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AGREEMENT

AGREEMENT (this "Agreement"), made as of November 2, 2011, by end among Gladys Ross
("GLADYS"), with a mailing address of 7450 Olivetas Avenue, Apt, 125, La Jolla, California, 92037;
David Matthew Ross ("DAVID"), with 2 mailing address of 19355 Turnberry Way, Apt. 258,
Aventura, Florida 33180; Daniel Saul Ross ("DANIEL"), with & mailing address of 6567 Petunia
Place, Carlshad, California 92011; Janet Sue Lynch ("JANET™), with a mailing address of 5239 E.
Marconi Avenue, Scotisdale, Arizona 85254; Shawna Joy Goldsmith ("SHAWNA"), with a mailing
address of 5239 E. Marconi Avenue, Scottsdale, Arizona 85254; GLADYS and DAVID as
Executors of the Estate of Jesse Ross (the "Estate"); GLADYS and DAVID as named Trustees of the
Martial Dedyction Trust ("Gladys's Trust") created under Article Five of the Last Will and Testament
of JESSE ROSS dated October 10, 2006 (the "Will"); and GLADYS and DAVID as named
Trustees of the trust created under Article Six of the Will for the benefit of JANET ("Janet's
Trust™). For purposes of this Agreement, GLADYS, DAVID, DANIEL, JANET, SHAWNA the
Estate, Gladys's Trust and Janet's Trust are sometimes referred to herein individually as a "Party” and

collectively, as the "Parties".

WITNESSETH:

1 RECITALS:
WHEREAS, JESSE ROSS (the "Decedent") died on January 13, 2007 domiciled at 382 East
Shore Road, Great Neck, New York 11023, a resident of the County of Nassau, State of New York,

leaving the Will which was duly admiited to probate by the Surrogate's Court, Nassau County in the
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Janet, and that the pertinent provisions of Article Six of the Will allow for the distribution of all of trust
property to Janet. The parties agree that such a distribution should be made and, therefore, subject to
the Indemnification provisions below, ail of the parties agree that making an outright distribution from
the Glady’s trust is more economical and efficient.

1.04. SHAWNA’s Acknowledgements: SHAWNA has read and understands this
agreement. Moteover, SHAWNA understands that she is a contingent remainder beneficiary of the
Janet’s Trust and that the inte'rest, if any, that she would be entitled to reccive as such contingent
retainder beneficiary would be held in further trust for her benefit under the terms of Article Six of the
Will (“Shawna Trust™). As a result of the powers granted to the trustees of the Janet’s Trust under the
terms of the Decedent’s Will, SHAWNA acknowledges and understands that it is uncertain whether
the Shawna Trust would ever be funded. In recognition thereof, SHAWNA hereby acknowledges and

agrees that she has no objection to the terms of this Agreement.

2. Other Estates Assets

2.01 The Parties acknowledge and agree that, during his lifetime, the Decedent deferred his
salary due him from the Corporation which deferréd salary (the "Debt") was reflected on the books
and records of the Corporation. For purposes of this Agreement, the Debt is valued at Two Hundred
Bighty Thousand ($280,000) Dollars and is deemed an asset of the Estate.

2.02 DANIEL agrees that in the event he is entitled to all or any portion of the Debt and/or any
ownership interests in the Corporation (including but not limited to stock ownership and any patents,

trademarks or copyrights that were held by the Decedent or described in Exhibit B) then and in such
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event DANIEL agrees to sell to DAVID his portion of the Debt and/or such ownership interests in the
Cotporation (including but not limited to stock ownership and any patents, trademarks or copyrights that
were held by the Decedent or described in Exhibit B) for, and in consideration of, the sum of One
($1.00) Doilar.

2.03 JANET agrees that in the event she is entitled to all or any portion of the Debt and/or any
ownership interests in the Corporation (including but not limited to stock ownership and any patents,
trademarks or copyrights that were held by the Decedent or described in Exhibit B) then and in such
event JANET agrees to sell to DAVID her portion of the Debt and/or such ownership interests in the
Corporation (including but not limited to sioek ownership and any patents, trademarks or copyrights that
were held by the Decedent or described in Exhibit B) for, and in consideration of|, the sum of One

($1.00) Doliar.

3. Filing of Tax Returns
3.01 DAVID, in his capacity as the Executor of the Will, agrees to file IRS Form 706 and

New York State Form ET-706 as well as Federal Form 1041 and NYS Form IT-205 for the years;
2007, 2608, 2009, 2010, and 2011 upon receipt of appropriate documentation sufficient to file said

returns,

4,  Commissions; Compensation

4.01 GLADYS acknowledges and agrees that she will not seek nor take a commission

for serving as Co-Executor of the Will or Trustee of any of the trusts created under the Decedent's Wiil.
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communications, and understandings, both written and oral, regarding such subject matter.

