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GENERAL CONVEVYANCE, ASSIGNMENT AND
APPOINTMENT OF ATTORNEY

THIS GENERAL CONVEYANCE, ASSIGNMENT AND APPOINTMENT QF
ATTOBRNEY s made as of the 3nd day of September, 2010 ' "

BETWEEN; AUDERA INTERNATIONAL SALES ING, 3 Burbados company duly
Hvensed a3 an ternationad business company {the “Assignor™

ANEx: AUDERA ACOUSTICS ING, of 41 Geovge Urescent, Caledon Bast,
{4, LG 133, Canada (he “Assignes™

RECITALS:

i. The Assignor has been fncovporsted porsuant to the Companiey 4ot Cap. 308 of
the laws of Barbados (“Companies &et”), and is duly licensed a3 an international
busiress coanpany purstiant Yo the huermarionad Businesy Comparder Ao, 1981~
24 of the laws of Barhados, as amended (“International Bugsiness Companies

At

2. The Assignor has priog to the date bereol, ceased to transact all of its busioess,

k3 It is the intention of the Assignor to effect a transter of all of s remaining assels
and lishalities o the Ansignes, 3o that # ey be duly dissobved v accordsce with
the laws of Barbados,

4. The Assignor is a whollveovned subsidiary of the Assignes.

IT IS HERERY AGREED as tollows:
DEFINITIONS AND INTERPRETATION

i1 In this General Conveyance, Assignment snd Appointment of Attoroey unless the
context otherwise reguires the following expressions shall hear the Bllowing
resprclive mmanings:

{a} “dpplivable Lan® mzans the law of any e or o jursdictions which
is spplicable o the nlerprstation of this Generd
Conveyanos,  Asslpnment and Appolntment of
Aftarney crested hersln, or to the exerche of sy
rights, powers, dutles or disoretions  hereunder,
whether by reason of the domicile of sny of the
Assignor or the Ssxignes, the s of the whele orany
part of the sssets or Hsbilites, or other connscting
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GERERAL UONVEYARCE, ARKIGNMENT
AND SPPINTMENY OF ATTORNEY
SILYER WHEATON (BARBADOS) LT,

factor (which i admissible cnder grasrad principles of
taw, cluding relevant principles of conflicts of kows)
wrd inchudes the Govemning Law. The parties hereto
shall devermipe the Applicable Law by reforcnes o
the Governing Law, excepd where guch party has
achal notive of the spplicability of paother sydem or
aystemny of faw o this General Convevancs,
Assignment and Appointment of Afforney, snd each
of the purties shall abey the oourt orders of a court
claiming jorisdistion aver sueh paety or any put of the
assatg or Habilites vnder the contrel of suck party;

" “country of dosiclie” fweans any one of the country of residence, nutivnality
or domicile (as appropriake); and

P
L
ot

“person® meany any ndivideal or any boady of porsoes
corporate o unineorporate, and inchedes individuals,
sompanies, bodies  corporste,  limdted  Hability
Sompandss,  sovicties  owith  rostrited  Hsbility,
pariiierships {whether Bmited or gengeal), fomsg,
syndlicates, joind ventures, frusts, un-insorporated
garocintions, goverunental suthoritics and agencies,
and soy lepal onfily or sny ofher assonistion of
persens.

1.2 Terms defined ehewhere in this Generad Conveyancs, Assignment and
Appointment of Atlorey, unless otherwise indicated, shall have such meaning in
gvery section herein,

L3 Unless the context clearly requires otherwise, the words “hereol™ “herein™ and
“hercunder™ and words of similay nport, when nsed in this General Conveyance,
Assignment and  Appointment of Attorney, shall sefer o this Genersl
Conveyance, Assignmont and Appointment of Altorney a8 & whole and not to
any particular section; whetever the word “include™ “includes™ or “lncluding™ =
used in any provision of this Geners! Conveyance, Assigamant and Appointmamt
of Attorney, it shall be deemed to be followed by the words “without limitation™
unless cleardy indicated otherwing,

1.4 The singular includes the plural and the plural inclodes the singuler; and the
mascuting gender includes the fsninine and nowder genders,

