A WL UL S Y

Jun, 1‘1.” 20137 12:15PM 200506367 06/11/2013 No. 2787 *P. 1/27

W,
\’\

b
1

Form PTO-1595 (Rav, 011} U.5 DEPARTMENT OF COMMERCE
QMB No. 0881-08027 (axp. 04/30/2015) 05 / 09 / 20 1 2 Ynitad Sinter Patant and Tradamark Office
To tne Divestor of i U.E, Pateni and, 1 0364‘43 1 2 Amuents or the new addreas{os) bulow,

1. Name of conveying party(ise) 2. Name and address of recelving party(les) |
CIES Inc Nama: CIBS Inc

Intsrnational Avionics .

Chariws Bagk intarngi Addf&as'm

Addiionsl nama(s) of canveying partylien) nunma? DY«! m NJ!

3. Naturg of uonvoyanwExac tion Date(s): Slres! Address: 221 SE Timber Ave
Exwoution Date(s)_ApmaL 4 ZO\Z

Assighment [ Merger

) Sacurty Agreement [ change of Name | City: Liedmand

[ seint Research Agreement : Slate: Orogon
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{:} Executive Order 98424, Confirmatory License

[ Other, —

4. Applieation or patent numbor k).
A, Patent Application No. (5 d

Country;United Sates Zip: 97750
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B. Patent No.(s)
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Interngl Addrasy:

[:] Authorlzed to be charged to deposit account

Street Address: 221 SE Timbar Ave Enclosed
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State:_Oragon 2ip: 97738
Fhons Number:541-408-1088 Deposit Account Number
Dockat Number, ) Co-
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9. Slgnature;

May 5th 2012
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Mt Btop Apsignagnt Reverdation Sarvices, Direatar of the USPTO, P,0,Box 1450, Alszandria, V.A, 273131430
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PATENT PURCHASE AGREEMENT

This Paicat Purchase Agreomont (“Agreement”) is among CIES, Inc., an Oregon comporation (“Buyer),
Internatinnal Avianice, fnc., a 'V'exas coxporation (“Seller™), and Charley Beck (“Seliing Shareholder™),

DEFINITIONS

Unlesy defined elsawhere in this Agreement, capitalizad vrms used in this Agreament will have the
! meenings aseribed to them in the attached Appendix A

ASSETS AND LIABILITIES

L1 Asseta, At e Closing, Seller will sell to Buyer and Buyer will buy fiom Seller the
following patants (ths *Assats™):

U.8, Poteat Number 6,453,741 Fuel Transmitter; and

U.§, Patent Number 6,508,119 Liquid Level Measurement Anisotropio
Magnato Resistive Device,

32 Rotafned Liubilities, Buyer will nol ssume any of Seller’s Habliities ind obligations of sy
Kind 0 uny person, whather known or unkmown, including but not flimited {o:

Scller'y liabilitios and obligutions arising out of or resulting from the ownership of the
Astets bafors the Cloaing;

Sellor’s linbilities and obligations for taxes;

Seller's lisbilities and obligations sriging out of or resulting rom sny failure by Seller
{0 aomply with any applicable law, Judgment, or ordsr; and

Sellex’s linbilities and obligations arising out of or resulting from any logal proceeding,
PURCHASE FRICE

31 Purchoso Price. The purchese price for the Aswots is $150,000.00,

32 Tayment Buyor will pay the purshase price for tie Assets ns follows:

at the Cloxing, Seller will credit $32,000,00 (previously paid by Buyer to Seller s s
patent lioonsing fee for the Assers) to the purchase price;

ut the Closing, Buyer will puy Scller an udditionn! §5,000,00 to the purchase pricy; end

at the Cloxing, Buyer will deliver to Sellera normegdtiabte promisaory note in tho
principal smount of $113,000,00, in the form ateched s¢ Exhibit A,

1= PATENT PURCHASE AGREEMENT
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SECTION 4 REFRESENTATIONS AND WARRANTIES OF SELLER AND SELLING
SHAREHOLDER

Exeept for tho express ropresentations and warrantles in thiy Agraement, Sellar and Selling
Bhareholder exprossly oxclude all warvanties with respect to the Tranguction, oxpress and
Implted, includiug but not limited to the warranty of merchantubility, the warranty of fineps
for n particuluy purpose, 0nd any warrsutics that may havo ariren from conres of desling or
uange of trade.

Seller and Selling Shareholder jolntly and severally represeni and warrant to Buyer as follows:

4.1 Orgunizatinn, Seller iy a corporation duly argaaized and validly existing undar the laws of
' {he State of Texas.

41 Authority. Seller and Selling Shareholder have full powor and nuthority to sign and doliver
thiy Agreeinent and to perform wll of their obligations under tis Agroement, Seller hug full
carporate powsr and anthority to conduct Ssilsr's business 28 it is now boing conducted, to
own and use the Assets, and to perform alt of Sellsr's obligations under all contracis
Included in the Assen. ‘

43  Bloding Obligation. This Agreemunt in the legal, valid, and binding obligation of Seller and
Selling Sharcholdar, suforcesbls against Ssller and $slling Shaceholder in ncoordanse with
its torms, cxoept s unforooebility sy bo limited by bankruptcy, insolvency, or ather similar
laws of gonavsl epplication or by general principles of ocquity.