6.07 This Agreement may be signed in one or more counterparts, each of which shall be
deemed an original, but all such counterparts together shall be one and the same. Each of the parties
hereto will cooperate with the other and execute and deliver to the other such other instruments and
documents and take such other actions as may be reasonably requested from time to time by any party
hereto as necessary to carry owi, evidence and confirm the intended purposes of this Agreement. This
Agreement may be executed by a party's signature transmitted by facsimile ("fax"), and copies of this
Agreement executed and delivered by means of faxed signatures shall have the same force and effect as
copies hereof executed and defivered with original signatures.

6.08 Al parties hereto may rely upon faxed signatures as if such signatures were originals,
Any party execufing and delivering this Agreement by fax shall promptly thereafter deliver a
counterpart signature page of this Agreement containing said party's original signature. All parties
hereto agree that a faxed signature page may be infroduced info cvidence in any proceeding arising out
of or related to this Agreement as if it were an original signature page.

6.09  The introductory paragraphs hereinabove and the contents thereof are incorporated into
this Agreement as if hereinafter set forth at length. The article headings herein are for ease of reference
only and shall not affect the interpretation of the provisions hereof.

SIGNATURE, PAGE FOLLOW
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IN WITNESS WHEREOF, each of the undersigned has executed this instrument and affixed

his or her seal on the day and year set forth below.

Dated:

Dated:

Dated:;

Dated:

Dated:

29,/7/1 ~ 2011
Y A i

, 2011

, 2011

, 2011

2011

Sde

/i
Gladys Ross, indiidaally and in her capacity as Executor
of the Will, Co-Trustee of Gladys's Trust and as Trustee of
Janet's Trust

David Matthew Ross, individually and in his capacity as
co-Executor of the Will and as Co-Trustee of Gladys's
Trust

Janet Sue Lynch

Daniel Saul Ross

Shawna Lynch
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STATE OF CoMesnia

[y §88.:
COUNTY OF3omd-H0y
e
On the o9 day of. A !}O\fm bﬂ .in the year 2011, before me, the undersigned, personally

appeared GLADYS ROSS, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to
me that she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument, and that
such individual made such appearance before the undersigned in the state and county shown above.
% Notary Publip - California ~ §
§

shagalliin
an Dlago County 3 Notary Publxc

st/
My commission explres‘] Juy 18,2011

NIMISHA J, AMIN
Commigsion # 1798789

STATE OF H
}ss.
COUNTY OF }

Onthe _____.__dayof in the year 2011, before me, the undersigned, personally
appeared DAVID MATTHEW ROSS, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrumnent, and that such individual made such appearance before the under31gned in the state and

county shown above.

Notary Public
My commission expires:
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P

s

IN WITNESS WHEREOQF, cach of the undersigned has executed this instrument and affixed

y,

his or her seal on the day and year set forth below.

Dated: , 2011
Gladys Ross, individually and in her capacity as Executor
of the Will, Co-Trustee of Gladys's Trust and as Trustee of
Janet's Trust.

Dated: _[1 l;' ,2011

U DavidMatthew Ross, individually and in his capacity as

co-Executor of the Will and as Co-Trustee of Gladys's
Trust

Dated: _ - , 2011
Janet Sue Lynch

Dated: , 2011
Daniel Saul Ross

Dated: L2011

Shawna Lynch
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STATE OF
58.;

St gt M

COUNTY OF

On the day of in the year 2011, before me, the undersigned, personally -
appeared GLADYS ROSS, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within insttument and acknowledged to
me that she executed the same in her capacity, and that by her sighature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument, and that
such individual made such appearance before the undersigned in the state and county shown above.

Notary Public
My commission expires:

STATEOF MN&W \J s}
}ss.:
COUNTY OF massad )

On the 1 day of J}[Q‘(E‘V! &ETin the year 2011, before me, the undersigned, personally
appeared DAVID MATTHEW ROSS, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument, and that such individual made such appearance before the undersigned in the state and
county shown.above.

MURRAY HONIG Notary Public
NOTARY PUBLIC, Stata of New York A |
No.4707437 My commission expirés:
Qualified in Nassau County ez-,z_}‘f}
Gommission Expires Oct, 31,
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IN WITNESS WHEREOQF, cach of the undersigned has executed this instrument and affixed

his or her seal on the day and year set forth below.

Dated: , 2011
Dated: - ,2011
Dated: {] -3 ~ ,2011
Dated: , 2011
Dated: 1\ ’( 3 L2011

Gladys Ross, fudividually and in her capacity as Executor
of the Will, Co~Trustee of Gladys's Trust and as Trustee of

Janet's Trust

i)avid Matthew Ross, individually and in his eapacity as
co-Executor of the Will and as Co-Trustee of Gladys's

Trust

\\(\\\c\} Sue &\A\

et Sue Lynch

Daniel Saul Ross

Posra e A

Shawna Goldsmith
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STATEOF (1 i dtias i
COUNTY OF J//4r1e0p% y

Onthe _, 2 /day of z/z//m@, ¢~ _in the year 2011, before me, the undersigned, personally
appeared JANET SUE LYNCH, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to
me that she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instruiment, and that
such individeal made such appearance before the undersigned in the state and county shown above.

