelving party from a source other than the disclosing
party which source, 1o the best of the receiving pany’s knowladge, has rightiudly
obtased  such  information and has no  obligalion of nondisclosure or
confidentiality with respect therets; oy

{xi} s made available by the disclosing party 1o ¢ third party unadfilisted with the
disclosing party onan unrestricted baddy

3

Cmeans all contracis, leases, deeds, morigages, Hoemses, instromenis,  notes,
commitments, undertakings, indentures, joint ventures and all other agreements, compiitments
and legally tanding arvangements, whether wreitten or oral

“Custemeris)” means a party that submiis and makes pavment on and for a Vessel System (ay

R ity

suedy term i defined helow).

"Direct Claim” tee the mvaning set forth in Section 8.4 (&)
"Encwnbranee” mesns any charpe, clsim, cominunity property interest, pledgs, condition,
equitable tnderest, lon (staintory or otherd, option. security intergsd, mortgage, casemen,
encroachoment, right of way, right of fiest refussl, or restiction of sny kind, including any
restriztion en use, voling, tramsfer, receipt of weome or exercize of any other attribate of

cwnership.

“Fouinment” meany thy Hquipment lsted in Schedule A of the Equipment Purchase Agreement.

“Touinmeni Purchase Agreement” msans as sel forth in Exhibit F

"Excluded Asseis” has the meaning set forth in Seetion 2.2

"Exeluded Contracts” has the meaning set forth in Section 2.2 (8}

Txeluded Ligbilites” has the mesrang sat frth in Section 33

“Final Pavoent” mcans as st forth in Section 2.5 (L)

"Governmental Ovder” means any  order, wril,  judgment, Dyunction, decreg, stipulstion,
detenmination or award eniered by or with any Governmental Authority.

“Indemnified Party™ means &y set forth in Section 8.4,

“odemnifvine Party™ means as set hHrth i Section 8.4,

“Tatellectual Proporty™ means T8, angd foreipn patents aud patent applications, tradenmarks, service
marks and registrations thereof and applications therefore, copyrights and copyright registrations
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and applications, wask works and registrationy thereof, koow-how, trade sgorets, inventions,
discoveries. ideas, technology, data, mformation, processes, drawines, designs, E enses, computer
programs and software, and technical information icluding bur not limied o nformation
embodied In materdal specifications, processing mstractions, © equiprient specifications, produet
specifications, confidential data, electronic tiles, research notebooks, tvention disclosures, research
and development reports and the ke related thereto,

"Tatellectual § ’mmit\ Azsets? means all Int }ieum! Property that t is cwned by Seller and used in
or necessary Yor the conduct of the Business as ewrrently conducted.

Mmtellectual Property Assignments” has the mesning set forth in Section 3.2 (5 {5

ToteHectus] Property Licenses” meangs all Heonses, sublicenses and other agrecmenis by or

ihrough which other Persons, including Seller's A:i’i:z.ixmm grant Seller exchusive or non-
\xiumw vights or fnderests v o any Intelectugl Property that is used 0 or necessary for the
onduct of the Business as cugrently conducted,

“maowledee™ of a party or “known™ means the actual knowledpe of o person to this transaction
who, because of his position with such party, would tn the ardinary course of busingss, in such

party’s dealings with the other have the knowledge relovant 1o the sabject matter at issue.

“Law’ means any statute, faw, nrdinance, vepulation, vule, codes order. constitution, treaty;
commen law, ndgment, decreg, other reguirement or rale of law of any  Govermmersial
Authority,

"{aabilitiey” means Hahilitles, obligations or commitments of any nature whatsopver, asserted or
mnasserted, known or unknown, absolute or contingent, acoratd or mnacerued, matured or
unmatured or etherwise,

“License Agresinent’” hus the measning set forth in Section 10.2 {a}

#1iens” means lens, montgages, pledges, encumbrances, or security interests.

"Losses” means ksss@q damages, Habilities, deficiencies, Actions, judgments, interest, awards,
penaltics, fines, costs or expenses of whatever kind, including reasonable attorneys’ fves and the
cost of enforeing any vight to 1.,m¥§smmncmim} hereunder and the cost of pursuing gy msuranoe
providers; provided, however, that "Lossas” shall not include punitive damages, exeept in the
case of fraud or to the extent actually awarded to s imvemfmma? Autherity or other third party.

“Material Adverse Effect™ means an effect which is muaterially sdverse w the ATG Intellectal
Y’}(\"!’E.*E“{\ considered as a whole,

it means all pesmits. ficenses, franchises, approvals, awthorizations, regmsirations,
fes, variances and ximilar rights obtained, or roqum,d to be obtained, from Governmental

Autho: s,
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, n” means an individual, corporation, parinership, joint venture, Hmiled lability COmMpany,
Governmental Awthe sTity, unincorporated organization, frast, assoctation or other Ermtity.

Tre-Closing Tax Period” means any taxable period suding on or before the fosing Date and,

with respect to any taxable period beginning before and ending after the Closing Date, the
portion of such taxable pertod ending on and inclading the Closing Date.

%

“Previous Agreements” means the combination of the License Agreoment and Eguipmert
Purchase Agreament,

“Purchased Assels” means as set torth in Rection 2.1

“Purchase Price” means as st farth in Section 2.4,

"Re " means, with respect 1o any Person, any and all directos, officers, employees,
consultants, finangial advisors, counsel, accountants and other ageuts of such Person,

“Restricted Busingss” means the developroent of intellecinal property in the field of waste
management and processing, the manutaciuring of Vessel Systenss (as defined belowd, the
éieveﬁprzm}t of new fHelds of use utilizing the ATG Intellectual Property, and other such
husinesss it relates o the Purchased Assets unless specifically authorized under the Supply
Agifﬁszmm

el
cifics

“Restricted Perind” has meaning set forth in Section 6.3 (0

“Qecurihy Interest” means as seét forth 1 Section 2.6

“Geller™ means as set forth in the Preamble

"Seller ndemuitees” has the meaning set forth in Nection 8.3

“Structyred Pavment” means the method by which the Buver shall pay the Neller based on
Vessel Systom (as such wrm is delined bcim&"} sales.

SRurpl Auregment”™ hag meaning set forth in Section 6.3 (a)

"Paxes” means all fedeval, state, local, forcign and other income, gross receipts, =a}:;ts. nse,
production, ad valorem, tavsfer, documentary, franchise, registration, profits, license, lease,
service, service use, withholding, payroll, cmpim e, z.memmmrzm? e%immm axci‘af‘
severance, environmental, stamp, occupation, prenium, property (real or personal}, real proper
sains, windfull profits, customs, duties or other twes, feey, asscsumonts ar charges of aoy ﬂm}
h ataoever, together with any interest, additfons or pepallies with respect thereto and any

frterest i respeet of such additions or penalties.

Party Claim” has the meardug set forth in Section 8.4 (a)
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“Total Ryoctured Pavinents” owans as set forth in Section 2,5 ()

“Iransaction. DRecwoents” means this Agresment, the Bl of Sale, the Assipnment and
Assumption Agreement, Intellectnal Property Assignments, the Supply Agreement and the other

agreements, instruments and docwments required to be delivered at the Closing,

e

, Svstom” means a oty thenmal vessel have frame, base, and all ancillary equipment o
allow up\,r:mon

“Vigiam™ means Visiam, LLC and tis Affilistes

1.2) 5. Other terms may be defined elsewhere in the text of this Agresment
and shall have ‘Ehi. mmnmﬁ mduatcd hznghout this Agreeme z‘

1.3y Other Delinttional Provigions.

{x)  The words
used i thiz Agresment, shall vefer 1o this Agpreoment a3 8w
paritcular provisions of this Agreement.

s “hereo!l” “herein,” smd “hereunder™ and wands of similar fmpo, wheﬂ
node and not do an

{by  The terms delined i the singular shall have a comparable meaning when used in
the plural, and vice versa,

The term “Dollars™ or “37 shall refer to the cuwveney of the United States of
Arnerieg.

(dy Al references to time shall refer o Minneapelis, Minnescta tims.