44 No Conflicts. The signing und dolivery of this Agreement by Seiler and Selling Sharehotder
and the performance by Seller und Sclling Shareholder of all of their obligations under this
Aproement will pof;

(n)  confliot with Scller’s or Selling Shercholder's articles of incurpocation, bylaws,
srticles of crganization, operating agrecinent, certificate of limiled partnorship,
parinership agreement, trust agrooment, or other similar organizational doouments;

(b)  breach any agreement to which Seller or Solling Shurvholder is a party, or give eny
parson the right o accelarate any obligation of Sellor ar Sciling Shareholder;

(¢) violats any law, judgment, or otder to which Selier or Selling Sharcholder {8 subject;
or '

{d)  require the consent, authorization, or approval of any parsen, including but not limited
to any govemmentsl body,

45  Intellectual Vroperty,

(8}  Asrelated to the Axsety:

| (1) Seller haa not und is not alleged to have Infringed the patent, trademark,
copyright, or tradaname rights of any person;

2 PATENT PURCHASE AGREEMENT
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(2)  Seller has not and iz not alleged to have misappropristed, misused, or impraperly
disciosed the trade yeercts or confidential or propristary informaton of any
person;

(3)  to Sclior’s snd Selling Sharcholder's Knowledge, nn patend, tradsark,
copycight, tradenmung, or Intervet domain noma thot ls owned or wed by any
person infringes the patent, radanark, copyright, or tradename rights of Seller;

(4) o Seller's and Selling Shareholdar's Knowledge, no trade secret or confidentisl
ok proprietary information of Seller has been approprinted, used, or diselosed for
the benefit of sny other person or to the detrimont of Salle

(5)  ench patent, trademark, and copyright in which Seller hag an ownership interest
has been ragistered with the United States Patent and Trademark Office or the
United States Copyright Office;

! ' (6) noveglstration of any patent, trademark, copyright, tradsiaine, or Injernet

domain name that Seller has registerad hag bacome invalld or uneaforcoable, or

is subject to any fes, tux, or other charge that is due within 90 days after the

Drop«Dead Date; C

(7) oo issued patent in which Belicr has an ownarship interest is or hag bean
involved in uny intvrforence, reissuc, reexamination, or opposition procecding;

! " no application, for reglstration of 8 patent or a irademark that Seller has filed has
been sbandoned ox is o hos buen involved in iy inturferunce, roissuo,
recamminution, invalidation, cancellation, or opposition prosseding; and

i
| (9) ol products, manacisls, and works of Seller have beon marked with appropriate
! parent, tradeinaric, and copyrlght notices,

4.6  Tide to Assets. Seller has good title ta the Assets, fres Crow ull livny, mortgagos, plodges,
sceurity interosts, and other cncumbrances. Immcdintely befors the Closing, Seiltr will have
good title to the Assets, fres from all Hens, mortgagen, pladges, secucity interests, and orher
encumbrancos,

47  No Undisclused Kinbilition. As related to the Assets, Seller has no liabilities of any kind,
whether {ixed or contingent, disputed or undisputed, matured or unmatured, liquidated or
unliquidsted, or secured or unascured,

48  Logal Procecdings. As rolated to tho Assots, Sollor har no sotion, arbitration, audit, hearing,
investigation, litigulion, suit, or other procseding that iy panding or, to Seller's and Selling
Shareholder's Knowledgo, threatened agalnat Saller,

! 4.9 Ovders. As reinted to the Assots, Seller hns no judgment or order to which Sefler Iz subject,
410 No Drokers or Kinders, Noither Sellor or Selling Sharcholder has inourred any liability or

obligution - wheather contingsnt or otherwise - for & brokarage commission, & finder's foe, o
any other similar payment in connection with the Transaction.
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4,13 Nonforeign Porson. Seller iz not 2 "forelgn person” for purposes of Seotlon 1445 of the
Imernsl Revenue Code,

Agreenent includes any untrue statement or omits to State & materisl fact necessary in order
to make the statemants made, in the light of the cirvumatanves under which thoy wers made,

{ 412  Diselosore. No representation or warranty mudo by Selor und Sslling Sharcholder in this
. ot nislsading.

i SECTION § REPRESENTATIONS AND WARRANTIES OF BUYER

Txcept for the express reprarontations and warrnatics in this Ageesment, Buyor cxpressly
oxeludes nll warrnntles with respoct to the Transnction, express aud implied. Buyor represents
to Seller and Selling Sharcholdir ay follows: .

} 5.1 Ouganization. Buyer is n corporntion duly organized end validly existing undey the laws of
! the State of Orogon,

52  Authority. Buyer hus full powsr and authorlty to sign and deliver this Agremm and to
perform all of Buyer's obligations undee this Agreement,

t

$3  Bindiag Obligation. This Agreement is the lcgal, valid, and binding obligation of Buyer,
enforceable agninst Buyer in accordance wilh its termy, oxcept 22 enforoeabilily may by
limited by bankruptey, insolvency, or other similar lawa of genoral application or by gensral
principles of equity,

%4 No Coullicts. Tho signing and delivary of this Agrocinent by Buyer and the performance by
Buyer of all of Buyer's obligations under this Agreement will not:

. {(2) conflict with Buyer's artioles of incorporution or bylaws;

(b)  breach any agresmant to which Buyer is a party, or give any porson tha right to
sccalerate puy obligation of Buyer,

() vielais any law, judgment, or order to whish Buyer is subjucl; or

(d) require the consent, authorization, or appraval of any person, Including but not limited
to any governmentsl body.

