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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (he “Agresmsnt™), duted a3 of
Yo S {“Effective Date™ 1 is, by and among Care 2 Meadical Products, Inc. a
Califorma corporation {the “Purchaser”™) and Laerdal Medical Corporstion, g New York

WHEREAR, the Company wishes to sell, and the Purchaser wishes to purchase,
certain devige called PoeuSplint upor the terms and subject to the conditions contatiied in
this Agrecment; and

HOW, THEREFORE, for good and valugble consideration, the recgipt and sufficiency
of which are hereby acknowledged, the partics do hereby agree as follows:

L TRANSFERHBED ASRETS

a  Toademark. As of the Effective Date, Company hereby assigas and transfors all
of #ts right, title and Interost o and o the rogistered fradewsk PMEUSPLINT
{Reg. Mo, 2683450) (“Trademark™). The Trademark includes the goodwill of
the business symbolived by the Trademark, and the registration therent, snd all
rights 1o damages or profits, due or acorped, arising out of past infringement of
the Trademark or imjury to said goodwill, and the right to sue for and recover
the ssme in the Purchaser’s own same. Purchaser shall be responsible for filing
all documents associnted with thig travster with the USPTO. Company will sige
any other documents reasonably requested by Purchaser in order to offvctuate
said assignment and travsier of the Trademark.
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Ha right, title and dnerest to ULS. Patent No, 6,719,711 entitled "nflatable splint
and mothed of wusing the samg” (Patent™)  This Patent inchedes ol
condinuations, continuations in part, divisions, and know<how assoctated with
the Patent and ol rights to domages or profits, due or avcrued, arising out of past
infringement of the Patont gnd the right to sue for and recover the same ia the
Pyrchaser’s own name. Purchaser shall be responsible for filing all documents
assoviated with this trancfer with the USPTO. Company will sigo any other
documents reasonably reguested by Purchaser o order o effectuate suid
sssigament and franster of the Trademark.

Additional Equipment, As of the Effective Date, Company hereby transfers all
right, title and interest to cerlain squepment as set forth in Exbubit A
{“Equipment™).  Purchaser hereby assumes all responsibality for Bguiptsent
inclnding maintenance and ransport, if necessary.  Purchaser i responuble for
any risk-ofloss fr Equipment as of the Effective Date.  Puwrchaser shall be
responsible for any costs assoctated with tansferring Hqupment,

o

Collectively, the fieros in thds section are referred to as the “Transferrad Assets™
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{vi}The Company hss sot proviosly  sold, awigned, tonsfored, pledesd or
encumbered any or sl of the Transferred Assets,

8. GENERAL PROVISIONS
a. Belationship of Parties. For all purposes under this Agreementt, cach party
shall be and act as an independent vontractor of the other andd shall not bind
nor atiempt 1o bind the other to any contract,

Agreeroent. (herwise, the terms and existence of this Agreement shall be kept
confidential.

b Publicity. Parties mav issue a joindly approved press release concerring this
i

O Asstgnment Metther party shall have the nght o assgn this’ Agreement fo
another parfy without sach other party’s prior writien consent; except that,
either party my, without soch consent, assign s nights and obligations to a
stepessor to substantially all s relevant aasels, stock, or business,

& Qoverming Law,  Thiy contract angd sny dispute avising herevsder shall be
governed by the laws of the State of New York, withont regard to the conflict of
law provisions thereof. Fach party hereto submits io the exclusive jurisdiction
of the state and federal courts of New York County, New York for the purposes
of all fegal proceedings anising out of or relating o this Agreemient or the
subject mater hereof

Entire Apreement, This Agreement {and any attachments hereto ircorporated
herein) set forth the entire wnderstanding of the partics a3 o the subjoct matier
therein aud may not be modified exeept i 8 writing executed by both parties.

£ Notices, Any notices in connection with this A gresmunt will be i writing angd
sent by fivst olass US madl, emadl, facsimile or major commercial rapid delivery
caurier service o the address specified below fr notiee or aach other address as
may be properly specifisd by written notice hereunder

& Waiver, A party’s failure or delay in enforcing any provision of the Agreement
wiil not be deemed a waiver of that party’s rights with respect o that provision
oF gny other provision of the Agreement,

b Coumterpants, This A groement may be execated in any number of coueTRarts,
each of which shall be an crigingt and all of which together shall constitute vue
and the same document. The exchange of & fully exeomted Agreement {in
counterparts or otherwise} by email or facsimile shall be sufficient to bind the
parties o the torms and conditions of this Agroement,

. Rarvival, The tollowing provisions shall survive termination of ihsis Apreoment
“Transforred Assets” “Dhsclaimer of Warraniy,” “Limitation of Liabibiy”
“Indemmification  and Assumption  of Liability,” “Representations  and

Warranties by Company” and “General Provisions.™
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COMPANY'S TOTAL LIABILITY UNDER THIS AGREEMENT SHALL UNDER
M CIRCUMSTANCES BXCEED THE AMOUNTS PAID TO AND RECEIVED BY
IT UNDER THIS AGREEMENT,

COMPANY SHALL NOT BE LIABLE FOR  ANY SPECIAL, INDIRECT,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, INCLUDNMMG,
WETHOUT LIMITATHON, LOST PROFITS, IN ANY WAY ARISING OUT OF OR
INCURRED IN CONNE {_.Hi.’*.\‘ WITH THIS AGREEMENT REGARDLESS OF
LEGAL THEORY AND WHETHER OR NOT PORESEEABLE, BVEN IF THE
EXCLUSIVE REMEDIES FROVIDED BY THIS AGREEMENT FAIL OF THEIR
ESSENTIAL PURPOSE ARND EVEN IF COMPANY HAS BEEN ADVISED A5 TO
THE POSSIBILITY OF SUCH DAMAGES.

