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ASSET PURCHASE AGREEMENTY
ASEET PURUHASE AGREEMENT (this “Ageoment™ dated May 16, 200

_________________________

hy snd smong Kletn Teols, Inc., & Delaware corporation (“Purchage™), T3 Innovation, LL (,, &

Cylifornin Hmited Hability company (“Company™) and Row Vogel, Jason Chesls and Les
Watkings {vollectively, the “Related Individuals™.

RECITALS

A, Company i sngaged in, among other things, the design and sanufhcture
of voice/data/video products.
£

R, Purchaser desives to purchuss fom Company, and Company desines to sall’
to Purchaser, certaln asssty, invluding intellectual property assets, subject o the torms and
sondifions set forth in Gis Agresmont.

. The Rolated Individugly are shaveholders of Company and will dertve
sconomiz benefits sud other benefits from the fransactions contemplated hereunder.

NOW, THEREFORE, in consideration of the foregoing and the respective
ropresentations, warranties, covenanty, apreementy snd conditions hereinafler set forth, amd
intending to be legally bound hersly, the partiss hersto agree ax follows.

i PURCHASE AND SALE OF ABSETS

E. Assets To Be Transtaored, Upon the tonms and subject {o the condittons set forth
n this Agreement, Company shall, on the Clostng Dade (a8 horelnalier detined), sell, convey,
agsign, transfer and deliver to Purchaser, and Purchaser shall, on the Closing Date, purchase and
acquire from Company, all of the assels, nights, proportics, contracts, business snd goodwill of
Company {of every kind, natee, charscter amd desoription, whither fangible or intangible,
secrued, contingent or ostherwise, wherever situated) that are used, held for use, or avquired or
developed for use in the menufacture of thoze produsts (the “Products™) solid by Company that
‘}mw, & mmﬁ gﬁrm iew thdn ihr::s: Humjr{d Diodlars ($300), incloding, without Hmitstion, those
ibit & (eollectively, the “Purchased Asssle™). The foregoing
mthtimtandmg? t}w Pumim&uﬁ. Asagms exelodes the Company’s Snap Shot and Tel Beope
meducts. The Purchased Assels inolade, but are aot Himited to, the follewing:

(@) Itelloctual Property.  All of Company’s intersst in any Iniellectual
Property relating to the Produets, the design, manufacture and sale of the Products hy
md on behall of Company, including, but not limiled to, Patond No. 8,220,135,

“Componnd Tool with Screwdriver Attichment” {collsctively, “Produet Intellostudd
Properiv™). As used hercin, the torm “Intellectual Property” shall mean and inchude all
intellectual property rights, including all past, present and future rights and ramedies
against infringement, misappropristion, or othey viclation, stising from or nssociated
with the following, and all zmpmve:mnt& modifications snd enhancements thorety,
corppilations and degivatives thereof, whether protegied, oreated or srising undey the
baws of the United States or any other jurlsdiction: {I} trade oomes, feadomarks and

fu/tt&h s um;mms
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service marks, business ngmes, wiform resonree Jocntors (URLg), domain nanes and
trade dress, whether registered or wwregistered, and registrations, applications 1o register
and gl of the goadwill of the business related to the foregping: (1) uttlity patonts, design
patents and applcations for the foregoing, including provisionu! applications, reissues,
conthuations, divisionals, rencwals, registestions, zounfimations, re-oxaninations,
gertiticates of inventorship, oxtensions and the like, snd any foreign or intersalionsl
squivalent of any of the fregoing (ncluding afility models and industrial designg);
(i) copyrightable subject matter sad works of suthorship, copyrights, copyright
registrations for aud applicaiions for the foregoing, Including all reiseusy, sxiensions and
renowsls themto; (i) trade seorsts snd all confidential information, proprielary
processes, formulae, models, and muathodologies; {v) all inventions, kuow how, show
how, discoveries, bmprovements, dosigns, shop righis snd rowvalty rights; {(vi) all
compuiet programs and other software, including all versions of sowee code, ohjedt
code, sssembly langeage, compiler language, machine vode, and sl other comaputer
instructions, code, and lenguages ombodisd In conyuter software of any nature
whatsoever and all error corections, updates, upgrades, enhancements, franslations,
madifications, adaptstions, fwther developments, dertvative worke thevetoy (vif} all
designs and design docoments {whether detailed or not), drawings, schematics, UAD
files, bills of materials, fles, techpdical summariss, and documentation {including flow
charts, logic diagrams, white papers, manuals, puides snd specifications), firmware aivd
nmiddivware assosiated with the Hrsgoingg angd {viit} all datsbases conlaining propristaty
information.

Y Tooling and EBquipment.  All fixtores, machinery, equipmens, fools,
tooting, and spare parts used in the manufschurs or tusting of the Produsts, invluding,
withow Hmitation, those it identified on Exhibit B

2. MO ASSUMPTION OF LIABILITIES

2.1, No Lisbiltes To Be Assumed. Purchasw is m}t awummg fmy mmm (cii%
hereinafter defined) of Company. “Lisbiliy or “Liabilitics
indebtedness, guaranty, sndorsement, clalm, loss, damage, d@immcy,, mata ﬁexpmm,, mbh&dtmn
ar vesponsibility, fixed or wnfixed, known or unknows, assorted or unassertad, Heuidated or
unhiquidated, seoured or unseeured. Without Hmitation, Purcheser Is not assuning any of the
following Liabilitics of Compsny:

(a1 Produgt Lishility.  Any L iabiiity it the natwre of product Hability,
including any Ligbility for olaiing mi‘.tiit for injury to person, damage Yo property o other
dornage arising from, caused by ov avising out of the design, manutheturs, assembly,
instatiation, marketing, sale, lease or Homse of any produst, o the performence of any
servics that was parformed bofore the Closing, by Company {or any of #y predecessors),
and any Liability arising fom, caused by or avising out of any defctive or insufficiont
warmings, labeling or instructions contained ou or provided in connection with sny such
prodocts or services,