1.5 The division of this General Conveyancr, Assignment snd Appointment of
Attorngy into sections, clomses, mrticles and pwragraphy and the insertion of
headings sre for converdence of reference only and shall not affect the
sonatruction or iterpretation heyeod,

g2
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GENERAL CONVEVARNDE, ASSIGNMENT
ANI APFOINTMENT OF ATFORNEY
SILVER WHEATON (BARBADOS) LTIM

2. CopTON PRECEDENT ARD STATEMENT OF PURPOSE
23 Each of the pwties herchy exprossly asknowiledpes and declares that the

statement of purpose (the “Statement of Purpose™) In clause 3 of the Recitals of
this Genersl Conveyange, Assignment amd Appointment of Attorngy, forms an
integral part hereof, and the tenms thereof are expressly invorporated as & binding
ohligation herounder.

22 This Genersl Conveyance, Assignment and Appointmest of Aftomsgy is o be

vead and construed o the Tullest extent possible, subject to Applicabds Law, to
give effect to the Statersent of Purpose and in 8 manner consistent therewith,

TRANSFER OF ASKETS

a2
-

31 With effect at the date hereof {the *Dale of Transfr™), the Assignor HERERY
THANSFERS, CONVEYS AND ASSIGHS o the Assignee, all assets of the
Assignor, cluding bot sot Hudled o
{ay &l cash and cash instrusments owned by the Assignon
(&) all property of the Assignor as 3t the Date of Transfer, whether moveabls

or mmovable and wherever sttuated;
(¢} all propristacy rights owned or beneficially held by the Assignor us at the
Rate of Transfer, and
(dy sl rights in action sccraing to the Assignor in respect of the Property
{collectivaly, the “Assats™).

32 Afler the execution of this General Convevance, Assignmont and Appoiniment of
Altorney, the Assignor shall exccute and deliver to the Assignes, all such Ruther
doctmenty, deeds, certificates and imtraments in fvour of the Assignes and do ol
such other acts and things as may be necessary advisable or desirable to effectively
complete the transfr, conveyance and assigrinent of full legal and heneficial ttle
o all of the Assels, ab the Date of Transfer,

951
%)

The Assignor shall deliver or cause o have delivered {at the Date of Transfer or as
soon as possible thersalter), off deposit or frust receipts, dok wartants or other
documents of tifle to goods, bills of lading, bills of exchange, promsissory notes,
chegues, o any other negotiable scawlly for money, to and i favowr of the
Assignes. In the event that there are any stated restrictions ag to the negutiability of
any bill of exchange or other instrument, the Assignor shall deliver or cause o
have delivered {at the Date of Transfer or as soon 8s possible thereafier), such non-
negotizble ingtrument o the Assigaee, which shal be held by the Assipnes as pant
of the general assets of the Assignes,
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&, ASSUMPTION AKD TRANSFER OF LIARILITIES
4.1 For the benefit of the vreditors of the Assignor at the Date of Transfer, and

congemparancously with the tansfer of the Assets under seotion 3.1 bereof, the
Assignes HEREBY ASSUMES and the Assignor HEREBY . TRANSFERS,
CONVEYS ARD ASSEGNS to the Assignee {to the fullest extent parmitted under
Applivahle Law), all sctusl and contingent labilities of the Assignor {collectively,
the “Liabilitles™), including specifically any and all Habilities directly or indirectly

refated 1o the Byeidation and disssfution of the Assignior,

42 The Assignee HEREBY AGREES AND UNDERTAKES to pay and satisfy all
of the Lisbilities fr and on behalf of the Assignor, ncluding withowt Himitation
the Jegal and sudit expenses and the regulatory fees related to the Byuidation and
dissohstion of the Axignor

4.3 The acceptance by the Assignee of the Linbilities herein and {he nadertaking by
the Assignes o satisly the obligations of the Assignor in respect of the
Ligbilities, sre given as full considerstion for the acosptance of the transfer of the
Assets under section 3.1 heroofl

$.4 The Assignee hereby indemnifies the Assignor and the directors and officers of
the Assignor {each sn “Indemnified Party™), from any saits, clains, actions or
otherwise in respect of the recovery by any party of the Linbilities snd from all
lnsses, costs and expenses incurred by such Indemuified Party i consectiog with
any such sult, clainy action or otherwise in respect of the Lisbilities.

