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Whereas Vista Research, Inc. (“VRI™} and Vista Engineering Technologies, LLC.
{“VET”) are both wholly-owner subsidiaries of Vista Applied Technologies Group, Inc.
{("“VATG™); and

Whereas VR, in 1998 and 1999, invented and developed magnetically coupled pressure
gauge (the “Pressure Gauge Product™); and

Whereas VRI and VET entered into a Technology License Agreement on January 15,
2000 (the “Pressure Gauge License Agreement™) under which: (i} VRI provided documents and
proprietary information to VET so as to enable VET to manufacture the Pressure Gauge Product;
(i) VRI granted VET the sole license, under VRY’s intellectual property ri ghis in and to the
Fressure Gauge Product, including US Patent 6,499,353, which patent is more fully identified in
Schedule A (the “Pressure Gauge Product IP”) to make and sell the Pressure Gauge Product; and
(1ii} VET is obligated to pay a rovalty to VRI; and

Whereas VRI, in 1997 and 1998, invented and developed an acoustic system for locating
underground pipe (the “Pipe Locator Product™) and since then has been attempiing o finda
suitable entity to exploit VRI's intellectual property rights in and to the Pipe Locator Product,
including technical information, prototypes, and US Patent 6,003,376, which patent is more fully
identified in Schedule A (the “Pipe Locator Product IP™)

Whereas, VRI desires to transfer the Pressure Gauge Product IP and the Pipe Locator
Produoct IP to its sole sharsholder VATG as a dividend: and

Whereas, VATG as the sole shareholder of VET desires, in turn, to transfer the Pressure
Gauge Product IP and the Pipe Locator IP to VET as a contribution to capital, and to facilitate
the termination of the Pressure Gauge Produet License Agreement;

n order to effect the forgoing;

1. VRI hereby transfers all of its right title and interest in and to the Pressure Gauge
Product IP, including U S Patent 6,499,353 ,and the Pipe Locator Product, inchading US Patent
6,003,376, to VET, as is and without any warranties express or implied including warranties of
merchantability, fitness for a particular purpose and non-infringement of third party rights,

2. The Pressure Gauge License Agreement is hereby terminated and VRI and VET
each hereby releases the other from all claims and liabilities relating to or arigsing under the
License Agreement

[Signsture page to follow]
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Dated: fmu&fﬁ 5@; 2012,

VISTA RESEARCH, INC.

by: /A KL
Phillip A. Fox /
President

VISTA APPLIED TECHNOLOGIES GROUP, INC,

VISTA ENGINEERING TECHNOLOGIES, LLC.

by: r e g
Phillip C. Ohl
President
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