R  SARA SULLIVAN GZM’&/ 6 U
w Nat;’ry Public - Arizana Notéry Public’/ DS
‘ j My aricops County } jgﬁ}gz/" 7 / 215

Comm. Expires Oct 7, 2015 My commission expires:

STATE OF 3
}ss.:
COUNTY OF )
On the day of in the year 2011, before me, the undersigned, personally

appeared DANIEL SAUL ROSS, personally known 1o me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to
me that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the persott upon behalf of which the individual acted, executed the instrument, and that
such individual made such appearance before the undersigned in the state and county shown above.

Notary Public
My commission expires:
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STATE OF &3@1@ }
, }ss.
COUNTY OF 77a+icejor— 3

On the 3 day of ,2 ZW%WéQt in the year 2011, before me, the undersigned, personally
appeared SHAWNA GOLDSMITH, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose nare is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instryment, the individual, or the person upon behalf of which the individual acted, executed the
instrument, and that such individual made such appearance before the undersigned in the state and
county shown above.

ey C) @W

HNotary Public - Arizona

anopa County tary Publc”’
My commission expires: G724+ 7#‘ 2015
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NOU-2-2011 26:25 FROM: 00EB2anE2a TO:12124900535 < P.4sS

toa

N WITNESS WHERFOF each of the uudermgned has executed thxs mstrument and afﬁxed "

-his or her seal on the day and yem: set fonh below

Dated: : L2013 . . - - :
' oo o o . Gladys Ross, individually and in her capacity as Executor
of the Wil, Co~T§ruslee of G%adys’s Trust and as Trustee of

Janet's Trust

Dated: _+ , 2011
' .}, David Matthew Ross, individually and in his capacity as
L : co-Executor of the Will and as Co~Trustee of Gladys's
Trust -

" Dated: 2081 . . ——
. : Janet Sue Lynch : . .

Dated: AV pvenfe. 2o 2011 ‘ ) % -

Fdul Rpss

Dated: 2 2011

Shawna T.ynch
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NOU-2-2811 28:85 FROM: 2000008200 TO: 12124900536 " P.3v5

- COUNTY OF ’ et

On the day of __inthe year 201 l before me, the undetsigned, personally
appeared JANRT SUE LYNCH, persona.lly known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within justrument and acknowledged to
e thut she uxcwwd the smne in her capacity, and that by her signature on the instrument, the =i -
individual for the person upon behalf of which the Individual acted, executed the Instrument, and that

. such Individual made such appearance before the wndersigned in the state nnd coumy shown abave

Lo Noaymam
e T My commission expires:

STATE OF Ca / !é/\""/’\ }

COUNTY OF %2 rfﬂ/?v }

Onthe 2 day of /;‘ ol in the yeor 2011, bcforc me, the undemgned, pers'ona]iy

appeared DANIEL SAUL ROSS, pwseaa&bkkmm&m proved to me on the basis of satisfactory -
evidente to be the individual whose name is-subseribed to the within instroment and ac1<.now1«:fi‘gcdl to

. me that he executed the same in-his capacity, and that by his signature on the instrumnent, the
individual, or the person upon behalf of which the individual acted, executed the instrument, and that
such individual made such appearance before the xmdersxgncd in the state and county shown above.

/X%‘“/

Dty Public i
My comuission expm:s. /y 27/ / ‘

| ¢ S TANGFGRD 1
g R U0 uo‘rmv &Aégc cuﬁso&m a
G sy
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SEF-{B~2010 . 17:28 KHBPC 616 222 1499 P.003

fn the Matter of the Betate of' :
JESSEROSE, : RESIGNATION OF
: EXECUTOR AND
ke : TRUSTEN
" Deceased, File No. 346032

1, GLADYS ROSS, hereby'msl@asmemn&)rof&'a above-capticned Estate
and gs Trustee of all trissty under the Lest Will and Testament of Jessa Ross, duly admitted to
Probate. This risignation shull become effective fumediaiely. upon the accsptance by the Nassau
County Surfogate®s Conrt.

nmd:;&sg_r-la@ol‘o

STATE OF CALIFORNIA )
Y. R . Y 5
counwoz-émbnag

n the gg_%x Of Angust in the year'2010, befors e, the widsrsigned, porsonally
appesred GLADYSROSS, pirsonally known 6 e or'pioved 16 mp on.tho Basis of satisfactory
evidoiss o b the individua) whose aatne ia substribed to e within instruitient and acknowledged
to it thit she ekaonted the samein her dnpacity, and thist By her signature on.the instrumeat; the
sivbvidie], o s person-upon behalfor which the individial otid, uxecuted te insrument.
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EXHIBIT B

1. STOCK CERTIFICATE

Certificate Number 46668 in the amount of 529,750 shares in Diapulse Corporation of America

2. PATENTS, TRADEMARKS AND/OR COPYRIGHTS
All patents, trademarks and/or copyrights and interests therein presently owned in the name of Jesse

Ross.
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