{b)  Recally. Aoy Lishility arising from, caused by or sriseg owt of any
obligation o mplement sty replacement, field fix, refrofit, notilfivation, mmimmtmn oF

2 Purchasar " sdnitsals Company’y Jaitisls
..... Q%f l%{ )3:'-;\3\\
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recall canypaign with respect to any product that was made, designsd, manufactured,
assemblad, installed, sold, foased or Hoensed bafors the Closing, or any servive thal was
performed before the Closing, by Conpany ov any of ity predegessors,

(&) Warnanty Clalms,  Any warranty obligation for Products sold before the
Closing,

3. PURCHASE PRICE « PAYMENT

310 Purchass Pn&{g Subieot fo the terms and conditions of this Agreement, in

consideration of the sale, assignent, transfr and delivery of the Purchased Assets, Purchaser
shall pay to Company One Million Two Huadred Thousand Dollars (§1,200,000).

3.2, PFayvoent of Purchase Price. At the Closing, Purchaser shall pay to Company Six
Hundred Thousand Dollars (3600,000).  The romadning Six Humdred Thousand Dollaes
{$600,000) shall be paid to Company after () all of the Purchased Assets arg transtired to
Pgchaser’s desipnee Smart Technologics &  Investment Limdted  ("Smert Tecd™) and
{b) praduction shipmants of all of the Products to be manufsctored by Smart Tet have
sorarnenoed.

3.3 Forther Assuranees.  Ad any e or fom tme 10 time after the Closing, &
Parchaser’s request and without fuether constderation, Company shall exesute and ﬁdwu‘ w0
Purchaser such other fustruments of sale, transter, conveyance, assignmont and confirmation,
provide such materisls and information and take such other sctions as Purchaser may ressonably
desm necessary or desirable in order more eoffectively Yo iransfir, convey and assign e
Fms,,}mss,r and to confirm Parchassr™s tithe to, all of the Purchased Assets, and otherwise to cause

Company to flfill its obligations nodor this Agreement and the other doturnents and instruments
1o b executed and doliverad by Conpany pursuant horeto (the *Anciilary Agtesments™).

4, REPRESENTATIONS AND WARRANTIES OF COMPANY

Company makes the following reprosentations and warranties to Purchaser, cach of
which is true snd onrrect on the date berest, shall be vnaffected by any investigation heretoftrs
ar hereafier made by Porchaser or sny knowledge of Parchaser, 'Etmi shall survive the Closing of
the transgotions ;}mv;gig,d for hersin,

4.1, Corporate Qrganization. Compsity is a Hmited Hahilty company duly organtzed,
validly existing and in good standing under the laws of the Bate of California. Compary hay all
requisite “oorpirate” power o outer into this Agreoment end 0 carry out the transactions
contenplaied herehy and thereby,

420 4 ity,  The sxecution and delivery of this Agresment and the other
documents and instroments to be excouted and detiversd by Compatyy pursasnt hereto and the
consummation of the transactions contemyplated heeeby angd theveby have been duly suthorized
by the Board of Managers of Company. No other or further sct or gm‘sx.tmiim, on the part of
Company is necessary to authorize this Agreemant or the consummation of the bansactions
mmgmpiawd hmrbv Hm t‘fx;\m\emtm{ mmmnim vai:d bmﬁmw agmcmmts ut Commm,

3
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hankraptey, nsolveney, reorganization or other laws affecting oreditor’s rights generally, and by
general squitable principles.

43, No Litigation. There i no action, sult, provecding, arbitvation, investigstion or
inguiry, whether eivil, oriminal o sdminisirative {collectively, “Litigatie™) pendling ot, to
Company’s or Belated  Individuals’ koowledge, throatoned against the Purchased  Assels
Withowt Hindting the generslily of the foregoing, no Litigation against Company 18 pending or, 0
the knowledge of Company or Relaled Individuals, threatoned by any thivd party that (a) alleges
that sy Product Intellectusl Property or Licensed Intelloctial Property (ss horeinafler definud),
ar the use theveo! by Company, indringes, violates, or misappropristes, or has infringed, violated
or misappropriaied {collectively “lnftinpes™, the Intellsctual Property of any other party; (b)
challenges the pwnership, validity or enforosebility or effvctiveness of any Froduet Intellectual
Froperty or Licsnsed Intellectual Proparty; or {o) alleges that the manufacture, use, suporistion,
sale or oftyr for sule of the Products Infringes the Intellectual Property of sny other party, Mo
Litigation brought by Company is currently pending or has been theeatened by Company or any
Hoeensor of Comyprany against any othey party alleging that such other party Infringes aay Product
Intellestual Property or Licensed Infellectual Property, No other party s Infiinging Produst
atellectual Property or Licensed Tutellectunl Property.

44, Intellectual Property. Schedule 4.4 sets forth & troe snd sorvect lst, as of the date
hereof, of all (2) registrations and appdivations for Product vellectual Propertyy (b) common law
trademarks used to markst the Products by or on behalf of Company; and (o} varegistered

chodu
forth all contracts pursuant to which g Heenge to use Product Intelleciual Property |

' granted to
Company (*Liconsod Ttellectual Property™) {other than any (13 nonexefusive Heense for Product
Intelloctun] Property smbedded in sy equipment, fixtures, components o findshed products that
sre being transferred under this Agreement, (i) nonexslusive fmplied Homse of Froduct
intelloctual Propesty, G nonexclusive lioose for the wze of any commrcislly avalable
wformation systems or offithe-shelf software that is Hcensed pursuant to customary none
negetiated Homses, and {Iv) maintenance or services agreement related to any commercially
svailsble infhrmation systems or off-the-shelf software).