55 Lepal Procecdings. No notion, arbitration, sudit, hesring, investigation, litigation, sult, or
other proooodmg is pending or, to Buyer's Koowledge, threntenad ngoinst Buyer that:

(8) mvalvcs ity muongu 1o ur seaks sny dumogas o othiet paliel in onnsotion with the
Transaction; or

(b) may have the effect of prohibiting, delaying, or imposing material limitations or
vanditions on the Closing,

I 56  NoBrokers or Finders. Buyer has not inurred any liability or obligation - whether

contingent or othurwise — fur a brokerage comnisgion, a finder's fea, or any other similar
payment in conpection with the Transaction.
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! SLCTION 6 COVENANTS OF SELLER AND BRLLING SNAREHOLDER REFORE
l CLOSING

Seller end Selling Shareholder jointly sd severally cavenant to Buyer as follows:
61  Scller’s Business. Unlil tha Closing:
(2)  Seller will condust Seller's bugingss only in the ordinacy tourse of Seller's business;
(b3 Selter will preservs and protact the patents set furth in the Asssts; sand
i (e} Scller will comply with all applicuble Jaws, judpments, and ordw,

62  Notilication. Uniil the Closing, Suller und Selling Sharoholdor will promptly notify Buyer if
Seller end Solling Sharcholder obtaln Knowledgs oft .

(8)  sny material change in the business of Setler;
(b}  any matecial adverse chunge in the Bnuncial condition of Seller;

! {¢) anywmateriat logs or damage with respect to any Asset;

(c) any patent vivlation related 10 uny Asser;

(f)  any breach by Scller and Sslling Shureholdsr of any repressntation or warranty in

‘ (d)  any patent challenge or oontest or claim related to the any Aseet;
!

(g) the occurrence after the date of thig Agreement of any facs or condition that would
cabge Sellar and Selling Sharsholder to breach any repregentation or warranty in
, Scclion 4 If the representation or warranty wers made as of the date ol the qoourrence;
(i} any broach by Seller and Belling Shareholder of any sovenant in this Saction §: or

(f) any event that makes the satizfaction of any condition in Sgotion § Imposaible or
unliieely,

! 63  Tilings and Notices. Seller and Salling Shaeeholder will maka ail filings und give ol] notices
that Seller ond Selling Sharvholdar are required to make snd give to cloge the Transaotion,
Selier and Selling Sharvholder will coopeinte with Buyer with respoct to all filings and
noticen that Buyer {5 required ta make and give to cioge the Transaction.

64  Conditlons, Seller und Selling Shureholder will use thelr nagt siforts to souse the sonditions

in Suerion 8 to be satlafled,
SCLCTION 7 COVENANTS OF BUYER BEFORE CLOEING

] Ruyer covenants to Seller and Salling Shareholder as follows:

5 = PATENT PURCHASE AGREBMENT
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71 Filings wnd Noticos. Buyer will moka all filings and give al} notices (hat Buyer is required
to maks and give to close Lhe Transaction. Buyer will cooperate with Seller and $elling
Shaceholder with respect to all f1lings and nodces that Ieller and Selling Shareholder are
required to make and give 10 alose the Trongaction.

7% Conditions, Buyer will wse Buyer’s best efforts to cwuse the conditions in Sgglien @ to be
salisfied.

SECTION CONDITIONS TO BUYER'S CLOSING OBLIGA'TIONS
Buyar's obligation o elogc tho Transaction in subjcct o the satisfaction of tha folowing condhions:

81 Accuracy of Ropresentations and Warrantios. Bach of Seller’s and Sclling Shureholder's
rapragantations and wareantics In Section 4 must have baan accurate in all muterial cespacts
a3 of the date of thiy Agreemeut and must be scourate in oll materia! rospocts us of the
Closing Date,

82  Parfurmance of Covenanty. Seller and Sulling Shareholdur inust have performed and
complied with each of Seller's and Solling Shursholder's covensnts in Seotion § in all
ronterial respects,

to be delivered to Buyer:

(a)  the (temns ot forth in Seotion 10.2.

§4  No Legal Procsvdings. No sction, arbitration, audit, hearing, mmugntion, litigation, suit,
ot other proceeding must be panding or havs bosn threstened against Buyer that;

{ 83, Closing Documents. Seller and Selling Sharcholder muzt have coussd the following itams

{a) involves any challenge to or seeks any damages or other relie! in comection with the
Transnction; or

. (6) imay have the offeot of prohiblting, dslaying, or imposing mutoyin! limitalions v
l canditions on the Closing,

85  No Coufiict. The Closing must not violate any law, Judgmeat, or ordes 1o which Buyer or
Seller is subject. No judgment or order of any povernmental authority or arbittator must bs
in effect 2 of the Cloging Dute that prohibits the Closing,

SECTION 9 CONDITIONS TO SELLER'S AND SELLING SHAREHOLDIR'S CLOSING
OBLIGATIONS

Sallei’s aud Selling Shareholder's abligstions to olose the Transaction nre subjest to the gatisfaction
of the [ollowing conditinna:

T — U

9.1 Accuiney of Représentations and Warimntivs,
(8} Easth of Buysr's represontutiony und warranties in Scotion § must bave beon agcurate

‘ in al) materlal respocts as of the date of this Agreement and must be scourate in LU
material vespects na of the Closing Dade,

6 - PATENT PURCHASE AGREEMENT
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|

9.2  Performance of Covenunts, Buyesr must have perfonned and complied with sach of
‘ Buyer's covonants in Ssctjon 7 in all material respasts,

93  Closing Documonts, Buyer must have caused the follawing items to be deliversd to Seller
t and Satling Sharsholder:

(#)  the iteins set forth in Section 10,3,

94  No Cunfliet. No judgment or order of any governmontal authority or arbitrator must be in
cffoet 2 of the Closing Date that prohibits the Closing,

10.1  Closing, The Closing will taks place at the offices of Widinar Measing Law Group, LLP
(339 SW Century Drive, Sulle 101, Bend, Oregom) st 10:00 8.m., on April 3, 2012, or ot any

I SKCTION]0  CLOSING
‘ other plage or time that the parties may agree.