ARTICLE H
PLURCHASE AXD SALE

3.1 Purchase sud Sale of Assets. As and for replacement of the Previcus Agreements,
and related claims by the parties against sach other, and subject to the termy and conditions set
forth herein, at the Closing, Seller shall sell, assign, transter, convey and deliver to Buyer, and
Buver shall purchase from Seller, free and clear of any B ncumbrances, all of Selfer's ﬁf‘hi title
and nterest in, to and oodir all of the assets, propertics and rights of every kind and nature,
whether real, personal or mixed, tangible or intangible (inchading goodwill), wherever ¢ Jocated
and whether now existing or hereaflor acyuired {other than the Excluded Assets), v\-}m.\h s‘eis.iie 1o,
ar are used or held for use in connection with, the Business {collectively, the "Purchased
Assets™), including, withowt mitation, the following:

&3 Al Inventory, finished goods, raw material, work m progress, packing, supplies,
parts and other inventories as defined in the Equipment Purchase A grecment (nviaded m Exhitnt
B
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by Al Intellectual Property Assets (collectively, the "ATG Intellectual Tropenty™ and
juctuded in Bxdubit A

o) All of Seller's vights under warranties, indemnities and similar rights against thivd
parties to the extent related 1o any Purchased Assets;

d} Omiginals, or where not available, copies, of all books and records, including, but
ot Hindted to, machinery and m;mmmn‘i maintenance files, price lsts, supplier lists, research
and development files, material and research intellectual property files relating 1o the Intellectusl
Property Assets and the Dntellectusl Property Liceuses ("Books and Records™)

23 Excluded Assets, Notwithstanding the foregoing, the Parchased Assets shall not
inclnde the following assets (collectively, the "Exclnded Assets")

a3 Contracis. including Intellectual Property Licenses, that are nodl Assigned
Contracts (the “Excluded Contracts™)

2.3y Excluded Lishilites. Buoyer shall not asstane and shall not be responsible to pay,
perform o d\culmusf any Liabilities of Seller or any of us Al ”iimzfm of any kind or namre
whatsoever {[hx Fxcluded Linbilities” 3. Seller shall, and shall cause cach of its Affiliates to, pay
and satisfy in due course all Excluded Liahilittes which they are obngais:d 10 pay and satisty.
Without Himiting the generality of the forepoing, the Excluded Liabilities shall include, but not be
Hmited to, the following:

at any Liabilities of Seller arising or incurred In connestion with the negotiation,
preparation and performance of this Agreement, the other Tramsaction Documents and the
ransactions contemplated hereby and thereby, including, without Himitation, fees and expenses
of counsel, accountants, consuliants, advisors :i,zld- ortlers;

<3 any Liability for (1) Taxes of Reller (or any stockholder or Aftiliate of Seller} or
relating to the Buosiness, the Purchased Assets or the Assumed Linbilities for any Pre-Ulosing
Tax Period; (1) Taxes that arise out of the Lul‘tbumm.mml of the transgetions contemplated
hereby or that are the responsibility of Seller pursuant to Sgetion 6,147 or (iH) other Taxes of
Seller for any stockholder or Affiliate of Seler) of any kind or dwhbiiplii}ﬂ (including any
Liability for Tases of Seller {or any stockholder or Affillate of Seller) that becomes @ Liability of
Buver under any commaon faw doctrine of de facto merger or transfereg or successar Hability or
otherwise by aperation of contyact or Law};

¢) any Liabilities relating to ov arising out of the Excluded Assets;
) any Liabifities fu respect of any pending or threatened Action arising out of,
relating to or otherwise in respect of the Gps.,sam\m of the Business or the Purchased Assets ta the

extent such Action relates to such operation on or privr to the Closing Date;

e} any Linbilities related to the Intellectual Property prior to the Closing Daw,
including, without Umitation, fess and expenses of counsel, {ilings, renewals, anmaities and
athers,
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24y Puchase Price. The aggregate parchase price for the Purchased Asseis shall be
three mithion two hundred thougand d@llam {$3,200.000.00) (the *Purchase Price™.

253 Pavment of Purchase Prive. Paymend of the Purchase Price by Bover 1o Seller
shall be made gs follows:

{ay  The sum of fifty thousand dollars (850.000.00) shall be paid as a down payvment
by Buyer to Seller within 60 days of the Buyer receiving & minimum of ong
million dollars ($1.000,000.00) in its concurrent Hnancing, or the sale of a Vessel
System under the terms of thds Agreement. The down payment, if funded as a
rasult of a concurrent financing, shall be dedocied against the first Stractured
Pavment as set forth immediately below,

{hy The Buver shall pay the Seller & total of two million seven hundred thousand
($2. 700,000,001 (he “Total Structured Payment™} on Vessel System sales,
pa._smems shall be structured and made as follows {each, 1 *Stroctured Payvment™):

{1} Ruver shall pay to Seller a Suuctured Payment of fifty sight thousand
dollars ($38,000.00) per Vessel sold with & fotal cubie fool measurament of equad
to or less than 1200 subie fest. Pavinent shall be made as follows: thirty thousand
doflars ($30,000.00) paid to Seller within 30 days of down payment reveived by
Buver from its Cuostomer, the remaining twenly eight thousand  dollars
{$2€,000.00) paid by Buver 1o Reller 30 days after final payment made by Buyers
Customer.

-

{2y Buver shall pay to Seller a Structwred Payment of one hundred eight
thousand dollars ($108.000.00) per Vessel System sold with a total cubie foot
megsarement greater than 1200 cubie feet. Payment shall be made as follows:
{ifty thousand d{ﬁim_‘a {$50.000.00) paid to Seller within 30 days of down payment
recelved by Buver from its Customer, the rematning fifty eight thousand dollars
{(S5R.000.00) pazd by Buyer to Reller 30 days after final payvment made by Buyers
Costomer:

{33 Buver shall pay Seller the greater of & minunum gmf‘mem of one hundeed
thousand dollars g%m:z POG.00Y or the &;’}piu:abk Nirgpctured Payment{s), per
calendar vear. excluding calendar year 2011, In this cplendar year, only the
Structored Pavment shall be p avable if owed pursugit hereto, The first minimum
payrent is due Peceraber 31, 2012,

{43 O the Ghh '(”mj annh-'emzn"-' of the Bifective Dale. Buyer shiall pay o
Selter the remaining amount G anyd of the Total Strugtured Payment that has not
vet been pald to Seller by such anmiversary.

{5} The first Structured Pavenent s due to Seller on the sale of a Vessel
Systam by Buyer o a Customer of 5 new Vessel Systam, this excludes the
Fquipment purchased in connection with this Agrecroent and any covabination of

Vissel Sysiems manafactured thereot.
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{6 Buver will ondy be responsible fnr Structured  Payments to Seller on
Vessel Svatems sold into coumtries that are covered by g valid claim of an
unespired patent under which the punp -;imw:i ATG Imellectual Property s valid
and such processing takes place.

(€} Buver will pay fo Seller a Final Payment of five bundred thousand dollars
{$300.000.00) no later then the first to ocenr of the sixth (6™ anniversary of the
Effective Date or twelve (12) months atter the Total Structured Payment is herein
reupared 1o be paid by Seller.

() Buyer has the right to make a pre-payment, in full, & Seller, of the fotal Purchase
Prige with no penalty to Buyer,

v

oY ceurity imterest,  To secure Buver's obligations o Seller hereunder, Buver
hereby grants a Security Interest consisting of 3 fivst securad lign o you in the following property
of Buvey,

a) Al patemts and petent applications, and the nvenuons and improvements
describe i and chaimed herein, including, without limitation, those patents and patent applications
fisted on Schedule A and (&) the reissues. divi isions, comtinuations, renewals, exiensions and
continuations-in- part thereot (b) all income, rovaliies. damages and payments now and hereafier
dae andfor payable under and with respect thereto, including, withow hxnitatiain paviments under
all Heenses emered into in connection therewith and damages and payments for past or futare
ifﬁ‘ringemen’is thereot, {¢) the right 1 sue for past, present and {ufare infiingements theveot, and

(d) all rights correspending thereto throughout the world (all of the foregoing patents and
h.pghmuomj together with the ttoms deseribed in the fiegning clanses (a)-(d).

b} Buyer agrees o file immediately after the Effective Date, at Buyer's cost, BCC
financing statoments upon the execution of this Agreement, to file this Agreament with the
USPTO and all other appropriate offices and take such further action as Seller may deem
secessary or desivable in order o perfect and preserve the security interest granted hereby and
provide proof of such filtg to Seller. Upon the faihee of Bayer to perform any obligation
hereunder, Buyer horaby awthorizes Seller io {w) complete and file that certain Patexd
Assigmmest with the USPTO and all other appropriate offices, a copy of which is attached hereta

sehedule | {\: m’iiﬁ-" Vistam that the collateral set forth in subsection (a) above has been
iunmcr:t Bm ‘or Em “m agrees it aimﬂ mknmdadm and m\ﬂi not o‘b et

ed i o wu md m m LRETCISe ANy dd lm \n,ﬁ nghtm fmd mnmizu. BN mdy bc ave nhbig 0 }mz
Lmdu any document or applicable law

g This Security Interest shall remuin in force and full effect until Purchuse Price is
received by Seller. At which such time Seller has no forther claim on the ATG Intellectual
Property.

)
~d

} R poﬂs ,,md Paymsts,  Bigver shall provide Sellor a senmi-annual written report
8 -«01 w«m nx for that half vear. This report will inchwde a detail, by
sanis sold for that period.
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283 L Any and all payments required o be made by Buyer to Seller hereunder
which are not made in full on the date on which such pavments are due and owing shall acerne
interest at the rate of 1% per month until all such payments are made tn full o Seller,

25y Becords Buveragrees to keep accurate written records sufficient in detail 1o snalde
the hructared Fayments payable under this Agreement by Buver to be defermined and verified.

Sueh records for a partioular Semi-Anneal per jod shall be retained by Buver for & period of not less
than three vears after the end of such period.