All Produet Intellectual Property Hsted on Scheduls 4.4 45 valid, soforceable and
in good standing, and there ae no eguitable defonses fo enforcement based on any act wr
omission of Company. No material false allegations of use or other false statements havs been
made in writing in connection with the filing, prosseution or maiatenance of any Froduct
Inteliectual Property Hsted on Schedule 4.4 The corvent chain of title has heen recorded with the

applizable Government Entity, including the U8, Patent gnd Trademark Qffice, ageinst each
fteny of registared or applied for Prodoct Tintellectual Froperty listed on Schedud

Btttk tn N AL

Except as provided in Schodule 444, all individuals emploved by Tompany at any
fime during the past theee (3) years who have proviousty had andfor cwrrently have aceess o
Protected Information {as hersinafier defined}, and all consultants and lndopendent contragtors
curvently and formerly under contract with, or used by, Compsny st any time dwring the past
thres {3) vears, who have previcusly had sud/or currently have aceess to Protested Information,
have executad sn sgreement sgrecing to maintain the confidentiality of such informativa.
Company has not disclosed or made gvatlable 1o sny other person any Protected Tnformation, and

& Prarchaser’sy % 1als Comnany's el .'.t”‘:v
3 P kiiﬂhﬁ;}?ﬁiﬁﬁ& RRNPRANY glf}g‘t\zsg&g
WN&W v‘“\é\“\wwwg“
o
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the Protected Information has boen maintained by Company in sirict confidence,  Corapany hss
usad 11 bust efforts o mainigin the seomey of and o nof disclese, discuss, communicale or
travent Protected Information fo others and has faken all commercially reasonable steps 1o
preserve such oconfidentinlity.  For the purpose of this 8¢ 4, the fem “Profscted
hformation” mests () Product Intellectusl Property relating to the design, developrumt,
manuficiure, vse, Importgtion, marketing or sele of the Produaty that Company congiders © be
sonfidential information; (b) trade ssovets of the Froduet Indellectual Property; and {c} Licensad
Tntellectun! Property with respect to which Conpany has agreed to maintain confidentiality.

BExcept as set forth on Schedule 4.4, all individuals emploved by Company aad
fvolved i the design, development, crestion and/or reduction to practive of Product Intellectual
Property andfor the Froducts have sxecuted agresments providhing that sll Intellectual Proparty
eonceived, discovered, developed and/or reduced o practice by the cmph)} oe within the seOpe of
thie cm;:«iovw’s propdoymment, st any tme during the term of the auaplayee’s eraployment, is the
sote and exclusive proporty of Company. Except as set forth on Scheddde 4.4, all consultants and
independent contraciors currently aid formerly vnder contiagt with, or used by, Company in
connection with the design, development, creativn andfor reduction o practics of Product
Intellectual Property andfor the Produsts, have oxvented an agreement that all lmtellectual
Property nrade, conceived, discovernd, tr developed by the consuliant or independent contractor
in connection with the work pacfonmed fir Company is the sole and exelusive propaty of
Congany

Company hgs oblained gll consents, approvaly or suthorbrations necessary fo
transfer any agreements covering Licensed Intellectual Property to Purcheser, or, in the
alternative, 1o consents, sppravals or authorizations are necessary for auch transier.

45, Tule o sod Condition of Porchassd Assstz. Company has good and marketable
title fo all the Purchased Asssty, free and clear of all mortgages, Hens {slatulory or oiherwise),
security inforests, claims, pledges, licenses, equities, oplions, conditional sales countmots,
Himitations, s,,hamﬂ or encumabrances of any nature whatsoever foollectively, “Lisng™). Nong'of
the Prechased Assets gre subject to sny restrictions with respect fo the transferability thevest,
Company has conplete and wwestricted power and right to sell, assign, convey and deliver the
Purchased Assols to Parchaser as contemplated hersby, Al Closing, Furchassy will recsive good
and marketable ttle to all the Purchased Asssts, freg and clear of sll Lisus of sny neture
whatsoover,  Without limiting the pensrality of the foregoing, Conpany ()i the sole and
exclusive owner of all right, title and interest in the Produet Intellectunl Property, froe and olesy
of all Liens and freo and clear of any reguiremonts of past, present or future royalties or othay
¥i:;,cnsxf f&?t& ami (b} p{)&s&sm mmmary iim;mm or c«thc&r vaiiri s"ig,hw u‘n:iﬁr contracts of

manumci«um, hwm mamdag&m t‘,d? mﬁgﬁ sai&, Q.iier fm saﬂe 4{1& zmpm taf:um thz, ?YQdﬁCEbg txﬂc smd
clegr of all Hens, Excopt as deseribad on Schedule 4.4, Compray has not granted to any parly
any rights to any Product Inteliectual Property or Licensed Intollostunl Froperty.

Al tanggiblo ssscls constituting Purchasad Assets are i good operating condition
and rapsaly, froe Hrom any defects {except for sush minor defocts a8 do pot interfors with the use
thergof), have beon maintsingd consistent with the standards generally followed in the industry
and are sufficient to sdeguately manufacturs the Products.

3 Purchaser’ sofuitials Company™s {f'n;i%afs
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4.6.  No_Brokers or Finders, Neither Company nor any of its divectors, officss,
stuplovees, sharcholders or sgents have rolained, employed or used sny broker or finder In
conpenti wﬂh the transactions provided for herein or the negotiation therent.

47, Rigcleswre.  No represenfation or watranty by Compsny or the Related
Individuals in this Agreoment, nor any stalpment, centificste, schodale, docwment or exhibil
hereto fenished or to be fornished by ov on behalf of Company or the Relsted Individuals
pursuant to this Agreement or in connection with ransactions contemplated hereby, contains or
shall contain any untroe stalement of material faet or onits or shall omiit 3 material faot necessary
i make the stalements containgd therein not misleading.