102 Obligations of Seller and Sclling Sharsholder, Saller and Selling Sharsholdor will dsliver
the following items to Buyar ar the Cloging:

(&) The Assignment of Patents signed by Seller and Selling Shaveholder,

(b)  nuch other bills of vale, sertifiveies of tille, assigaments, and other dociunents that
Buyer may reasonably request for the Transaction, in form and substance reasanubly
satisfactory to Buyet; snd

(¢} possession of the Assets.

103 Obligations of Buyer. Buyer will dalivar the following items to Seller and Salling
' Shureholder vl the Closing:

{(a) acheck signed by Buyer to Seller for $5,000.00; and
(b} the Promisaory Note sigawd by Buyer.

SECTION 11 COVENANTS OF SELLER AND SELLING SHAREHOLDER AFTER
CLOSING

Suller snd Selling Sharcholdur jointly und sevarally covenant to Buyer s foliows:

111 Businesy Rolutlons. After the Cloaing, Seller and Solling Sharsholder will vouperats with
Buyer in Buysr's efforts to prasarve Buyer's relotions snd goodwill with the oustomers,
supplisry, creditors, eniployses, agants, and athar business relations of Soiler that existed
before the Closing.

: 1.2 Business Refereals, Altor the Closing, Soller and Selling Shareholder will refer to Buyer ol
cogtomer and supplier inquiries that Scller or Selling Sharcholder recelve In connection with
the with the Assets — except a8 rolated to the patent usc lieensed to Seller as sel forth in the

! Licenae Agrocracn,

7~ PATONT PURCIIASE AORBBMENT
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113 Translor Restrictions, Scller will not sel), assign, or otheywine negotiate the Prowmissory
Note to any pérson, sntity, or organization,

. SECTION12 SURVIVAL

All representatinna, warruntics, covenants, and othor obligations in this Agrcement snd ull
other agreaments and documents relating (o the Transaction will survive the Closing.

SECTION 13 EQUITABLE RELIEF

The pmitics acknowledge that the remadias available at luw for ony breach of thia Agreement wil, by
their antvre, be inadequate. Accordingly, each paity may obtain injymotlva relief or other equilable
reliel to restrain o breach ot thrastened breach of thiz Agreement or to specifically enfores this
Agreement, without proving thal uny monctury damages have baon sustained.

SECTION 14 EXPENSES
Except ug otherwige provided in this Agresment, sach porty will bear the party's own {ees, costs, and
sxpenses incurred {n connection with the ‘l'ransaction, including but not limited 16 the preparation,

X negotiation, 81gning, snd performance of this Agrecment and the other agresmsnts and documents
relating 1o the Transnction.

SECTION 18§ GENERAL

151 ‘Time of Essenco. Time a of the esscnce with ruspect to all dates and tims perlods in thia
Agteemant

152  No Asignment. No party may assign or delegate any of the party’s rights or obligations
under this Agreement to uny person without the prior written consent of the other partlus,
which the other parties inay not withhold unressonably,

183  Dinding Effect, This Agrecment will be binding on the purtics and their respective heirs,
peorsonal vopragontatives, suscessors, knd permittad assigns, and will invre fo their bonefit,

154  Awmendmont. This Agresinent mby be wmended anly by o wrliten ugrosment signed by each
party.

15.5  Notices. All notices or other communications required or permitted by this Agreement:
(&) mustbe In writing;

{b) nust be delivered to the parties ot the sddresses set forth below, or aoy other address
thet 4 parly muy designate by notice Lo tho other partisy; wnd

(e} s considersd delivered;

} (1) upon nctual receip! if delivered parsonally, by fax, by email, or by a nationally
recognizad overnight delivery service; or

(2)  atthe end of the third busineas dey after the dats of depoait in the United States
mail, postagn pre-paid, certified, return receipt requegtad,

B - PATENT PURCHASE AGREEMENT
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To Buyer'

CIES, In¢.

791 NW Tronton Ave,

Bend, OR 97701

Atta: Scort Philiben

Fax: N/A

Baail: seothphiliben(@aisseorp. oo

No. 2787 P,

1o Sellen

Intetnationsl Avionics, Ing. '
3742 Arepshoe Rd.

Addlsen, TX 75001

Aty Charles Beck

Faxi (972) 247-1376

Brmail: check.iai@sboglobal.net

18.7

15.8

159

15.10

1511

1512

51

To §elling Shureholder:

Charles Beck
3782 Arupshoe Rd.
Addison, TX 75001

Fax: (872) 2471376
Bwmail: check.isi@sboglobal.net

Waiver. No waiver will be binding on o party uniess it ig in writing and signed hy the parly
moking the waiver. A party's walver of a breach of & provision of this Agresmont will not be
# watver of any ather provivion or # waiver of a subsequent breach of the same provision.

Severability. If a provision of this Agreemsnt is determined to be unsaforceable in any
reapect, the anforseability of the provision in any othor respect and of the remaining
provisions of this Agreament will not ba Impaired,

Furthaer Assurancer, The parties will sign olher documents and take gther aclions
reanonnbly necesnary to further offoct and wvidence this Agreement.

No Third-Pavty neneﬁéinrm. The preties do not intend to confor any right or remedy on
sny third paity.

Attachmonts, Any cxhibits, schodules, snd other attaclyments referencod in thiz Agresinent
are purt of this Agreemant,

Remedics, Subjevt to the terms and conditions of this Agreement, the partiex wilt have all
vemodios availnble to them at Isw or in vquily, All available ramedies are cumulalive and
muy b exercised singulstly or concurrently.