238 Audit of Becords. Upon reasonable notice and dwing regular business hours at
Buyer's corporate ofices, Buyer shall from fime {o time (bt no more fequently than otee
annuallvy make available the records referred to i Section 2.7 for andit at Seller's expense by
m.iwcndcm reprosentatives selected by Seller and reasonably acceptable to Buyer to venfy the
aconrney of the yeports provided fo Seller. Suwch x*v:;m:»t:“;mmcx shall execuie a suitable
f:uiiﬁ‘i&i(,mmh{\ sgrecment reasonably acceplable W Buyer prior to conducting soch audit, Such
pepresentatives may disclose to Seller their conclusions regarding the accuracy and completeness of
Structured. Payvments and of records related therete, and shall oot disclose Buyar's confidential
husiness information to Seller without the prior written consen of Buyer,

211y Allocation of Purchase Price. Seller and Buyer agree that the Purchase Price shall
b allosated gmamb the Purchased Assets for all purposes {including Tax and financial
accounting) as shown on the allocation schedule (the “Allocation Schedule” inchuded in Exhibit

{x},

2 Third Party Consents. To the extent that Seller's rights under any Contract or
Permit constituting a Purchased Asset, or any other Purchased Asset. may not be assigned to
Ruver without the consent of another Person which has not been obiained. this Agreement shall
hot constitute an agreement to assign the same H an alicopied sssigaenent would coustinite a
breach thereof or be unlawful, and Seller, b ity expense, shall use it reasonable best efforts 1o
obtain any sueh regudred comsenits) as promptly as possible. Ifany such consent shall not be
obtained or i any aitempred assignment would be ineffective or would tmpair Buyer's rights
under the Purchased Asset in question so thal Buyer would not in effect acquire the henefit of all
such rights, Selfer, to the maximum extent permitted by law and the Purchased Asset, shall act
after the Closing as Buyer's agent in order 1o obtain for it the benefits thereunder and shall
c(mpe:m{e to the maximum extent permitied by Law and the Purchased Asset, with Buyer in any
ather reasonuble arrangement designed to provide such benefits to Buyer. Notwithstanding any
proviston i thiy Secton 211 w the contrary, Buyer shall not be deemed to have walved its

rights under Section 7.2 (4} hereol unless and until Buyer either provides written waiver thereof
or elects 1o proceed 1o conswmmate the transactions contemplated by this Agrecment at Closing,

Llosin . The consumration of the purchase and sale of the Purchased
Assets provided for bevein (the “Closing™) shall take place at such place as the parties hereto
may auree.
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32 Glosing Deliverables.

a3 At the Closing, Seller shall deliver to Buyer the following:

{11 a bill of sale [in the form of Exhibit B heretedin form and substancy
satisfactory o Buyer] (the “Bill of Sale™) and duly executed by the
Seller, transtorring the tangible property wcluded in the Parchased
Asseis to the Buyer;

an assigranent and assumption agreement [in the form of Exhibit ©
hereto/in form  and  cubstanee  sgtisfactory to Bover] (he
“Assigranent and Assumptions Agreement™) and duly sxecuted by
the Scller, effecting the assigrent to and asswoption by the
Buyer of the Purchased Assets,

,.,,./

{2,

{33 assignments fin the form of Exhibit DY heretodin forn and aubstancs
satisfactrwy t0 Buver] (the “lotellectual Property Assighrosnts™
and duly cxccnted by Seller, travsiiering oll of Neller®s vight| tle,
and intergst noand o the Intellectual Property Assels ad the
{mtetiecturl Property Livenses to Buyer:

(4} such other customary jostrumenis of tansfer, assunption, filings
oy docaments, in form and substance reasonably satisfactory to
Buyer, as may he required 0 give effect to this Agreement.
bl At the Closing Buyer shall debiver {o Selter the following:

{1y the Asslgnment and Assumption Agreoment duly executed by
Buyen

{2y a Security Interest in the Intelloctual Property Assets duly executed
by Buyer.

M | proceedings taken and all documents executed and delivered by
. g shall be deemed 1o have been taken and executed simaliancously
;md. 0 pmccedmga a}m}.i be deemed taken nor any documents execwted or delivered umiil all
have been iaken, execuwted and c} sliversd.

ARTICLELY
REPRESENTALIONS AND W, &RR»‘&I\?H OF SELLER

Seller represents and warrants to Buysy that the stavement contained in this Article IV are
wrue and correct ax of the date hereol,

4.1y Oreanization of Seller. Reller is & corporation duly organized, validly existing, emd
it good standing under the laws ni the SMate of Novada and has full corporate power to conduct the
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husiness in which it is presently engaged and to enter inte and perform fts obhgations under this
Agresment

4.2y Authoritv of Seller. Seller bas full corporate power and authority 1o enter into this
Agreement and 1o perform its obligations hereunder. This Agrecment has been duly anthorized,
exootded, and delivered by Seller and constituies @ legal, valid and binding agreement of Seller,
enforceable in accordance with iis terms, subjeet to bdzﬂ\mpiw insolvency, fraudulent transfer,
reorganization, moeratorium and similar laows of general applicability h_idmw to or affecting
creditors” vights and o general equity principles. No further proceeding on the part of Seller is
pecessary to authorize this Agreement and the transactions contemplated herehy, Netther the
execntion and delivery of this Agreement nor compliance by Seller weith 1ts torms and provigions
will vislate {1} any provision of the articles of ncorporation or bylaws of Seller, (i) any contract,
Neense, franchise or puxmt to which Seller is a party or by which i is bmmiL or (111 any law,
statute, regulation, Injunction, srdey or decree of any governoent aganey or authority or cowt to
which Seller is subject, where, v all cases, such violation would ha‘b I\Lmnfii Adverse Bffect,

4.3y Ne Confliois Consents. The execution, delivery and pmmmdmx, by seller of
this Agreement and the other Transaction Documents 0 which it is a party, and the
comummation of the trapsactions conterplated hereby and thercby, do not and will notr (&)
conflict with or fesult in a violation or breach of, or defandt under, any provision of the certificate
of incorporation, by-laws or other erganizational documents of Seller; (I conflict with or result
in a vinlation or breach of any provision of any Law or Gouvernmental Order apphivable to Seller,
the Business or the Purchased Assets; (¢} require the wmeut notice or other action by any
Person under, conflict with, result in a viplation or breaeh of, constitute a default or an event that,
with or without notice or fapee of time or both, would comstitute 2 default under, result in the
’ith’}u‘d on of or create in any party the right to acvelerate, terminate, modidy or cancel any
Contract or Permit to which Seller is a party or by which Seller or the Business is bound or 1o
which any of the Parchased Assets are subject {inclading any Assigned Contract); oy (d) vesult in
thie crention or impositien of any Encumbrance on the Purchased Assets.

4,43 igation,  There are no actions, suits, olams, dt\puh,\ or proceedings or
aovernmental investigations pending or threatensd against Seller or any of s Affilimes with respeet
ta the ATG Intellectual Property or the use thereof by Seller, either at law or in equity, betore any
conlt or administrative agency or before wry governmental d’%pamneﬁt commission, board, hureau,
ageney or instrumentality, or before any arbitration board or panel whether located in the United
States or a foreign country. To Seller's knowledge, Seller has not failed to comply with any law,
rule, reppdation, writ, judgment, tyunction, decree, determunation, award or other arder of any court
or other 2oy erumental agency or instrumentality, domestic or foreygn, which failwee n amy case
would in any material respect Wnpalr any rights of Buyer under this Agrecment.

%

4.5} Compliance with Law.  Seller is not in viclation of any law, ordinance or
regulzﬁim&cxf any governmental entity, which violation would have 2 Material Adverse Effect,
and Seller has received ne written notice of any violation thereof. There are no pram_edmm. i1
PROJTEss, ps.nc.hnw of threatened which may result in rovocation, cancellation, suspension oy any
adverse modification of any such pernuts, noy will the consummation of the trapsactions
herennder Bave any such result, where, in all cases, such 2 resalt would have 8 Material Adverse
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Fffect.  Seller i3 not the subject of any federal, state or local enforcoment action or other
ihvestigation relating to env ronmental matters which woudd have a Material Adverse Effect.

463 Tide 1o Assets. Seller ﬁxs:'i‘uxiveiy owns, or has valid and subsisting exclusive
Heense rights (with the right to sublicense) to. all of the Purchased Assets, subject to no len, charge,
sepurity fnferest, mortgage, pledee, restriction, adverse olaim or any other encunibrance whatsoever
{and without any obligation o any person or eatity v royalties, fees or commussions). No current
or former stockholder, emploves or consultant of Seller has sy tights i or to any of the Purchased
Assets.  To the best of the Seller’s knowledpe, the ATG Zme}iﬁcma' I Property is valid and
enforceable wd has not been challenged o any judicial or administrative procesding. Seli"'"‘s
exeeution wd performance of this Agreement, the transactions contemplated herein and Buyed's use
of the Purchased Assets will not infrings, misappropriaie, misuse or conflict with the ﬂgJ
including patent and other Intellectual property or contractuad rights, of third partics. Seller has t
rights and authorily to ender info this Agresment axd 1o grant the purchase granted heren. iu the
hest of Seller's knowlsdgs, o persort or entity nor such person's or entity's busiess or praducs has
nfringed, misused, mz%"‘vmpmixd or confhicied with the ATG Intellectoal Proparty or currently is
infringing, misusing, wisappropriating or conflicting with such ATG Intellecioal Fropenty.
Furihermore, 1o the best of Seller's knowledge, all ATG Intellectual Property identified in Exhibit A
has the status indivated therein and ol apphcauom are still pending in good standing and have not
heen abandoned. To the begt of Seller's hnowledge, the ATG Indellecinal Property identified in
Exhibit A constitutes all of the corrent patents and patent applications filed by or o the benefit
of Setler. To the best of Seller’s knowledge, Seller has mads all statutorily vequired filings, i any,
to record s bntorests snd token roasonable actions to protest fiw rights in the ATG Intellsetual
Property.