S REPRESENTATIONRS AND WARBANTIES OF PURBCHASER

Purchaser makes the following representatinng and warranties to Company, cach
of which s true and correst on the date herpof, shall be wnsffecied by any investigation
heretofore or horeafter made by Company or any knowledge of Company, and shall survive the
{losing of the transactinns provided for hereln,

54, Corporsde Qrespization.  Porehaser is s corporation duly organized, validly
existing and in good standing wader the laws of the Btate of Delaware,  Purchaser has all
requisite corporate power to enter info this Agrcement and the other dovuments and instourentsy
fo b executed and deBiversd by Purchaser and 1o sarry pwt the transactions contemplated hersby
and thereby,

documents and insttumnenis to he exeouted and delivared by Purchaser pusuant horeto and the
consimmation of the transsctions contemplated hereby and thereby have been duly avthorized
by the Board of Dirsctors of Purchassr,  No other corporate ol or procseding on the part of
Purchassy 18 necessary to authorize thiz Agreement or the other docunrenty and instromsnts 1 be
gxocuded and dediversd by Purchaser pursuant hersto ¢r the consummation of the transactipas
curdemplated hereby and thoreby,  This Aprocmoont constituies, and whon excouted and
detivered, the other documents and nstnaments o be exeadrd and delivered by Purchaser
pursant horeto will constiiute, valid and binding agreemonts of Purchoser, coforceable in
secordance with their respective forms, exeept as such nay be Himited by bankruptey, insolvensy,
reorganization or other laws affecting oreditors” vights generally, and by general squitable
principles,

82, Authority,  The oxeontion and delivery of this Agreement and ihe other

53, Mo Brokers o Finders.  Moithey Purchagser nor any of iy divectors, officers,
smployees, sharsholders or agonts have retsinedd, employed or used any hroker or finder in
ponnection with the transactions provided for herein ar the negotistion thereof

54, 1 ure.  No reprogentation or wiarranty by Purchasor fin iz Agreement, nor
sy stateinend, certificate, schadule, docwnaont ot exhibit heroto furnished or to be furnished by
or on behalf of Purchaser pursuant to this Agresment or in conmsction with transactions
contemplaied hereby, contalns or shall contain any untrue statoment of material faet or mnits o
shall omdt & material fact necessary 6 make the stotements vontained thersin ndt misleading.

& Purchaser’ s&‘ﬁitidi& Compay’s Emgz»;i«,
\N.\_.zél“a.«x.. [
&
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6. COVENANTS AND AGREEMENTS

Bach and every obligation of Purchaser to be peeformed on or after the Closing
Daie undey this Agreement s subjoet to the satisfaction {or writien waiver by Purchaser) privr to
or at the Closing of sach of the following conditions:

6.1, Smart Tew Supply Agrecment. Sowart Tee and Purchaser shall executs & supply
agresment with torms and conditions satisfuctary to Purchaser. Such fermy and conditipns shall
include a requiramont that Smat Teo utilize the “Fingl Pdsing”™ for the Products defailed i
Exhibit A Company shall act as the inteomadiary between Purchaser and Simart Tee o procure

suid supply agreoment,

&2, Price Reduction. A&s of the date hereof, Company shall have redoced the mrices
for the Products identified on Exhibit & to those prives identified as “Intertm Prices™ as detailed

in Bxhibit & Such Pricos shall remaln in effect untit all of the Purchased Assets have been
fransferved to Smart Teo

7. POST-CLOSING COVENANTS

7.5 Noncompetition.  As an inducement fo Purchaser t¢ execute and deliver thiz
Agreement wnd to consummate the tansactions contemplated herehy, Company and ench
Related Individual agree that, oxeept for the Company’s Snap Shot and Tel Scopse praducts, for
periad of five (8) years after the Closing Date, netther Company nor any Related Individual will,
direetly or indivevtly:

£a) compete with Purchaser in the dexign, manufacture, marketing or sale of
any sleotric voltage teater that: (1) hes similar finction-sets o those elschiic voltage
festars hercby buing acquired by Purchassr, and (i) has 3 retail sale price helow Three
Hunsbrod Dodlars ($300.00%;

{t) engage n, continue in or carty on any business that competes o any
aspeet of the Business (ss hereinafter defined), including owning of conirolling any
financia] interest in any Conpetitive Busineys {as hereinafter delfined)

{0} sonsult with, advize or assist in sny way, whether or aot for considerstion,
any party in any sspect of the Business, including endoesing the produets or services of
any Compatitive Business, soliciting customers or otherwise serving as an intenmediary
for any Competitive Business o loaning rooney wr rendoring any othey form of finmcial
assistanca fo any Competitive Buginess; or

{d) solivi, Induece or otherwise offty employment or engagement as an
idependent condracior to, or engage in discussions regarding employment or angagement
as an independent contractor with, any person who is or was an employee, commisaioned
salesperson ov consuliant of Purchaser, o assist any thivd party with respect to any of the
foregoing, uanlese such person hus besn sopsrated from his or hor employment or other
refationship with Purchaser and cach of s uiffilistes for a perind of six {6} consecutive

rnonths.
-~y Fn o » J‘ 3 b 3 2al :
7 P urchasmﬁimtmi& Company’s, buifialy &
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The forspoing shall not prohibit the ownership of not more than five percant {3%6)
of the seawities of any publicly-iraded entity. The geographic scope of this covenant mt fo
compete shall extend throughout North Americs.  Purchaser may ssll, assign ot othorwise
transfer this covenant nof o compete, in whole or in part, to-any person or gntily that purchases
all or any portion of Purchasor or Purchased Assets. Revogiizing the specialized nature of the
Business, Company and the Related Individesls acknowledge and agres that the resirictions of
this covenant net fo compele afe reasehabla

For the purposes of this Antigle 7, the term “Rusinggs” means the design,
manufacture, marketing or sales of volceddata/vides products that have a retail price loss than
Three Hundred Dollars (8300). The torm "Compatitive Buainesy™ means any porson o antity

that engages iu the Business,

7.2 Cooperation; Reasonabls Best Effris.

{a) It is contemplated that Purchassr shall bocoms the supplier of Products to
Company’s existing customers. Company shall conperate with snd sssist Parchaser, and
shall yse ity reasonable best efforty, o mromptly take, or cause to be tgken, all setions
:ﬁ';d to do, or canse fo he done, sl things necessary, proper or advisable to assist i the

ransition of such customers to Purchaser.  Purchaser agrees o hold the pricing of
F;O&imi& stable for these customars for ons (1) year following the Closing Date.