Governing Law. Thiz Agroement is goveried by (he laws of the State of Oregon, withots
giving effect to any conflict-of-law principle that would result in the laws of wny olier
Jurisdiction governing this Agresinent,

Venne, Any action or procesding arising out of this Agreement will be Litigated in courls
locuted in Deschutes County, Oregon. Each party consents and submits to the jutlsdiction of
uny local, state, or federal court located in Deachutes County, Oregon,

9 - PATENT FURCHASE AGREEMENT
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18.14 Attornoy’s Fees. Ifauy srbitration or litigation is ingtituted to interpret, enloroe, or tescind

this Agreenent, including but not linlted to any proceeding brought under the United States
Bankruplcy Cods, the prevailing party on a claim will be entitled {o recover with respect to

i the clafm, I additing to any other velief ewarded, the pravailing party's rostonable attorney's
fees wnd other {ess, sosts, and expenses of svery kind, Inoluding but not timited lo the costs
and disbursements specificd in ORCP 68 A(1), incurred in connection with the azbitation,
the liligution, any appea) or petition for review, the collection of any sward, or the
snforcement of any order, as determined by the srhirator or court,

18,18  Entire Agreemont. This Agreoment contains tho entire understanding of the parties
rogarding the subjoct matter of this Agreemeant and superasdes all prior und contemparanecus
nogotiations and agresments, whether written ox oral, between the partics with respect i the
subjeet matier of this Agrooment,

15.16 Signaiures. This Agrosment may be signad in counterpania. A fax transmission ofa
signature page will be considerad un original signature page. At the request of & party, sach
other purty will confirm » fax-transmitted signature page by delivoring sn originel aignature
page to the roguesting phrty.

; {signature page to follow)

i 10 = PATENT PURCHASE AGREEMENT
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Dated effeative: W A _W_:‘J’%ﬁf'?’a?w/f/ |
4

Buyer:

CINS, Inc.

Seller:

Internationsl Agjanics, Inc,

Viidly Mde

By: Charles Beck
Its! prosident /

Saliing Snarehclder:

Glpubs 21
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APPENDIX A ‘
Dafinitions

"Assets" motns the assets described In Section 7.1,

SAssignmant of Patonta” means the asslpanent a&t&olwd 85 Exhibit B.

“Closiug” maans the closing of the Tyansaction.
*Cloging Dote” means the date on which the Cloging takes pisce.

"Code™ nenns the Interaal Revenus Cods of 1986,

e ——— -

“Promissory Note" tasns the promissocy nots described n Section 3.2(¢) and attached as Exhibit
A .

“Retuined Linbilities” moany the linbilities described in Section 2.2.

"Transaction" means the purchase and salo of the Assets provided for in this Agreement.

| =~ APPENDIX A: DERINITIONS

PATENT
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EXHIBIT, »A -
nege —Lof 2 _
NONNEGOTIABLE PROMISSORY NOTE
$113,000.00 ) Apnl 3, 2012

Thix Nonnegouable Promissory Nois (“Note") is mads by CLES, Ing, (*Msker) in favor of Intersutional Avionics,
Ine. ("Halder™. :

L Payment. Maker promises to piy only (o Holder the principal smowat of §113,000.00, together with intereat
on the wnpeid princips) sroount from the date of this Nots, payabls in monthly payments of not less thun
$1,500.00. The first payment is duc on May 25, 2012 and subsoquen! payments are due ou the same day of
such following calendar month untll Apeil 25, 2015, at whish time the unpaid princips! smount, together with
ncerued intzrest, is due In its entiraty, In additen 1o the above dsscribed monthly prymenls, Maker promises
o piy & one-lims puyment of $20,000.00 on or belore August 25, 2012,

2. Intsrest Rate. Muker will pay Intorest on the unpaid principal amount at an annuat rate of $%. Lnterest will
be conaputed on the baals of 4 365-diy year.

3, Late Charge. If Maker fdils to make any payment required by this Note within 20 days after the payment i
due, & lare chargs equal to 2% of the payment will be added to the unpald principal amount and be
immediarcly duos, ' .

4 Place of Payments. All payments under thiv Nots will be muds to Holder st 3782 Arapshoe Rd,, Addison,
TX 75001 or any other addross that Holder may designels by noties to Maler.,

5, Application of Payments. All paymonts under this Notc will apply first 10 any corts and expenses due 1o
Holder, then to accrued interayt to dats of paymesnt, and then to (hs unpsid princips) amount,

6. Prepuyments, Maker muy prepuy a part ur @} of Uie unpuid principal umoual st any time, Excets paymenty
or prepuyments will not be oreditsd se fsture schaduled puyments reguired by this Noto,

7. NoNsgotistion, This Notw is nonnsgolisble and may not be sold, sesigned, or otherwise negotiated to any
porson without the prior writton consent of Maker, which Maker may withhald in Maker's sole discretion,
Notwithstanding the forcgoing, Holder muy assign this Note to Charles Beck (or Iviz entars) at any time after
thirty (30) days advance written notice from kiolder to Maker. No forthoer easignment is aliowed after an
spsignment from Holder to Charler Back (or hig egtats) without the prior written conssnt of Maker, which
Maker may withbald in Make's sole diserevion.