1
I

47y Agcuracy of Information. No represenistion or warranty by the Seller hereundsr
and no list to he furnished by the Seller pursuant hereto or in comnection with the transactions
contemplated hereby contains or will contain any untroe statement of a material fiet, or omits or
will ot 1o state o muaterial fact, necessary 1o make ihe stalements contained therein et
misleading where, in all sases, such statement or omission will have g Mater il Adverse Effec
Wo speeific representation or waranty shall Himit the generality or applicatnlity of a more f.\enemi
epresentation or warranty.

48)  No Other Ropresentaiions or Warmapties,  Escept for the representations and
wartanties contammed in thiy Article IV, neither Seller nor any other person makes any other
representation or warranty on behalf of Seller, express or implied, and Seller hereby disclaims any
such other representation or warranty, whether by Seller or any of its officers, divectors, empluyees,
agents or representatives or any other person.

ARTICLE Y
REPRESENTATIONS AND WARRANTIES QF BUYER

Ruver represents and warrants (o Seller that the statements contained fo this Arlicle V are
true and correct as of the date hereol
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31y Quganization of Buver. Buyer has been duly orpanized, validly exists and is in
good standing under the laws of the State of Dolaware,

’-J?l

2} Authority_of Buver.  Buver has full power and authority to enter into fhis
Agreement gud to perform its obligations hereunder, This Agreement has been duly autheorized,
exveuted, and delivered by Buyer, and constifuies & legal, valid and binding agreement of each of
Buyer, enforceable in accordance with Hs terms, subject to bankruptcy, ins ui\ ency, fraudulent
transfer, reorganization, moratoriun, and similar laws of general applicability relating g 1o o
affecting creditory” rights and o general equity prineiples, No further proceeding on the part of
Buyver is necessary to awhorize this Agreement and the transactions contemplated hereby,

Neither the execution and delivery of this Agreewent nor comphiance by Buyer with s torms
and provisions will violate {3) any provision of the agticles of orgamzaiion or member control
agreement of Buyer, () to Buyer’s knowledge, any contract provision, Hoepse, franchise or

permit to which Buver iva party or by whig‘;} it 18 bound, or (i) to Buver's knowledge, any law,
statate, regulation, npuction, order ov decree of any government ageney or authorily ar court to
which Buoyer is subiect, where, In all ¢a sc . such violation, a8 far as Bover can feasonably

foresee, would have a material adverse effect upon Buver,

531 No Contlicts: Consents. The execution, delivery and performance by Buver of
thiis Agreament and the sther Transaction Documents to which it is a party, sad the
consummation of the ransactions contemplated hereby and thereby, do pot and will not: (&)
conflict with or result in a wokstion or breach of, or default nnder, any provision of the certificate
of ineorporation, by-laws or other argenizational documents of Buyer; (b) conflict with or result
in a viclation or breach of any pr ovision of any Law or Governunental Order applicable 1o Buver;
or {o} regquirg the consent, notice ov other action by any Person under any Contract to which
Buyer is a party.

S4y  Logal Proccedings, There are no Actions pending or, to Buyer's knowledge,
threatened against or by Buver or any Affiliate of Buver that challenge or seek o prevent, enjoin
or otherwise delay the wansactions contemplaied by thix Agresment. No event has occurred or
clroumstances exist that may give rise e serve as a basis for any such Action

5.5)  No Other Representafivos or Wartantics.  BExeept fie the represcntations and
warrantigs comtamed in this Article 'V, netther Buyer aor any other person makes any other
represemiation or warranty on behalf of Buyer, express or Implied, and Buyer hereby disclains
any such other represemtation or warranty, whether by Buyer or any of its officers, diréctors,
employees, sgents or representatives or miy other person.

6.1 Mo Sohobation of Other Bids,

@} Seller shall not, and shall not sunthorize or permit any of iy Afiiliates or any ol it
or thetr Hepresentatives to, dircetly or imdireetly, (1) cocourage, solient, amliate, faciiitale or
{i"{ii’ih!\i.&.\ Hl(ﬁiil“um mgddmg BeAd| f\h(&i.ﬂhﬂ.it)ﬂ %l)}?(}iyzl;; i“? Sty 3ﬂ 2ol dlﬁak;!ﬁf\&li?!t\ L& 1y 3'l~§f§§ﬂtid.(hih&
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with, or provide any nformation to, way Person concening a possible Acquisttion Proposaly ar
{11} onter into any sgrsements or ofher instroments § {whether or not binding} regarding an
Acquisition Proposal. Seller shall immediately cease and canse 1o he k.mm.ﬂuj, and shall cause
its Athiliies and all of its and thelr Reprosentatives to immediately cease and cause to be
ferminated, all existing discussions or negoliations with any Persons conducted heretofore with
reapect 1o, or that could lead 1o, an Acquisition Proposal. For purposes hereof, " Acquisition
Proposal” means any ingairy, proposal or offer frem any Person {other than Buyer or any of iis
Affiliates) relating to the divect or indivect disposition, whether by sale, merger or otherwiae, of
sll or any portion of the Rustness ar the Purchased Assets,

i} Sufler sgrees that the rights and remedies for noncompliange with this Section 6.1
{a) shall iiiﬂhid{; }1(5\-1. g such provision specifically enforeed by anmy cowt having equity
Jurisdiction, it being 2

owledged and agreed that auy such breach or thromtoned weach shall
cause Tereparable injury to Buyer and that money damnages would pot provide an adequate
raanedy 1o Buyer,

623 Confidentiality. Both parties scknowledge that, in the covrse of performing their
respective obligations under this Agreement, they may recetve from the other party certain
Confidential Information. Both parties agree to hwit disclosure and access 1o the other party’s
Contidential Information to such of thelr emplovees as wre directly Involved with work required
by this Agreement and then only to the extent as is necessary and essential fo complete the work
involved herewith. Such ;,mpioyeas shall preserve the confidential neture of the Confidential
Information of the other party. Neither party shall disclose any of the other party’s Confidential
Information, in whole or in part, directly or indivectly, unless authorized n writing by the other
party. The parties shall, at all times, take proper and apm'ﬂpﬁatc steps o protect the Confidential
Information of the other party. Confidential Information of the other party shall be used only in
comnection with the performance of the obligations of the parties under this Agreement, Mo
other use of the Coulidential Information of the other party will be made by the receiving party

or its emplovees, it being revognized that the disclosing party has veserved all rights to s owa

Confidential Information. The receiving party will not duplicate the Confidential Information of
the other party, o whole or in part, except to the extent necessary to perform i obligations
ynder this Agreement.  The Confidential Information of the other party {and all copies and
sunnnaries thereof) shall remain the property of the disclosing party and shall be returned w the
disclnsing party upon termination of this Agreement. The provisions of this Section 6. shall
survive the fermination of this Agreement.

6,3} Non-competition; Non-solicitation,

a) Exeepl for the terms outlined {n the “Supply Agreement” identified in Bxhibit E,
for a period of five (3) yeoars commencing on the Closing Date (the "Restricted Pertnd™), Seller
shall not. and shall net parmii any of its Affiliates to. directly or indirecily, () engage jv or ssaist
others in engaging i the Restricted Business i the Territery; (1) have an ioterest in any Person
that engages direetly or indirectly in the Restricied Business in the iuu{m\ in any capacily,

including as a partner, sharcholder, member, eaployee, principal, agent, trustes ot consultant; or
(1) cause, induce of encourage any matenial actual or prospective s:*lmm customer, supplier or
Heensor of the Business {memﬁnw any existing or former client or customer of Seller wnd any

Person that becomes 8 vlient or customer of the Businoss alior the Closing), ov any other Person
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who has & material business relationship with the Business, to ternunate or modity any such
actual or prospective relationship, Notwithstanding the foregoing, Seller may own, divectly or
indirpetly, solely 85 an investment, secunties of any Peorson traded on any national securities
exchange W Seller i not & controlling Person of, or a n'wmhm‘ of & group which controls, such
Person and dogs not, direcily or indirecdy, own five percent (5% or more of any class of
securities of such Person.

b} During the Restricted Paviod, Seller shall not, and shall not permidt any of its
Aftiliates {0, directly or indirectly, hire or solicll any person who is offered employment by
Buyer or is or was emploved in the Business during the Restrivied Pentod, or encourage any such
employee © leave such employment or hive any such employee who has left auch emaployment,
gxeept purstsnt 1o a poneral sohictiation which is not directed specifically 1o any such emplovees:
pravided, oy nothing in this Seetion 6.3{a) shall prevent Seller or any of Iis Afliliatex from
hirtng (1) agy employee whose employment has been terminated by Biyer or (1) alter one
hundred eighty sdays (180) days from the date of termination of eroployment, sy smployee
whose emplovnent has been terminatud by the emplovee.