(b} Company will supply coginesring support at is cost o support the
Products i prshuction and the rekscation of the Purchased Assets o Smart Teg, s
contempdated hereln, for one (1) vear s8ler the Closing Dinle,

{) Company agrees thot i will conplate, as soon gs practicable, its ongoing
“rofresh™ process (Le., rofresh the Products by designing new components into the
Products to replace any components that are due to be discontinued by the component
muandfachurer within the next two (2) years), Company agrees © continuously consult
with Purchaser during the process of rplacing said components, Llompany slso agrees
fo sssist Porchaser, at Company’s cesi, i finding sltersative sonrees/parts B the
Products that may become pbsolete,

8. INDEMNIFICATION

8.1, By Conwany, From sod after the Closing Date, Company hereby agress to
indeninify, defend and hold harmless Porehaser and iy affilistes, directors, shargholders, agents,
reprosentatives and srployees (hersinafter “Purchaser’s Affilistes™), from and against all Claims
{ax herelnafier defined) asserted against, resulting to, inposed upon, or incurred by Purchaser,
Purchaser’s Affihates or any assaly iz‘msimxe&i to Purchaser pursuant to this Agreement, direetly
or indirectly, by remson of, arising out of or resulting frem {a} the inaccuracy or hreach of any
representation or warssnty of Company or of any of the Relsted Individagls contained in or raade
pursuant fo this Agrcmmm {h} the hreach of any covenant of Company or of any of the Redated
iﬂd}\f}duais wn‘i&mf\’d m this Agm\mc,m or {a,} amy (“imm &g&mst Pumhasm or thu I’ms,h%ed

ARRARRRALR

Ar‘@:g‘i‘g% &he, t S ‘“(‘ﬁmm" @.haii tmiude {1} ai& Ltaﬁﬁxtw { (i1} all losses, d&magxw (mr*imimgq

& i
8 Purchaser’s fglg?ﬁ’{iia}g &i‘ompamy im imh’
w";“’\wf u
\rv:‘\.»\\\\\m{':;: QRN \v«
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without Hmitation, consequential damages), judgments, swards, ponaliies and setilementy; (1)
all demsands, clatims, suity, actions, causes of action, procvedings and assessmsnts, whethor or not
ultivaately determined to be valid; and (iv] all costs and expenses (ncluding, without limitation,
interest, incloding projudgmaent nterest in any hitigated or arbitrated matter, court costs and feus,
and sxpenses of altorneys and pert witnesses) of investigating, defonding or asserting any of
the foregoing or of enfircing this Agreement,

&2. By Purchager From and afler the Closing Date, Purcheser hereby agrees o
indomnfy, defind and hokd hermless Company and ¥z affilistes, membegs, divectors,
shareholders, agents, reprosontatives amd employvees from and against sl Clrims ssserted sgainst,
resulting o, imposed wpon or incurred by any such person, divectly or indirsctly, by resson of or
resulting from (a3 the inacoursey or brogch of guy representation ar warranty of Purchaser
contgined i or made pursuant o this Agreement or () the breach of any covenat of Purchasar
contsined tn this Agresinent.

83, Bwvivel of Reprosentations. Wananties Govenants and_Agreements, The
covenants and agreemants contained herein shall survive the Closing withoat Hmitstion as to
time wnless the covensnt or agreement specifiss 2 torm, in which case such covenant oy
agreemant shall survive or such specified torm.

&, CLOSIRG

9.1 The Clesing. The closing of this fransaction {he “Closing™ shall take place at
450 Bond Sireet, Lincolushire, Hlinods, at 1000 aan, on May 24, 2013, or at such other thne and
place gs the parties hereto shall muelly agres upon. Buch date is referred {o iy this Agrosment
as the “Closing Date.”
92 Closing Deliveries of Company. At the Closing, Tompany shall delivey to
Purchaser the following itoms amd docwmants, which documents shall e, in cach vase, duly
gxecuied v otherwise in proper Rrng

{a} Bills of Sgle. Bills of sale and such other ingtroments of assigmment,
fransfer, conveysnee and andorserent as will be sufficient in the opinion of Purchaser and
its cownsel to transfer, assign, convey ad deliver to Purchaser the Purchased Assels free

and clear of all Licns amd encumbrances as contemplated hersby,

I Cerlified Resolutions. A copy of the resolutions of the Board of Managsrs
of Compeny, authorizing sd sywoving this Agreema®, and the other sxhibits and
decumants contomplaied herahy, and the consummation of the franssctions contamplated
ey this Agreement,

) Good Standing Certificstes of Good Standing issuad by the Recrotary of
Mate for each state in which the Compaoy 8 Incorporated or rogisterad fo do bpsiness, in
form and substance reasonably satisfactory to Purchaser and ity connsel, on and ag of the

Closing Duate,
9 Purchaser's, ﬁialx Conspany’ gé&%&%«,
\««\\;-;é/‘f-««z« @u««««s\«}«
,6‘
PATENT

REEL: 038683 FRAME: 0218



(&Y Other Documsats. Al other docurents, instrumants or writings regquired
o be detivered to Purchasor ab or priot o the Clostng pursuant o this Agreement and such
other certificates of authorty and docuiments as Purchaser may ressonably request,

9.3, Clogiog. Deliversg of Purchaser. At the Closing, Purchaser shall deliver to
Company the Rllowing items and documents, which documents shell be, in each case, duly
sxacuted or otherwise in progey foem:

() Purchase Price.  Six Huhed Thowsand Dollars {$60G,000), partial
satisfaction of the Purchase Price.