8. Events of Default, Each of the following i» sn event of dafault undes this Note:
{8)  Moker foils 1o make any payment required by this Note withio 20 days sfer the paympnt is due;

(B)  Maker fuils 10 pay, bacomen innnlvent or unable 10 pay, or Admita in writing aw inability to pey
Make:'s debes sy they become due, or makes a genscal assignment for the benatit of craditors; and

(&) & procesding with mepeot to Maker iv commonced under any applicabls law for the beaeslt of
oreditors, including bul not limited to any bagkruptcy or Insolvency law, oi & order for the
appoiniment of & revelver, liguidator, trusive, sustodiun, or other officer having similar powers over
Maker 1o entered, ~

"

i
i
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9. Remedier. On and afier an event of dsfault under this Note, Holder may axervise the following remedivy,
whicl are sumulative and which moy be exergised aingularly or concurrsntly!

(8)  upon notice to Maker, the right w acgelorae the due dates undar this Note 50 thet the unpaid principal
amount, together with avoreed interast, i immedistely dus in its entirety; and

(b)  sny vther remody available w Holder at luw or ln equity.
10, Time of Eaence. Time io of the exsonce with respect to oll daws snd tire pariods in this Nose,

11,  Amendment, Thiz Note may be amendad only by & written document signad by the party ageinet whom
enforooment is koughc

11, Whalvor,

()  Makor waives denand, preseatment for payment, notice of dishanor or nonpuyment, protest, natice of
protest, and laek of diligenve in vellection, and agrven that Holder msy extend or postpoas the due dare
of any payment raquired by this Note wiliout affecting Meker's linbility.

(®)  No waiver will bo binding on Holder unless it ia in writing and signed by Holder, Holdor's walver of's
brench of a provision of this Nete will not be n waiver of any other provigion or a waiver of 4
subsequent braach of the same provision,

13, Severability, lfa pm\}ision of this Note is determined to be unemforcesbls in any respost, ths enforcoubility
of the provision in awy othet respect and of the remaining provisions of this Note will not be impalred.

14.  Governing Law. This Note iv governed by the laws of the State of Oregon, without giving effeot to any
conflict-of-law principle Lhat would result in the lows of any other jurlsdiction goveining this Note,

15, Venue Any uetion or procecding arising out of this Note will be litgated in courts looated in Dasohuses
Couply, Oregon. Maker congentn and subroits 1o the jurhidiotion of uny local, staw, or federsl court locared in
Deuchutes County, Oregon.

16.  Attornsy's Feos If auy arbitration or liligation is instituted (o inlerprel, snforce, of rescind this Notw,
including byt not imisd 16 any prooesding hrought vader the United Stutay Banksuptoy Code, the prevailing
party on & clalm will bu cntitled to recover with respect ta the claim, in uddition v uny uther reliol awarded,
the provailing party's reasonuble attorney's fess nnd othor fees, costs, and cxponsvs of evary kind, ineluding
but not limited %o the costs and disbursements apeoified in ORCP 68 A(2), inourred in vonneotlon with the
arbltration, the litigation, any appeal ar petition for review, the callaction of any award, or the enforssmant of
any ordor, os determingd by the arblirator or coust.

Maoker:
CIES, lac.

By: Scott Phillben
s progidont

2 - NONNEGOTIABLE PROMISSORY NOTE
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ASSIGNMENT OF PATENTS AGREEMENT

This Assigniment of Patents Agreement (“Agreement”) is botwoen International Aviontes, Inc, and
Charles Beck, together. (“Scller™) and CIES, Inc. (“Buyer”)

SECTION 1 INTELLECTUAL PROPERTY RIGHTS

101

12

13

14

L3

Definition, “'Patents” mean the following patents:
(a) U.S. Patent Number 6,453,741 Fuel Transmitter; and

(b) 019, Patent Number 6,508,119 Liquid Leval Measurement Anisotropic Magneto
Resivlive Devieg,

Assignment. Sellor assigns to Buyer Selle's entive intorost in; '

(a) the Paients, including but not Limited 1o all copyrights, patent rights, trado sooret rights,
trademark rights, and other intellectual and propristary rights in the Patents; and

(b)  any claims, actions, procesdings, damages, Labilities, and expenses of svery kind that
Seller may have against or be able to recover from any person, whether ktwwn or
unknown, resulling from or arising out of the person’s infringement of any copyright,
patent, ot trademurk, misappropriation of any trade secret, or violatlon of sny other
intellectusl or proprietary right of Seller with respeet to tho Patents, -

Morsl Rights. Seller assigns to Buyer any moral tights that Selier may bave in the Patents,
and waives uny right lo assert any moral rights in any portion of the Patents,

Perfection, At the request and expense of Buyer, Seller will sign sush documents and taks
such aotions that Buyer deems reusonably necessary to perfect, protect, and svidence Duyer's
rights in the Patents,

Tnderunification, Seller will defend snd indemnify Buyer for, from, and agninst any and all
claims, actions, proceedings, damages, liabilities, and expenses of every kind, whether
known of unknown, including but not Linited to rensonable atiorney's fees, resulting from er
arising out of any vlahm that the Patents infringes uny copyright, patent, or trademark,
constitutes u misappropriation of any trade scoret, or violates any other intellectual or
prgopricmy right of any person, but not to the extent that the claim resuls from or arises out
o

(8) Buyer's combination of the Patents with any servics or product not provided by Selier,
where the infringement, misappropriation, or violation would not have occurred but for
the combination; or

(b) Buyer's modification of the Patents, where the infringement, misappropriation, or
violation would not have ocourred but for the modifieation.

PATENT
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SECTION 2 GENERAL

21

e

203

24

25

2.6

Dated effactive:

)

Bindiug Lffect. This Agrecment will be binding oa the parties and their teapective heits,
personal ropreacntatives, successors, and permitted assigos, and will inure to their benefit.

Further Assurances. The partica will xign other decuments und take other actions
reasonably necessary to further effuct and evidence this Agreement,

Attachments. Any cxhibits, schedules, and other attachments referspced in (his Agreement
are part of this Agreement.