3 {f Setler breaches, or theeatens fo commit a hreach of, any of the provisions of this
Section 6.3, Buver shall bave the following nghts and remedies, cach of whuch rights and
vemedies shall be independent of the others and severally enforceable, and cach of wioch is m
addition 10, and ot in Hew of, any other vights and remedies availsbie © Buyer under law or in
aginiy

(1) the right and remedy to have such provision specifically enforeed
by any ponrt having jurisdiction, it being acknowledged and agread
that any such breach or threatened breach may cause irreparable
injury to Buyer and that money damages may ool provide an
adequate remady to Buyer; and

{21 ihe vighi and remedy to recover from the Seller sll monetary
darnages suffered by Buyer as the result of any acts or omissions
constituting a breach of this Sechion 6.3,

dy Seller scknowledges that the restrictions contained in this Sechonr 6.3 are
reasosable and necessary o protect the legitimate interests of Buyer and constitute a material

inducement to Buyer o enter into this Agreement and censummaie the transactions contenmplated
by this Agreement. In the event that any covenanl contained in this Section 6.3 should ever be
inhm};bmca o exceed the time, geograplic, product or service or other Himitations permitied by

aprhicable Law in any 3mmimum. their any cour! is expressly cmpowered to reform such
covenant, and such covensnt shall be deemed reformed, in such jurisdiction 1o the maximun
time, goographic, pmaud or service or other limitations permitted by applicabls Law. The
covenants contained in thix Section &3 and each provision hereol are severabde and distinet
covenants and provisians, The invahidhty or unenforcesbility of any such coverant or provision
as writien shall net invalidate or render unenforceable the remaining covenatts or provisions
hereof, and any such invalidity ov unenforceability in any jurisdiction shafl not invalidate or
render unentoresahie such covenant or provision i any cthey jurisdiction
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6.4)  Hest Etforts. Each of the parties hereto shall use its best efforts to fulfill or obtain
the fudfillment of the conditions of the Clogiag, including, without Hmitation, the execution and
delivery of all agreements or other doctments contemplated heveunder o be so executed and
delivered,

6.5 Public Announcements, Unless otherwise required by applicable Law, no party to
this Agreement shall make any public announcements in respeet of this Agreement or the
transactions contemplated hereby or otherwise commumicate with any news media without the
prioy written consent of the other party {which consent shall not be unreasonably withheld or
delaved), and the parties shall cooperate as o the timing and contents of any such announcement.

6.6 Purther Assurances, Following the Closing, cach of the parties hersto shall, and
shall cause their respective Affiliates 1o, execute and deliver such additional documents,
instruments, conveyances and assuwrances and take such further actions as may be reasonably
required to carry ont the provisions hereot and give offect e the transactions conterplated by
this Agreement and the other Transaction Documeuts,

ARTICLE VI
CONDITIONS TO CLOSING

7.1y Conditions to Ohligations of Buyer. The obligations of Boyer to consummate the
fransactions contemplated by this Agreement shall be subject to the tullitlment or Buyer's
watver, al or prior to the Closing, of sach of the Hllowing sonditions:

ay {3ther than the representations and warranties of Seller contained in Section 4.1
and Scetion 4.2, the representations snd warranties of Selfer contained in this Agresment, the
other Transaction Docoments and any certificate or other writing delivered pursuant bereto shall
he true and correct in all respects (in the case of any representation or warramy qualified by
materiality or Material Adverse Fifeety or in all matersal respects (i the case of any
representation ov warranty not qualified by materiality or Materiad Adverse Effect) on and as of
the date hereof and on and a8 of the Closing Date with the same sifect as though made at and as
of such date {except those tepresentations and warranties that address matters only as of 8
specified date, the accuracy of which shall be determined as of that specified date in all respects),
The representations and warranties of Seller contained in Section 4.1 and Section 4.2 shatl be
irue and correct in all respects on and as of the date hereot and on and as of the Closing Date
with the same effect as though made st and as of such date {except those reprosentations aud
warranties that address matters only as of a specified date, the acewacy of which shall be
determnined as of that specified date in all respects).

e} Setler shall bave duly performed and complied i all material respects with all
agresments, covendmts and conditions required by this Agreement and each of the other
Transection Docwments 1o be perfonmed or complied with by i prior 1o or an the Closing Date.

) No Action shall have been commenced against Buyer or Selfer, which would

prevent the Closing.
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i All approvals, conseols and wabvers that are listed on Section 4.3 of the
Dhsclosure Schedales shall have been recetved, and executed counterparts thereof shall have
heen deliversd to Buyey &t or prior to the Closing.

¢ From the date of this Agreement, there shall not have ocourred any Material
Adverse Effect, nor shall any event or evenis have oceurred that, individoally or in the aggregate,
with or without the lapse of time, could reasonably be expected to result in a Material Adverse
Effect.

£ All Encumbrances relating to the Purchased Asseis shall have been refeased
full and Seller :,hall have delivered to Bu}, or writlen evidence, in form satisfactory to Buyer in s
sole’ dineretion, of the release of auch Encumbrances.

gl Buver shall have recetved a certificate of the Secretary or an Assistant Secretary
{or equivalent officer) of Seller certitving that attached thereto are true and complele copies of
all resolutions adopted by the bourd of divectors of Seller authorizing the exscution, delivery and
performance of this Agresment and the other Transaetion Docwmeats and the consummation of
$he I‘t‘amﬂ‘ac‘(imns contemplated hereby and thereby, and that all such resohuions are in fall foree
st offect and are all the resohﬁmnx adopied I connection with the transactions contemplatsd
hereby and thereby.

h} Buver shall have recedved a certificate of the Secretary or an Assistant Seorelary
{or squivalent officer) of Seller centifying the names and signatares of the officers of Seller
suthorized to sign this Agreement, the Transaction Docunuts and the other documents to e
detivered bereunder and thereunder.

1) Sefler shall have delivered o Buver such other documents or instruments as
Buver reasonably requests and are reasongbly necessary fo consummate the transactions
contemplated by this Agreenunl.

7.2y Conditicns 1o Obligations of Sel'ier “i‘he obligations of Seller to consummate the
transactions contemplated iw this Agreenent shall be subject 1o the fulfillment or Seller’s waiver,
at ur prior to the Closing, of each of the m}itmim wmiitmﬂ:\,

£} Cither than the representations and warrautios of Buysr contained i Section 3,1
and Section 5.2, the representations and warranties of Buver contained in this Agreement, ﬂ’w
other Transaction Documents and any certificate or other writing delivered pursuant hereto shadl
be true and correct in all respects (in the case of any represeniation or warranty qualified by
materfality or Material Adverse Bffect) or in all material respects (n the case of any
representation or warranty wot quatified by materiality or Material Adverse Effect) on and as ol
the date hersol and on and as of the € fosing Date with the same effect gs thongh made at and ay
of sueh dute {except those representations and warrsntios that address matters only as ol 8
specified date, the acauracy of which shall be determined as of that specified date tn all rﬁf*k"pcotﬁ}
The representations and wartanties of Buyer sontained in Section 5.1 and Sex tion 5.7 shall be
true and correct in all respects on and as of rhﬁ. date hereof and on and ay of the € ?n\m Dde
with the same effect as though made at and a3 of such date,

by Buver shall bave duly performed and complied In all material respeets with all
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agrecmenty, covenants and conditions reguired by thiy Agreement and each of the other
Transsetion Docwments 1o be performed or complied with by it prior 10 or on the Closing Date.

£} Neo mjunction or restraining order shall have been tssued and be in effect, which

.
reatrains or prohibits any material trmwaction contemplated hereby,

d} Al aporovals, cons ‘nt% and waivers that are lsted on Rection 5.3 of the
Disclosure Schedules shall E‘m& been recalved, and execcuted counterparts thereof shall have

been delivered to Buyer at or prior m the Closimng.

o Seller shall have rec m t.,u a certificate of the Secretary or an Assistant Seoretary
{for equivalent officer) of Buyer certifying that sutached thereto are true and complete coples of
all resolutions adopted by the board of jz.w:c:t{)t‘s of Buyer suthorizing the execution, delivery and
perfbmrm e oo this Agreement and the other Trapsaction Docuroents and the consammation of
th transactions Gl‘iwﬂ}pi&{%ﬁ d hereby and thereby, and that all such resolmtions are in fall foree
ared eltect and are all the resolutions adopted v connection with the transactions contemplaied
bereby and therehy.

) Seller shall have received a certificate of the Secretary or an Assistant Secretary
(o equivalent officer) of Buver certifying the names and signatures of the officors of Buyer
authorized to sign this Agreersent, the Transagion Documents and the other documents to be
deltvered bersundsr and thereunder.

g} Buyer shall have delivered 1o § §iu such cther doctments oy fusiruments as Selter
reasonably requests and are reascnably necessary 1o consumniate the transactions contemplated

by this Agreenent.