(b  Centificd Resolutions. A copy of the rosolutions of the Roard of Directors
of Purchaser, suthovizing and approving this Agropment, and the other exhibits and
documents comtemplatad herehy, and the consumnmstion of the transsetions contoraphated
by this Agresment.

{c} Cther Documants. Al other docaments, insbiuiments o writings reguived
tn be delivered {o Company at or prior to the Cloging pursuant to this Agreemant and soch
other certificates of authority and docoments a8 Company may reasonably requsst.

15, MISCELLANEOUS

1 Law Governlng Agreement. Thin Agreement shall be construed mnd interpented
according to the internal laws of the Biste of Hlinois, excluding sy choice of lsw rules that may
divect the spplivetion of the laws of snother jurisdivtion,

102, hulsdiction. Each paty herslo dipulates that guy dispule or dispgreement
hatween the parties as o the interpretation of any provision of, or the porforimancs of obligationg
ander, this Agrecment shall b commenced and prosecuted in iy entivety exclusively i, and
consants to the exclusive jurisdiction and proper venue of, {8} the Federal Distriet Cowt for the
Northern District of [Minods, or (b1 the fedeval court in clauss (1) does not have jurisdiction ss a
matter of law, then the state oourd lovated in Waokegan, Lake County, iiiinmsi. Each party
consents o personal sud subject matier junisdivtion snd venue in such gpplicable court and
waives and relinguishos all right to olyject fo the suitability or conventence of such vonue of
forom by resson of their present or fohure domieitles or by any other reason,  The parfivs
acknowledge that all divections issued by the foram court, including all injunctions and other
decrees, will be binding mnd enforceable in all jurisdictions. Process In sy such action may be
served on sy party anywhare in the world, whether within or outside the jurdsdiction of any such
conrt,

1603, Injunctive Reliell Company and the Related Individuals sgree that (8) any hrgach
of the obligation to consunmate the fransactions contemplated }mwby ou the C%fmng f}aife ot
any bregch by Lampany or any of the Related Individuals of the provisions of Seg will
result in rreparable injury W Purcheser for which a remedy at law woudd be inadeguats, and {t)
in addition to gay rolief at law that may be available to Purchaser for such breach and regurdless
of any other provision contained in this Agreement, Purchaser shall be sntitled ® injunciive and
other equitable relief ax 2 sowtl may gant. The forggoing shall not he construsd to Humit

i0 Furchaser’s b@tiais
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Purchaser’s sight to oblain expuitable veliel for other breaches of this Agreement pnder general
sguitable standards.

104, Amendment Modification: Waiver, Remedics Cumnulative, Purchaser, Company,
and the Related Individuals may smend, modify gnd supploment thiz Agreensent i such manner
gs may be agreed upon by them in writing.  Any fetm or condition of this Agreament may be
waived af sny time hy the party that is entitled to the benefit thereof, but no such waiver shall be
effective unless set forth in a wrilten instroment doly executed by or on behalf of the paty
waiving such ferm or condition, Mo waiver by sny party of any term or condition of thig
Agresment, in sy one ov move instance, shall be deemad o by or construed 88 8 walver of the
same or any other term or condition of this Agreement on any futies occasion. Al remedies,
cither under this Agreement or by law or otherwize afforded, will be cumulative and ant
alternative,

X5 BEapsnsss. Bepardiess of whether or not the transsetions contemplated hereby are
consunymated, each of the parties shall bear its own resource costs, 88 well as the exponags of Hs
counsal  amd  other sgonts in conmectim with the transactions contomplated  hergby.
Notwithstanding the foregeing, &l moving costs for tooling, test equdprent, and all other
associated equipment to Smart Ted will be the sole responsibility of Compaiy.

10,5, Pative Apreoment: Severability. Thiz instrument, and the exhibits and schedules
attached hersto, embodies the sntire agrepment among the partiss hersto with regpect to the
fransactions - contemplated  hereln, and supersedes all prior nepotiations, dizcussions and
agrosments with rospent thereto, including, without Hmitation, the Letter of Undorstanding dated
January 1%, 2013, ns the same may have been amonded or extended.  {f sny provision of this
Agreement or the application thereof fo any party or circumstance shall be dnvelid or
wenforenable to any extoni, the remainder of thix Agresment and the application of such
provision to other parties or circumatances shall not be affected thereby and shall be enftweed to
the preatest extent pormitted by baw,

10,7, Counterparts.  This Agreoment may be sxeended by signaturss sxchanged vig
faosimile or other electronis woans sud in one of more counterpans, cach of which shall ba
dogmed an original, but sl of which together shall constitute one sid the ssme instnament.

108, Headings. The headings in this Agroement are ingeried for conventence only snd

shall not constitute a part heveol

{Bignatures on following pags}

\e"‘/ s

™ X y: \“‘-‘e‘ 2 N ; . 2 2 g . J

1 Purchaser s Ritials ilmmpmy';;w%xutm}g/
Sl {:_. g 3 ]
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IN WITNESS WHEREOF, the parfics have oxeouted this Agreement as of the
date and year first gbove written.

KLEIN TOOLS, INC.