Governing Law. This Agreeruont is governed by the laws of the State of Oregon, without
giving effeot to any conflict-of-law principle that would result in the laws of any other
jurisdiction governing this Agreement,

Venue, Any action o:: proceeding arising out of this Agreement will be litigated in courta
looated in Descliutes County, Oregon. Each paity consents and subimits to the jurisdiotion of
any local, state, or federal court located in Deschutes County, Qregon.

Arttorney’s Foes. If any arbitration or litigation is instituted to intexpret, enforce, or rescind

. this Agreement, including but not limited to any proceeding brought under the United Statas

Baukrupicy Code, the prevailing party on u claim will be eutitisd to reonver with respect to
the claim, in addition to any other relief uwurded, the provailing parly’s reasonabls attorney's
fees and other fees, costs, und expenges of every kind, ineluding tut nut limited to the costs
and disburrements specified in ORCP 68 A(2), incurred in connection with the arbitration,
the Litigation, any appeul or petition for review, the collection of any awerd, or e
enforcoment of any ordes, as determined by the arbitrater or count,

Soller:

International Aviondes, Inc,

By: Charles Beck
Itg: president

Charles Begk

Buyer:
CIES, Inc,

By. Scott Philiben
I president
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ASSIGNMENT OF PATENTS AGRCEMENT

This Assignment of Palonts Agresment (“Agrooment™) ig bstweca International Avionios, Inc, and
Churles Bek, together (“Saller™) and CIBS, Ing. (“Duyer”)

SECTION 1 INTELLECTUAL PROPERTY RIGHTS

11

1.2

13

1.4

15

Dafinition, “Patonts™ mean the following patonu:
() 115, Patent Number 6,453,741 Fuel Trapgmitter; and

(v) U.S. Patont Number 6,508,119 Liquid Lavel Mensurement Anisotropic Magneto
Resiative Device,

Assignmunt. Beller sexigns to Buyer Setine's entira intergst in:

(0) the Patonts, including bur not limitad to sl} copyrights, patent rights, trade sceret rights,
teademack rights, and other intellectual and propristory rights in the Patenty; and

(b) sy claima, actions, proscodings, damages, linbilitiss, and cxponses of every Kind that
Seller may have against or be able 1o tecover from any person, whether known or
unknawn, rexulting from or arising out of the parson's infringement of any oopyright,
paieul, or trademark, misappropriation of any teade secret, or violation of any othe
intellectus!l ot proprietary right of Soller with respect to the Patonts,

Moral Rights, Seller assigns to Buyer any mora! rights that Sellar inay have in the Patents,
and waives any right to assert any moral rights 1 any portion of the Patents.

Perfection, At the requert and expenss of Buyer, Jetier will algn suoh documents and take
suvh actions that Buyer deems reasonsbly necessary to perfect, protect, and svidonee Buyer's
rights in the Iatents,

Indemuification. Seller will defend and Indemnily Buyer for, [rom, ood sgainst any and all
clains, sctions, prososdings, demages, labilitios, snd sxponaes of svery kind, whethor
known or urknown, lusluding but not limited 1o reusonuble attorney's feeg, resulting from o
utising out of any claim that the Patents infringex any copyright, pasens, or tiudsmark,
conslitutes a misappropristion of uny trida sacrat, or violates any other intellsstual or
propriotary tight of any porson, but not ty the extent that the: cleim results fram or arlses oul
oft

(W) Buysi's combination of the Potents with sny scrvies or produst nol provided by Seller,

whege e infringement, misappropriation, or vielation wauld not have ocourred but for
the eambinalion; or

(v) Buyes*s modificstion of the Pateats, where the infringement, misupprogriation, or
violation would not have oscurred but for the modification.

PATENT
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SECTION 2 GENERAL

2.1 Binding BfTect. This Agreement will be binding on the pacties snd their rospective heits,
personal representatives, successors, and permitied aseigns, and will inure to their benufit.

2.3 Furthor Asswrences, The partivs will sign other documents and take other agtions
reasonably necessary to furthar affect and svidunce this Agreement,

23 Attochmunts, Any exhibits, schedules, and other stachments roforoncsd in this Agreament
ure purt of this Agreermont,

14 Goverolng Law. This Agrsement is governed by the laws of the State of Qragon, withou!
giving elfeel W wny conflictal-law principle that would result in the laws of any ather
jurisdiction govaming this Agreement,

25 Venus, Any nclion or provocding arising out of this Agroement will be litigated {n courts
legated in Daschuted County, Orogon. Bush party consents and subinits 1o the jurisdiction of
any local, stats, or federal cowrt located is Dusvhutes Counly, Oragon,

) 26 Alturncy's Fees. Yfany arbitcation or [itigation iy intituted 1o interpret, cnforce, or rescind

' this Agresinant, including but not limited 10 any proceeding brought under the United States
Banlauprey Code, the prevailing pacty on & olabim will ba entitlsd to recover with respeot o
the ¢luim, in wddition Lo wny other relicf awarded, the provailing party's reasonable attorney's
fenx and other oo, costy, and expenses of svery kind, including bt not imited tv the cosly
and disbursements spocificd in ORCY 68 A(2), incurred in connection with tha arbiteation,
the litigation, any appeal or petidon for review, the collection of any wward, or the
enforcement of any ordor, as detormined by the arbitrutor or courl,

Digted olfactive, @3‘"«/ 7‘ )

Seller: o

PATENT
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NONNLGOTIABLE FROMISSORY NOTE

$113,006,00 ' April 3, 2012

‘This Nonnegotiahle Proinissory Note (“Note") |y made by CIES, Inc. ("Mnker”) in favor of Internulional Avionioy,
Ins. ("nlder"), .