5, NOTICE OF ASSIGHMENT
31 In so fr as such may be required under Applicable Law, the Assignor shall as

soon as reasonably practicable hoeresfter, give to avery debtor (ncluding the
Assignor's bankers), rustee or other person frony whom the Assignor would be
entitied to claim any debt or chose i action {“Debtor™} ot the date hereof, and
shall give ®© every fulure Debtor of the Assignor notice of the assignment
hereunder of such debt or chose in action.

8. COVENANTS OF ASSIGNOR
6.1 For the benefit of the Assignes, the Assignor hereby covenants and uadertakes,

{such covensuts snd undertakings to be effective as foen the date of exeeution

hersof and o continye to be valid as ab the Date of Transfir and thersafier)-

{a) o obtsin within a ressonable time after the sxecution hereof, all
necessary consents, approvaly, authorisations, permits, liconces from
regulatory authorities in Barbados, or elsewhers, to complete the gransfer
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CENERAL CONVEVARCE, ASSIGHNMENT
AND APFOINTMENT £F ATTORNRY
SILVER WHEATON (BABBAINMN) LTH,

of the Assets and the Liahilitiex 28 at the Date of Transfer and to ensure
that the transfer of the Assets and the Liabilitiex is effective as at the Date
of Transfer vnder Applicable Lawy;
{6} to file within a reasonable time sfier the execution hﬁm}f all necessary
notices or other documents and other Blings with regulatory suthorities in
Barbados or elstwhere, to complete the tansfer of the Assely and the
Liabilities sx at the Date of Transfer and o ensure that the transfer of the
Assets and the Lisbilities is offective as at the Date of Transfer under
Applicabls Law; and
to obtain immedistely upon the execution hereof, all necessary corporate
suthorisations to ratify, approve and confirm the exsontion hereof and @
suthoriss and approve the transfer of the Assets and the Liabilities.

o
(1]
v

=3

With effect form the date hereof and for the benefit of the Assignee, the
Assignor, horeby irrevocsbly sppoints the Assigoee to be Hs true and lawhd
Aftorney-in-Fact, with unlimited suthority, power sad discretion to execute all
dovuments, and do sll things withowt Tonitation as contemplated under this
General Convevancs, Assignmient snd Appointment of Atforney, or otherwise
consistent with the Statement of Purposs, including prosscuting and defending
claims by or against the Assignor, in the name of and on behalf of the Assigror,

~
foz

In sddition, the Assignes (ax Attorney-in-Fact), sy authorise from time to Bme,
any ong or more persons, fo execute oy documents on behal! of amid as agant of
the Attorney-in-Fact hereunder or otherwise to exercise any of the rights, powers
andd duties of the Assignes (s Attomey-in-Fact hersunder).

8. GOVERNING Law AnNp EFFRCT

8.1 This CGenersl Conveyance, Assignment and Appointment of Attorney. shell be
governed by the laws of Barbados fthe “Governing Law™y, This Genersl
Convevance, Assignment and Appoiniment of Attorney, hes been satored into ag
a deed on the date stated st the beginning hereofl B is intended that this Geperal
Conveyanes, Assignment and Appointment of Attorney, take effect ax a desd.

PATENT
REEL: 037223 FRAME: 0807



EIENERAE CONVEVANCE, ASSIGNMENRT
AND APFOINTMENT OF ATTORNEY
SILVER WHEATON (BARBADOS) LID,

IN WITNESS WHEREOE, the parties have executad this e\gmemuﬂ OR: m "‘d'ﬁu
first before written, . .

SIGNED by 3

on behialf of and o the name of 3

AUDERS INTERNATIONAL SALES INC 3 ;

ander seal of the Company and thereby excouted as its Dexd ) $f

in the presence oft- y LS i
3 .ﬁas.g Hiyne Jacoh Fatum
) x}ljeg;m FURDO

\&* mac“ 3

SEONED by

on behalf of and in the nawme of

AUDERA ACOUSTKCS INC,

undsy seal of the Company and thereby exeouted as s Dend
in the presence ofi

B L e

Witness:
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