" et fr
Name: FSay S8

Title: /e g o o

T3 INNOVATION, LLC

% Y
3 S R
&

Mame

Title:

RON VOGEL 0

3
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EXHIBIT A
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YRSPaRk

VLY PRO

BiackBox SQHOTEST-RI4S  YDVEE6055 RiAS Rermotes w/E S Molder (1-15) N A& £.43
BlackBox SOMOTEST-COAY  VINSI12088 Conk Rernotes w/EyA Holder (1-39) g4 35 G.24
BinckRax SOHDYEST-RIT - vDVEPalk SOHQ Test Kit w/Stacter Sot Ramatas EA- S 3072
BlachBox 2 ‘ NTSSO03 Bemotes3% g S A0
Platinunt Toals T8 VRVSPalt VOV Magiiastey NI
Slatisum Took TG SOVSELTalt VIV fdapdaaster 30 g& . 3§ I7AR
Flatinurs Tools Ti04 SXTaster Addapner Coax Tester EA 8 9.20
Piber Data 1200 VOYS1I0%6 Coax Remutes wilVA Holder {1-16) EA & 2,34
Bsiber Dista CRA00 VONS2EN52 CablebMastar 200 EA S 17.63
Pattar Data COMAGG - - YDYROIR0S - Cableldauter 400 wiStarter Set Rumotes g4 § 1858
Psiber Duta CAIRER VOVEGISIS CableRaster 850 wiStarter Sof Remetes I A0
Pty Data 2% ATRSOOR Remotes 3-8 8 8 4,70
Spscishived Praducts COXTestey COAXIracker Loax Magpar & Cnax Tone Genarstor wi Remotesy BA & 15,29
3

Platiriim Tools VOVSZS0SS VIV Maphdaster Data Bemote Set{d-18) NOT QLD
Flatinum Tl 120 VIR 086 VY Mapiaster Coax Remite Sut {1-19) C BA - ROTSOWD
Platinum Yools TiAORL YOWEELTal YOV Maphdssber 2.0 Test Kiy EA NOT S0LD
Flatinign Tools Ti24 VIRSPain-REME Remote 3. EA N SOLD
Paiher [iats T12LL YPYRG085 R4S Remotes w/BVA Holder {1-19) £ NOT SEHLE,
T3 TR VIS IE094 TrakAll Tracer & Tone Generatar FA DISCON. §
3 1550 VIVSRLY it Tei Toesbar Pro”™ ) o &a THECON. |
73 TIKSS0-A YRVEPLTSR + TR0 Vyi Tester Pro™ Ritd inciss. TP2OD Trakaip™ £A DISCON.
T4 TTHSSO-B VOVSPUTait+ TP200 Tl Tester Pro™ KR 2 EA DISLON,
13 TIK-555 WEERL Tl Trl Tester Pro™ kit 3 £4 BHSCON,
T3 TIKSSS-& SDVEPLTS + TP200  Tri Testar Pro™ KR 4 EA DISEON.
13 CRKILS 0 NYssomR Remotes 1-5 £ DIRCON,
LEY Cratysmas 0342218 YRYE26052 LAN CEA - NOTSOLD
UEI/Srafisman G34-2135 VOVELA0G8 LOAK ER NOT SOLD
PAGE2ZOF 2 Exhilsit & ~ T3 APA 21Mavi3
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Bl of Materials

XVDVEDD-081 Rev AY

Taone Gube Bulk
0] Qty
1 1
2 §.050
& {1028
4 Q.025

8 1
8 .25

] SHE/2013

nnovation

Fart Bumber Description

TO0010

184006

184007

784008
T8AGH

T84018

TQP AZSY, Tone Cube, Klain Tools

Fad 15" x 12" Chip Board

Fartifion Assembled 40 Cell

182 18" % T Kraft Shipping Box (RSC) 2008 Test
Bag Poly 4 « 8 inch 2 mil

Labed, Bulk Packaging 40 ot XVINVGOO-081
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Bill of Malerials
AVOVE260582 Rev ©

LanSeout Jusicr Tester Bulk

et

1

Wty

1

k|

3
{0154
{10077
0.0831

k|

Q.R077

= 1of 1
\ September 30, 2010

W innovation ue

Part Number Description

To0007
TRO000

T42013

TEA004

184008

184006

TaL009

T84011

T84814

TOP ASEY, LanSeout IR, KLEIN TOOLS

TOR ASSY, LanScout JR, Remate , KLEIN TOOLS
{abel, LED Mylar cover, LAK Seout i

Partitfon Assambled 8§ Cell

15" % 12" % 10" Kraft Shipping Box {(REC) 200# Tast
Pad 18 x 12" Chip Boand

Bag Poly 4 x 8 Ingh 2 mil

Labsl, Bulk Packaging 130ont SVDVEZEAEZ

Pult Tab, Mylar, Battery lsolation
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gill of Materials
AVDVEPIUSI Rev @
VRV LanSeout FRO Tester Bulk

Ty

ity
1
1
1
0.050
Q.05

Q.025

6.025

N 1 of 1
vvvvv T Gietober 10, 200
Innovation

Fart Numbar  Description

THOO06-1
TOO008
T42012
T84008
184007
Ta4008
TE4G1D

T8401R

TQP ASSY, LanScout Revised, KLEIN TOOLS
TOP ASSY, LanSoout Remote, KLEIN TOOLS
Label, LED myler caver, VOV Scouwt Pro

Fad 18" x 12" Chip Board

Fartition Assembled 40 Cell

18" ¥ 13 ¥ Reafl Shipping Box (RSCH 2008 Test
Bag Foly 4 x 8 inch 2 mil

Labed, Bull Packaging 40 ont XVOVERT08E
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Bl of Matenalz

3R

Part Number Desoription

XVIVEDG-B0 Rev A
ProbePlus Bulk
Hem Gty
1 $ TODDHY
2 0143  TB4005
3 {1.0286 TB4008
4 04,0143 TBas
5 0.0143  Ta4ps
8% 1 Ta417

Innovation

182013

Top Assy ProbePlus Kisin Tools

18 I x 1Y Kralt Shipping Box (R&C) 2008 Test

Fad 18" x 12" Chip Boand

Fartifion Agsembied 70 Cell FrobePlus

Bag Poly 4 ¥ 16 inch 2 il

1of i

Label, Bulk Packaging 70 ont XVDVS00-Q&0

%

veni §
el
Aﬁ""- ..