I Puyment. Maker promises to pay only to Holder the principal amount of $113,000.00, together with interast
on the unpsid principal smount fom the date of this Note, paysble in montuly payments of not leus than
$1,500.00. The fust payment is due on May 25, 2012 and subsequent payments are duo on the stme day of
each following calendar sonth until April 24, 2013, st which tims ths unpaid prineipal amous, together with
acerucd intaroat, i due o its entitety. In nddition to the abave described monthly payments, Maker promisca
10 pay & one-time paymant nf $20,000.00 on or before Auguat 23, 2012,

3 luterest Rate. Maker will pay interest on the uopaid principsl amount st sn annual rae of 5%. Intereat will
be cornpuisd on the basis of & 363-dey yoar,

% " Late Charge, IfMaker fuils to waks any payment raquirsd by thiv Note within 20 days after the payment fa
due, A Inte chargs aqual to 2% of the payment will ba added t the unpwid principa! amount and be
immedistely dus, .

4. Ploce of Payments, All paymonts under this Note will be made ta Tfoldar at 3782 Arspshoe Rd,, Addison,
TX 75001 or any other address Gial Holder may designats by notice to Maker,

S Application of Payments. All paymants under tiy Nots will apply firet to any costs and sxpenses dus to
Holdev, thew 0 wegrued intercsl w datw of payment, sad then to the unpaid priscipal amount.

6. Prepayments. Malcr may prepay n pont of sll of the unpaia principul amoust ut any time. Excess pryments
or prepsyments will not be orodited as Fature asheduled paymenty required by this Note.

7. NoNggotiatlon. This Nots is nonnegotiable sad may sot bs sold, snigned, or othorwiss negotiated to any
parson without the prior written consent of Makaw, which Moker may withhold in Maker's sole discretion,
Notwithstanding the foregoing, Bolder may asvign \his Nots to Charles Beok (or hix cstate) at any time after
thirty (30) doys advanes wrillen nolics from Holder to Maker, No further assigament is allowsd after sn
nasigument from Holder to Charles Beok (or bis satate) without the prioe writien consant of Maker, whish
Maker muy withhold in Mukes*s sols diseretion.

8. Wvents of Defoult. Each of the following is an evant of defavlt under this Note:
(0} Muker fails to make any payment! raquired by this Notw wmu':.n 20 days sfter the payment is due;

(v)  Maker fuils to puy, baoomes insolveat or nable (o pay, or admils in writing an inability to pay
Muker's dobly us thoy besome due, or innleas o gensral assignment for the beneflt of creditors; and

(c) o precosding with respect to Maker is commenced under any applicable taw far the bonsfit of
tridlitors, including but not limited to sny bankraptey or ingolvency Jaw, or wn order for ihe
sppointment of o recedver, liquidator, trusiee, custodian, or other officer having similar powers ovar
Mulker is entered, ‘

]
v

G
i
i
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9. Remedier. On nnd after on avear of dofunlt under this Note, Holder may exercige the following remedies,
which are sumvlative and whioh may be exercised singulasly or conaurrently:

(9} upon notice to Maker, the right to acoslarate ths dus dutes under this Note so that the uipeid principal
amonnt, togetier with accrued (ntevest, is immediotely dus in its sntirety; and

(b} oy uther rinsdy wvailuble to Holder at law or in equity.
10, Time of Canence. Tine i6 of the casence witlt respect 1o all dutos and time periods in this Now.

3. Amendment. This Nots may be amended only by o written document signed by the party against whom
cnforcement ig sougi,

‘

12,  Waiver,

(a)  Makor waives damand, presentment for payment, notise of dishonor or nonpryment, protest, notles of
protest, and lack of' diligence in collaction, und ngrucs that Holder may extond or posipune e dus duly
af any payment required by thie Nots without sffccting Maker's linbility,

(b} No waiver will be binding an Holder unless it is in writing and algned by Holder, Molder's waiver of n
breach of & provivion of this Note will not be & waiver of any olher provision or u waiver of s
subsequent braach of the same provizion,

13, Seversbility. (£ a provision of this Note is determined 10 be unonforcoable (n iy reapest, the enforceability
of the PrOVision in any other respoot and qftha remaining provisions of this Note will sot bu impnired,

14, Governing Law, This Note is goveraad by the laws of the St of Orugon, without giving effect to any
confligt-ofelaw principle tns wanld reqult In the laws of uny other jurladiction soverning this Nole,

15, Venus, Any action or proceeding wrising out of thin Note will be litigated in sourts Jocated in Datchuras
County, Oregon. Maker conacnts aud submits 10 the jurisdiction of any local, state, or federal court loeaied in
Deschuten County, Orogon,

16, Attoruey's Foes, [f uny arbitration or fitigation if instituted 1o {ntarprot, onforce, or rescind thiy Note,
Insluding but oot limitd to any provesting brouglt under the Uiled Statca Bankeuptoy Code, the prevailing
purly on a claim will be satitled lo racover with reapeet to the claim, in addition to any othar reliaf aworded,
the prevailing party's reasonable atornvy's foss and other fwes, costa, and oxpenses Of every kind, mcluding
but oot Kmitad to the costs and disbursements specitied in ORCP 68 A(2), ineurred in conusction with the
arbitration, the liigation, uny appeal of petition for review, (he collection of any award, or the spforcement of
any order, ns detercined by the arbirator of court.

Maker:

\
2 - NONNEGQTIABLE PROMISSORY NOTE
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