ARTICLE VI
IMDEMNIFECATHNN

8.1y Survival, Subject to the himitations and other provi%m% of this Agresment, the
represeniations and warranties contained heretn shall sarvive the Closing and shadl remain i full
forge aﬁd sffect until the date that iz five (3} vears from the Closing Dater previded, rher the
representations and warrsmtios in Section 4.1, Section 4.2, Section 4.6, Section 5.1 and Section
5.2 s hai survive indefinitely. All covenants and agreements of the parties contained herein shall
survive the Closing mdefinitely or for the period e\pimt}}, specified therein, Notwithstanding the
foregoing, auy claims asserted in good faith with reasonable specificity (o the extent known at
such thime) and i writing by notice fram the non-breaching party to the brtmhmb party prior
the expiration date of the applicable survival period shall not therealior be barred by the
expiration of the relevan representation ur wagranty and such ¢laims shall survive until fvall §

resaived

%2)  Indemnification by Seller, Subject to the other terais and conditions of this
Agticle VHL Sefler shall indemnify and defend each of Buyer and s Affiliates and thelr
respective Bepresentatives {miicetm v, the "Ruyer ndempitzes” 3 against, and shall hold each
of them hanmless from and against and shall pay and volmburse each af them Tor, any and all
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Losses incurred or sustalned by, or inmposed upon, the Buyer Indermnitens based upon, arising out
of, with respect to or by teason of

) ay (paccaracy in or breach of any of the representations or warranties of Selfer
contained in this Agreement, the other Transaciion {}ummmh ot in gny certificate oy instrament
delivered by or on behalf of Seller pursuant to this Agreement, as of " the date such representation
o warranly was made or as if such ;apzummnm o warranty was made on and as of the Closing
Date {except for reprosentations and warranties that txpmagh relate to a specified date, the
inaccuracy in or beeach of which will be determined with reference to such specitied date);

b any breseh or non-fulfillment of any covenant, agreement or obligation 1o be
performed by Seller pursuant to this Agreement, the other Transaction Dommpents or any
certificate or nstrument delivered by or on behalf of Seller pursuant to this Agreement;

c} any Third Party Claim based upon, resulting from o artsing out of the business,
operations, properiies, assets or obligations of Seller or any of #s Affiliates {other than the
Furchased Asseis or Assamed Liabilities) conducted, exisling or arising on or prior to the
Closing Date,

€3} Indempification by Buver,  Subjsct o the other torms and conditions of this
Article VHE, Buver shall indenmify and defond cach of Seller and its Affilistes and ther
respective Representatives {collectively, the "Seller Indemnitees") against, and shali hold each of
them harmlesy from and agsinst, and shall pay and reimbuwrse cach of them for, any and all
Losses Inenrred or sustained by, or imposed upon, the Seller fndemuttess based upon, arising out
of, with respect 1o or by reason of}

al any inaccuracy in or breack of any of the representations or warranties of Buyer
contained in this Agreement or in any certificate or instrument delivered by or on behalf of
Buver pursuant 1o this Agreenent, a8 of the date such representation or warranty was made or as
if such ropresentation or warranty was made on and as of the Closing Dawe {exeept for
representations and warranties that expressly velate to a specified date, the maccwacy in or
breach of which will be determined with reference to such specified date);

b} any breach or non-fultitheent of any covenant, agreement or obligation {o be
performied by Buyer pursuant to this Agresment.

%47 Indempification Procedures. The party making a clain under this Article VI is
referred 1o as the “Indemnificd Party™ and the party against whom such claims are asseried u,u\iu
this Article VIIL is referred to as the Mndemmifying Party.”

a) Third Party Claims. I any Indermnified Party recgives notice of the assertion or
commencement of any Action made or brought by any Person who is not a party o this
Agresment or an Affiliate of @ party to this Agreement or a Representative of the foregoing (a
“Third Party Claim®) against such Inderanified Party with respect to which the Indenmifying
Party is obligaied 1o provide indemnification nnder this Agreement, the Tndemuified Party shall
give the Indemnifving Paty reasonably prompt writien notice theréot, bat in any event not haler
than thitty (307 enlendamr days alter receipt of such ootice of such Thivd Party Clam The fathire
to wive such propt written notice shall not however, relieve the inﬁmmszm Party of s
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ndemnification obligations, except and only 1o the extent that the Indemmifving Party forfeits
rights or defenses by reason of such failure. Such notice by the Indemnilied Party shall desorbe
the Third Pacty Claim in reasonable detall, shall include copies of all material written evidence
therenf and shall indicate the estimated ﬁmcmm i reasonably practicable, of the Loss that has
been or nuay be sustained by the Indemnified Party. The Inderanifving Party shall have the right
to participate in, or by giving written notice to the Indemnilfied Party, to assume the defense of
any Third Party Claim at the Indemnifving Party's expense and by the Indemnitving Party's own
cownsel, and the Indemmnified Party shall cooperate in good fith 1o such defense: provided, that
il the Indemmifyving Farty is Saiiw, such Indemuitving Party shalf not have the right o detend or
direct the defense of any such Third Party (laim that {x) s asserted divectly by or on behalt ot a
Person that is a supplisr or customer of the Business, or (v) secks an injunction or other equitable
relief agatnst the Indemmified Party. Tn the event that the Indemnifving Party assumes the
defense of any Third Party Claim, subject to Section 8.4(b), it shall kav ﬂu, right 1o take such
action as it deems necessary 1o avoid, dispute, defond, appeal or make connterclains pertaining
t any such Third Party Claim in the name and on behalf of the Indemmified Party. The
Indermmnified Party shall have the right to participate in the defense of any Third Party Claim with
gounsel selected by it subject w the Indemmifying Pardy's right 10 control the defense thereof. The
fees and dishursements of such counsel shall be at the expense of the Indemuilied Party,

provided, thae i in the ressonable opinion of counsel to the Indenmified Party, (A) thers are Tegal
defenses avatlable to an Indenmnified Party that are different from or additional to those available
to the Indemmifying Party: or (B) there exisis a conflict of intevest between the Indemmnifying
Party and the Indemnifisd Pa arty that cannot be waived, the Indemnifying Party shall be lable for
the reasonable fees and expenses of counsel to the Indemnified Party i cach jurisdiction for
which the Indemnified Party determines counsel is required. I the Indenmitying Party elects not
i compromise or defensd such Third Party Cladm, fails o promptly sotidy the Indemnified Party
in writing of its clection to defend as provided in this Agreement, or fails to diligently prosecute
the defemse of such Third Party Oladm, the Jodemnified Party may, Qubjecl i Sexdion R.4(h} pay,

compronise, defend such Third Party Clatm and seek indemuification for any and all Losses
based upen, arising from or relating to such Third Party Claim. Setler and Bayer shall cooperate
with each other in all reasonable respects 1n connection with the defense of any Third Party
Claim, including making avaitable (subject to the provisions of Section 6.3) records relating to
such Third Party Claim and furnishing, without expense (other than seimbursement of actnal out-
of-porkst expenses) to the defending party, manageroent enployees of the non-defending party
as may be reasonably necessary for the preparation of the defense of such T hird Party Clanm.

hy wement of Thisd Party Claims. Motwithstanding any other provision of this
Agreement, ihf: ndemnifving Farty shall not enter imo settlement of any Thisd Pany Claim
withont the prior written consent of the Indemnified Party, except as pravided in this Section
§.4(by. I a firm offer is made to setife a Third Party Claim withow leading fo Hability or the
crestion of a financial or other sbligation on the part of the Indenmified Party and provides, i
custommary foem, for the unconditional release of mch Indemupified Party from afl Habilities and
shligations in comnestion with such 1 Third Party Llaim and ihe Indemnifying Party desires 1o
aceept and agree to such offer, the Indenmifving Party shall give written notige to that effet to
the Indemmified Pasty. If the Indemnified Party fails to vonsent to such firm offer within [ten]
duvs after its receipt of swh nelive, the Inderanitied Parly may continue 10 coniest o defend
such Third Party Claim and in sueh event, the masivman lability of the Indemnilying Party as to
sueh Third Party Claim shall nor exoceard the amount of such soitfement effer, I the Indemnified
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Party fails 10 consent to such I offer and also fals to assume defense of such Third Party
Claim, the Indempifving Party may settle the Third Party Claim apon the texms set forth in ych
Ly offer o seithe au{,h Third Party Clatm, If the Indemnified Party has assumed the defense
purstant o Section 8.4(a), 1 shall oot agree to any settlement without the written consent of the
Indemnifying Party {which consent shall not be unreasonably withheld or delayed ).