PR B
& &
& o
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Bl of Materials
ZVDIVRDINEE Rev A
YOV Scout PRGLT Tester Bulk

ftam
1

2

Qty
(
1
1
0.050
0.028
0.028
1

0.025

TOUODE-2
TOUOB
T42012
TRADOS
TRAQOT
THL008
TEL010

T84

NS t of
I . Octobser 11, 2011
Innovation

Part Number Description

TOPR ASRY, VIV Scout FRO LY, BLEIN TOQLS

TOR ASSY, LanSeout Remote:, KLEIN TOOLS
Labed, LED nwylar cover, VRV Scout Pra

Fad 18" ¢ 12" &hip Board

Parfition Assemided 40 Cell

TE R A3 x 7 Mralt Shipping Beoog (RSC) 2008 Test
Bayg Poly 4 x 8 Inch 3 mit

Label, Bulk Packaging 40 ot KVINVEDT083
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EXHIBIT B
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Mold Tonling Inventory

Servtech Plastics o
Tool¥  Dseoription Toof Conligurstion  Part Numbers Mokisd - Logation Whnsrs Used
ki Houging, Substiatée 22 cavily FAG008, TR00GT Maeravia, Ca Soout PRQ, Pgibar
2 Heusing, Cvermald 3 Lavity TROa0E TH00EY Manrovig, Ta Somat PRO, Pelbar |
J Batbory Dopr, Bemnte Top and Botlory, 4247 cavtly TAGOOE, T40009, T400W)  Menrovis, Ta Somi PRQ, Pyibar
4 Biewsl Foavity THO Worpovig, Os Scout PRQ
5 Housging, Substraiy 243 vty TAOHI 2 TAI0R Morrovis, Qo Secut Junior, Peiber
8 Housing, Dvsrmold 24F cavity T4OHI3, T4003 Monmovia, Ga Seouf Junior, Psibar
T Dattery Cour, Remots Top and Bofterm . 28243 nantly T40044, TH0015, 140016 Monsovie, Da - ScoulJunior, Pelver
& Bazal 4 sty THO0Y Monreds; Do Sooul-Jurer
& Hausiag, Top, Batiow Jr3 navily THOORT T40028 Ching Tone Qubhe
1 Baltary Doar & cavity T40028 China Tone Gubs
14 Swiick Bazal 4 favity T30 Ching Tone Dubs
12 Slide Switeh Covers & oaviy T4 Zhina Tane Cubs
13 Housing, Top, Bottom 22 ity TAG03Y, TAON3S Qhing Probe Pus
T Baltere Do R oAty THO040 Ching Frofy Plig
18 Sposker Bezal # cavily TH4004Y Ll Frobe Pl
16 Probe Tip 4 cavity THO042 Chins Frobe Ples
W Housing, Top, Bottom, Sattery Door 25342 gadiy T40%2, 40033, TI0ms Monrovia, Gw. TriTaster, QM
18 Remote Top, Botlorn: 243 avity THI0R TS0038 Monrovie, On Te-Tasler, OBM
19 Side Siips & sty TR0 Masiraois, Ca- TeTester, OBM
20 Housing, Top, Botiony, Bettery Dadr ™ 242+E cavtiy THO088, T40086, T40057 Morrevis, Ca TriTustar Jr, O8EM
21 Ramote Top. Botton- RZ-ouvity 40189, TAL6H fdorrovia, Ca - TriTester &, OEM
2y ‘Side &uips & cavity T40I88 idoroviy, C8 TriTester Jr DEM
3 Baxel 2 cawity T40082 Montovia, G Psiber Scout RO
24 Bozsl 2 cavity. T4O0% Monrovia, Sa Paiber Seout &r
emarttech
Cos Tester Body Top and Bottor: % vy Mo T3 Pavt Numbse Chins Coni Testae
Dotor Tenninaglor Caps Tosr Tosinr
T40018, 740018, T40028,
Traophl Kecinformation: T4003Y,T40022, T40023 . Thing TraceAl
Traosad T3 Logo Besst Ho fnforsation TA24 China Trak A
Fastanoe Matar! Laan commandsy Ny Infornalion. Ching Ristance Maler

Empins Soreen Printing

e for Lenis Quinut T cavity T42000 Oralasks, W Trie-Tester
Die for Lans Culma 1 cavity T2 Oralaska, Wi TricTester Jr
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Custom Test Equipmeant Inventory

Desoription Laugntity  Products Supported Location

PIC based Test Controtler for PROMY 3 Soout PROILT Jurior Mouvrpark, CA
Scout PROAT Test Heads 3 Soout PROAT Moorpark, Ga
Scout Junior Test Heads 3 Seout dunior Moorpark, O&
Roout PROs for Remote Testing i Scout PROATAr Remotss  Moorpark, CA
PIC bassd Test Qontroller for TonalProba i Tore Cube ! Probe Plus Maorpark, CA
Probe Plus Test Head 3 Froba Plus Maoarpark, CA
Tons Cubs Test MHaad 3 Tone Cubs Maoarpark, CA
fanual Tons Cube Fhdurs ¥ Tong Gubs Moarpark, CA&

‘a:'_/? i a
é‘c“.‘fc"‘ Y

£ \<' ¥

PATENT
RECORDED: 05/11/2016 REEL: 038683 FRAME: 0231