G, INDEMNIFICATION AND ASSUMPTION OF LIABHITY

Purchaser agrees o indemmufy, defend and hold Company and ifs respective parsnt
comgsamm afn}mz:m SUCCESIOTS, ASSIENS, wsimm direciors mé am“spimwcs %ammimx
xﬁ&b@ﬁvd bv ;my thmi paﬁ\, ami resut imﬂ from o miﬁimg_ ’m {ht, Eramfmbd Ax%t«
purchased under this Agroement or in any way relaled fo Pocudplint This
indemunification aud assumption of liability invludes assunting all hability for prior,
pending, futare, or existing claums related to the Transforred Assets.

pard

. BEPRESENTATIONS AND WARRANTIES BY COMPANY
Company makes the following reprosentations and warranties to Purchaser;

{1y The Company owns all rights, fitles and interests in and fo that certain device
catled Pnousphing

{11} The Company owns all rights, titles and interests in and o the Tardewark and the
Patent;

{111 {There are no known threatoned olaims or pending lawsuits against the Company
inoany way related to the Trademark, the Patagt or the device galled
Pucusphint

{iviBy signing and performing this Agresment, the Uompany will not viclate any
AV Y Sighang £
AUTCLMCH, PIOMISSOTY Dote, security .,zmm sement arder or other instrument (o
which the Company is a party or by which i may be bound,

Y

{v} The Company has the right, power and authonity o enter wnto and perform thig
Agreement; and
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3. PAYVMENT SCHEDULE
The Purchaser agrees to pay the following amounts on the dates set forth below:

A pavment on or before Septomber 1, 2009 of 38,000,
A pavaserd on of before January 1, 2018 of $12.000.
A payimnent on or before July 1, 2010 of $12.000,

A payment on or belore Qotober 1, 2010 of $12,000.
A payment on of before Jannary 1.2011 of 16,000

All prices in this Agreement are in UK. dollars.
3, TERM AND TERMINATION

The term of this Apreoment shall begin on the Effective Date and continue natil January
L2011 This Agreement may be terminated upon 30 davs written notios by sither party
for material breach of the Agreement by the other party unless such breach s cwed
during saud 3¢ day the notico period. In the event of tormifnation for bresch by Purchaser,
all right, tile, and intorest o the Transferred Assets shall astomatically revent o
Company.

4. DISULAIMER OF WARRANTY

THE TRANSFERKED ARSETS ARE FROVIDED ASIS WITHOUT WARRANTY OF
ANY KiNDL COMPANY MAKES MO REPRESENTATIONS, WARRANTIES, OR
CONDITIONS, AND DISCLAIMS ALL REPRESENTATIONS, WARRANTIES, aND
{CONE 3112(“}1\\ ORAL OR WRITTEN, EXPRESS € } RIMPLIED (OTHER THAN THE
REPEESENTATIONS AND WARRANTIES SET FORTH IN SECTION 7 OF THIS
AGREEMENT) WHETRHER ARISING FROM COURSRE OF DEALING, COURSE QF
"E RFORMANCE, USAGE IN TRADE, OR OTHERWISE, INCLUDING WITHOUT
,,,,, LIMITATION, IMPLIED WARRANTIES OF TITLH, MERUCHANTABILITY,
LJUALITY, FITNESS FOR A PARTICULAR PURPQORE, NON-INTERFERENCE, OR
NON-INFRINGEMENT, REGARDING THE TRANSFERRED ASSETS ORANY
CTHER MATTER PERTAINING TO THIS AGREEMENT

PURCHASER ACEMNOWLEDGES AND AGREES THAT IT HAS MADRE AN
INDEPERDENT EVALUATION OF THE TRANSFERBED ASSETS AND HAS NQOT
RECEIVED  AND I8 NOT RELYING UPON ANY REPRESENTATIONS,
WARRANTIES, OR QUARANTEES  ABDUT  THE  QUALITY, VALUE
CORDITION, OR INTELLECTUAL PROPERTY STATUS OF THE TRANKSFERRED
A‘%@ET@ {{THER iiif'XN THE REPRESENTATHONS AND WARRANTIES SET
FORT ’\i SECTION 7 OF THIS AGREEMENT}

5 LIMITATION OF LIABHATY
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IN WITNESRS WHEREOF, the parties hereto, each acting under due and proper
authority, have exeouted this Agreement a8 of the day, month and vear first above
writien,

&

{Lave 2 Medical Corporation wé«aus @6’ Lagrdal
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