] S Any ‘\me by an Indemnified Party on account of a Loss which
does not result from a Third Pam Claim {a "Diveet Clalm™y shall be asserted by the Indemnilind
Party giving the Indemnifving Party reasonably prompt writlen notize thereof, bul in any event
mot later than [30] days afer the Indenmified Party becomes aware of such Direet Clatm, The
failure o give such prompt written notice shall not, however, relieve the Indemnifyving Party of
ity indemnification obligations, except and only 1o the extent that the Indermmfving Party forfuits
rights or defénses by reason of such failure. Such notics by the Indemnified Party shall deseribe
the Direet Claim in reasonable detail, shall inchude copies of all mate:

tal written evidence thereot
and shall ndicate the estimated amount, i reasona Nx oracticable, of the Loss that has been or
may be sastained by the Indemnified Party, The Tndemnifyving Party shall have thirty (30} days

after its receipt of such notice to respond in writing 1o such Drect Claim. The Indemuitied Party

shall allow the Indemnifving Party and its professional advisors to investigate the matter or

circumistance alleged to give rise o the Direct Clainy, and whether and to what extent any
amount s payvable in respect of the Direct Claim and the lndemunified Party shall assist the
Indenmifving Party's investigation by giving such information and assistance (including access
to the Indemuified Pa wiv's premises and personnel and the vight lo examine and copy awy
accounts, documents or records) as the Indemuifving Parly or any of itx professional advisors
may reasonably request. I the Indermifying Party does not 50 respond within such thirty (30}
day period, the Indemmnifiing Party shall be deemed to have rejevted such claim, in which case
the Inderanified Party shall be free 1o pursee soch remedies a8 may be available to the
Inderanifed Party on the terms and subject 1o the provisions of this Agreement.

i} Cooperation.  Upon a reasonable request by the Indemmnifving Party, cach
Indemmnified Party seeking indemmuificaiion hereunder in respect of any Direet Claim, hereby
agreps to consult with the Indemnifving Farty and act reasonably o take actions reasonably

requested by the Indemnifiing Party in order 1o attempt to reduce the amownt of Losses n

respect of such D¥rect Clalm, Any costs or expenses associated with taking such actions shall be
inchuded as Losses hereander.

85 Pavments, Onee a Loss is agreed o by the Indemnifying Party or fnally
adjndicated to be payable pursumat to this Article VI, the Indenmifying Party shall satisfy s
obligations within fifteen (153 Business Days of such final, non-appealable adjudication by wire
pranster of immediately available funds. The parties hereto sgree that should ao Indemnifying
Party not maks full payment of any such ebligations within such fiftaen {15y Busmess Day
period, any smoant payable shall acerue interest from and including the date of agreement of the
Indemnifying Party or final, non-gppeaiable adjudication to the date such psyment has been
made af g rate per anmum equal o ten percent UG%} Such interest shall be calenlated daily on
the hasis of g three hundred sixty five (363) day vear and the aciual mmﬂ‘mr of days clapsed,

2.6y Eiftect of Investgation,  The reprassniationg, warraritios and coverards of the
Indvrnrafviag Party, and the Indemmbed Pardy's ripht o indenmification with respeet thereto,
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shall not be affected or deemed waived by reason of any investipation made by or on behalf of
the Indemnified Party {including by any of #ts Represeniatives) or by reason of the fact that the
Indenmified Parly or any of iz Representatives knew or should have known that any such
f‘e‘:ms.m,nmuz)n OF WRrTanty s, was or might be inaveurats or by reason of the Indemmnified Pmi\ 3
walver of any condition set forth n Section 7.1 or Section 7.2, as the case may be,

87y Dxclugive Remedies, Subject to Section 6.3 and 115 the parties ackoowledge and
agree that their sele and exclosive remedy with respect to any and all claimg {other than cladms
artsing from fand, coiminal gettvity or willful misconduct on the pm of a party hereto In
conmection with the transactions contemplated by this Agrepwment) for any breach of any
representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating
to the subject matter of this Agresment, shall be pursnant o the Indemnifivation provisions set
forth in this Asticle VI In futherance of the foregoing, each party hereby watves, to the fullest
axtent pormnitted urdir Lasw, any and all rights, claims and caoses of action for any breach of any
represemiation, WarraY, onvenant, agreement o obligation set forth hetein or otherwise relating
to the subject matter of this Agreoment i may have against the other parties heoreto and their
Affiliates and each of thew ie,\,pu_nm Representatives arising under or based upon any Law,
exeept porsusnt to the indemnification provisions set forth in this Article VIHL Nothing in this
Section 8.7 shail lnit any Person's right to seek and obtain any eguitable velief to whick any
Person shall be extitled or to seek any rentedy on acconnt of any Person's frandulent, orinvinal or
intentional miscondust.

ARTICLE IX

INTELLECTUAL PROPERTY

9.1} Proseeution of Indvingeneat of ATG Intallectusd Propernty

a} Rach of Buver and Seller shall promptly notify the other i it knows or has reason
to believe that rights to the ATG Inellectual Property are betug tnfiinged or misappropriated by
a third party or that such infringement or misappropriation is theeaten, Buyer shall, after leaming
of and nvestigating such mmm_,unem ar misappropriation, send notice to Seller electing to do
one of the following: (1) prosecate such alleged intringement ar mmpmmrmamn for Buyer's
account, or {1t} decline to prosscute such alleged infringament or misapproprigtion.

ey Before the Final Pavment, in the event Buyer clects to prosecute such alleged
infringement or misappropriagion for its own seconnt puespant 1o (a)}(i) above, Buyer shall be solely
responsible for payment of all of its own voste of prosecution and of m;'mi‘lzmng settlament, and
shall retain all proceeds from such proseciaion. Selter shall have the ¢ ight to jois Buver as a paty
plaintit! {0 any such pmcm,,ium i Seller belioves i 15 necessary 10 SURCCSS mlh prosecute such
infringement or misappropriston.  Seller shall cooperaie in connection with the initistion and
prosecution by Buyer of such suit,

¢) Before the Final Paymend, in the event Buyer elects not 1o prosecude parsuant to
{aXil) above, Duywr shall lrvevocably assign, transfer, and ddnu all right, tilde and interest to
prosecute such alleged nfringement o misappropristion of the ATG lnellee ctual Propesty o
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Seller. Seller may, at its opion, proseeute such alleged infringement or misappropriation for s own
account, W winch evend Seller shall be solely uspmmbk for all costs of prosecution and of
negotiaiing setilement and shall retain all proceeds from sach prosecution.

927 Prowetion of AT Intellectugl Proporty

a} Refore the Final Payment. Buver shall take approprinte action to file and obtain
patents covering the ATG Intellectual Property,  All patent applications shall be apphed for in
the names of the actosl inventors. Bayer will hesr the expense of filing, prosecuting and
maintain any 1LY, and foreign patents and applications on the ATG Intellectual Property.

b} Hefore the Final Paviment, 1f the Buver elecls not to pursue patont protection by
filing any_parert applications. or maintaining any_patents, in each case vovering any, ATG
Intellectual Properny, Buver, without additional consideration. shall notify Seller of such elechion
i1 a timely manner soas to provide Scller the opportunity to file such applivations, prosecutg
such claims, or maintain such patents. Buver agrees 1o sssign, s hereby assigns. o Ssiler the
intellectual property rights, in cuch such case. in such ATG Intellectual Fropeny solely ay it
relates o the specific patent in s specific fenitory,

ARTICLE X
TERMINATICN

L1y Tommination . Notwithstanding any contrary provisions of this Agreement, the
respective obligations of the parties hereto may be terminated only as follows:

{a} i the everd either panty hereto shoald default in the perimmam:c of ay of its
obligations hereunder, the nondefaulling party may give notice to the detaulting
party specifying the ferm or condition which is Ai,ie&es:i. 3s a basiz of the defaull. If
the defauliing party does not gorrect or cure such default within 3¢ days after
receipt of said notive (or if such default cannot be corrected or cured within such
30 day period, the defaulting party has wot, within such 30 day pedod, wken
action to conumence to gorrect or cure the definlt), this Agreement may be
ferminated by the giving of another notice 1o the defaulting party,

(b)Y Inthe vvent either party (1) files or has filed against it a petition in bankruptey of
1% ;;iea;;i‘ red bankrupl, (1) makes an assignment for the benefit of its credifors,
(111} becomes or is insolvend, (V) bas a trustee or recetver appointed for some or
all of s assels, or (v} refuses or Tails to pay iy debts (under this Agreement or
otherwise) when they become due, the nondefaulting party wmay immediately
ferminate this Agreement by giving notiee to the dethuling party.

(&) The right of either party 1o tenninate this Agreement, as set forth in this Seetion
9.1, is in addition 1o gnd not in exhaustion of such other rights #8 may agrue o
cither party because of the other parly’s failure to perform its obligations wder
this Agreement. The exercise of or pursuit by either party of any such rights shall
ot he in exhaustion of such other rights that such other party sight have, The

provisions of this Section 9.1 shall survive the lenmination of this Agreament.
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102y Effect of Terminatton.  In the evert of terminatinn of this Agreement in
aceordgnce with this Agreement, this Agreement shall be disposed of as follows:

&) It the event that thiv Agreement is torminated due to Buyver being the relevant
party under Section 9.1(b), Buyer shall have termination righis in the following order: (1) Boyer
shall have the right to make assignment of this Agreement with Buver assuming all obligations
then owing to Seller under this Agreement, {2) If for any reason Buyer’s rights are not assigned
within thirty (30} days of notification, then the sale and purchase of the ATG eHoctusl
Property pursuant 1o this Agresment shall become void, snd all Seller’s rights and obligations
under the Amended and Restated License Agreement {(the “License Agreement™), dated
November 10, 2008 will remain in force and full effeet without Buver™s right to claim forfeiture
or damages for prior Seller breaches under the Liconse Agreement and any montes paid in the
course of this Agreement shall be applied to the License Agreement, and all Equipment shall
remain the property of Buyer,

1) Nuothing hereln shall reliove anv party hereto from lHability for any willfad breach
ol any provision hereof,

\JIBLE:I 3 ANEQUS

11 Watver, Discharse. Amendment, Bie. The fathwe of any party hersto 1o enforee
at any time any of the movisions of this Agreement, including the election of such parly to
proceed with the Closing despite a failore of any condition 1o such party’s closing obligations to
oceur, shall in no way be construed 1o be 8 watver of any such provision, nor iy any way to affect
the validity of this Agreement or any pant thereot or the right of the party thereafier o enforee
each and every such provision, Mo waiver of any breach of thix Agreement shiall be hold o bue u
walver ol any other or subsequent breach, Ay amendment (o this Agreement shall be by writing
and signed by the parties hereto.

112y E Unless mimwuxc indicated, the parties shall i car their own respective
ENPENSRS Umlu ding. “but not lited ¢ s, all compensation and expenses of counsel, financial
adviscra, consultants, sctuaries and Iﬂd&pﬁlldﬁﬂt accowntants) incurred ;‘m connegtion with the
preparation and execution of this Agreemsnt and consummation of the transactions conternplated
hereby.

1.3) Entire Agreement  This Ageement and the other Transaction Decuments
*mwznuu. the sole and entire agreement of the parties to this Agreement with respect to the
subject matter contained herein and the erein, and supersede all prior and comemporanecus
xmdu*smm ings and agreements, both weitten and oral, with respect 1o such subject matter, In the
event of any inconsistency between the statements in the body of this Agreement and those in the
other Transaction Dovuments, the Exhibits and Disclosure Seliedules {other than an exception
expressly set forth as such in the Discloswre Schedules), the statements in the body of this
Agregment will control.
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114y Counterparts. Thiz Agreement may be exeouted 10 oug o mors counierpans, cach
of which shall be deemed o be an ariginal, but all of which shall be comsidered one gnd the same

instrument.

113 Specific Perfonmance. The parties agree that irveparable damage would ogeur if
any provision of this Agreement were not performed in accordance with the terms hereof and
that the parties shall be entitled 1o speeific performance of the terms hereof, In addition to any
other remedy to which they are entitled at law or o equity

11.83 ton.  For purposes of this Agreement, (@ the words “include”
“tactudes” and M 1g" shall be deenied © e followed by the words "without Hmitation™; {(b)
the word "or" is ot exelusive; snd (&) the words "herein.” "herfeefl” "herehy,” "heretn” and

"hereunder” refor © this Apreement as a whole. Unless the context otherwise requires, references
hersin: £33 0 Articles, Sections, Discloswe Schedules and Exhibils mean the Articles and

o

sections of, and Disclosure Schedules and Exhibits sttached to, this Agreemcut; (V) to an
agreement, instrument or other document means such agreement, lnstrument or ather document
as amended, supplemented and modificd from time fo time 1o the extent permitted by the
provisions thereof dnd () 1o & statute means such statte 95 amended from time o time and
meludes any successor legislation thersto and any regulations promulgated thereunder, Thix
Agreenent shall be construed without regard 1o any presuraption or vule requiring construciion
or mnterpretation mgamsi the party deafting an fostroment or causing any Instrament © be drafled,
The DHsclosure Schedules and Exhibits veferred to herein shall be construed with, and as an
integral part of, this Agresment to the same extent as i they were set forth verbatim herein,

117 Nunices. All notives hercunder shall be deemed given i in writing and delivered

sonaii or sent by telecopy (with confirmation of transmission) or certified mal (reoun

eipt mquumd} 0 Eh::: parties gl the following sddeesses {or at such other addresses as shall be
8¢ ;im} by like noticey:

it Setler,

Alliance Technology Graup, Ine.
4435 White Bear Parkway, Suite 500
White Bear Lake, MK 55110

Aty Chief Finpnciad Otficey

and, to Seller’s connsels

Gock & Duea & Olson LG,

Cove Place Professional Building
4770 White Bear Parkway, Suite 100

White Hear Lake, Mu. 35110

Attre Timuthy QGeck
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it 1o Buyer, o

Vistam, LLC

1474 92 Lane NE, Suite 300
Blaine, MN 33449

Aty Chiet }pm‘atmg Oificer

and, 1o Buyer's counsel:

Fredrikson & Byron, PLAL

200 South Sixth Street, Bulie 4000
Minneapolis, MN $5402-1435
At Todd Tavlor

Any party may change the above-specified recipient and/or mailing address by notice to the other
party giver in the manner hereln prescribed. Al notices shall be deemed given on the day when
actually delivered as provided above (36 delivered personally or by telecopy) or on the second
husiness day after date postmarked U deliversd by mait)

11,8} Governing Law.  This Agreement shall be govemed by and constroed in
accordance with the faws of the State of Minnesota without reference 1o the choice of law
principles thereoll Withont limiting the rights of the pariies to pursue their respective rights and
remédics under this Agreement {or any judgment obtained i respect theread) in any appmpriate
jurisdiction, the parties hereby frrevocably consent to the jurisdiction and venus of the counts of
the State of Minnesota or any Uniied States court of competent jurisdiction sttuated thercin o
adjudicate any legal action mmmunud in respect of this Agresment and widve any objections
cither m ay have at any thme o such jurisdiction and venue,

11.9)  Renefit. Bxeept as provided in Article VI this Agreement is for the solé benefit
of the parties hergto and thelr respective successors sl permitted assigns and nothing herern,
express or inplied, i3 intended {0 or shall confer upon any other Person or entity any legal or
eguitable right, benefit or remedy of any natwe whatsoevss under or by reasor of this
Agresment,

11103 8 - in case any provision nn this Agreement shall be jnvalid, ilegal or
unerforceable, 1 legality and enforceability of the remaining provisions shall not in

any way he affected or impaired theveby,

1111 Suceessorcand Assiong. This Agreement shall be binding wpon and shall inure 1o
the benetit of the parties herete gnd thelr respective suceessors and permitted assigns, Nelther
party may assign its rights or obligations hereunder without the prior weitten consent of the other
party, which consent shall not be onreasonably withheld or defayed]s provided however, tha
prior o the Closing Date, Bayer may, without the prior written consent of Seller, assign ait or
any portion of iis 11ght;~i ander this Agreement fo ong or more of #s direct or indisect wholiy-
owned subsidiaries]. No assignment shall relieve the assigning party of any of its obligations
Berennder:
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11127 Alternative Dispute Resolation.  Any dispuie arising out of or relating to this
Agreement, including the formation. iderpretation, or breach hereot, shall Brst be veferred to the
vespective President of such party™s businesy unit nvolved, who shall altempt tn good faith o
negotiate a resolution ot such dispute. If such offivers are unable to negotiate such & resolution
within fifteen {15} days after such dispute 1s referred to them, then the dispute shall be settled by
arhitration i M trm&:ipohs Minpesota pursust o the Boles of the American Arbitration
Association,  Bach party shall desiguate one arbitrator, who together shall designate a third
arbiirgtor. The arbiirator]s} shall be tormer or retived state or foderal judges. The results of such
arbitration proceedings shall be binding upon the parties hereto, and judgment may enter upon
the arbirstion award in ey court having junisdiction thereof, Wotwithstanding the fwepoing,
efther party may seek mterim injunctive relief from any court of competent jurisdiction,

[Signanures follow on next page
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N WITNESS WHEREQF, this Intellectual Property Purchase Agrecment has been
signed on behalf of sach of the parties hereto as of the date first above written.

ALLIANCE TECHNOLOGY GROUP, INC.
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EXHIBIT A
ATG INTELLECTUAL PROPERTY
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FXHIBIT D
INTELLECTUAL PROPERTY ASSIGNMENT
WHEREAS, Atliance Technology Group, Inc, a Nevada corporation {“Assignor™, is the

owner of the United $ates and foreign patents and patent applications identified in Exbibit &;
and

WHEREAS, Visiany g Delaware Iimited hability company, (FAssignee™) desires to
acguire the entire vight, fitle and interest in and to the Uniled States and foreign patents and
patent applications and in and © the inventions desoribed and claimed theredn;

NOW O THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, Assignor hergby sells, sssigns and transforg 10 Assignee, its helrs, suceessors and
assigns: the entire vight, tile and interest in and to the patents and patent applications listed in
Bxhibit A including the inventions therein desoribed snd clatmed; all nghts for past infringement
thereofl all renewals, reissues, extensions, subsiingions, contimations, continuations-in-part, or
divistons thereofl or any applivations which claims any priority rights thereof} all foreign
applications based thereon: and the vight to apply for patents in foreign countries in fts own

name, including the right to claim any priovity rights to which such foreign applications are
erditled vnder international conventions, treatiss, or othorwise.

Assignor further agrees to execute and deliver without further consideration any further
application, assignments or ather documents and to perform such other lawiul acts as Assiguee,
ite successors and assigns may deem reasonably necessary to fully seouwre, maintain and enforce

its rights, tiide or interest as specified herein,

Assignot hereby authorizes and reguests the appropriste patent offices to issue i
Assignee any patents which may be granted in accordance with this Assignment.

ALLIANCE TECHNOLOGY GROUP, INC
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