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GENERAL ASSIGNMENT

This General Assignment {this “Assignment’) is made ag of the At day of
February, 2018, by Sonitus Medical, Ing. & Delaware corparation, with offices at 1800
Alameda de las Pulgas, Sulle 200, Ban Mates, CA 94403 hereinafier refared o as
“Assignot”, 1o Sonltus {(sssigrinent for the benefit of oreditors), LLE, 8 California limited
Rability company, herelnafter referred o, slong with any successors and assigns, as
“Assignes”.

RECITALS

VWHEREAS, Assignor has determined thal, based upon is business prospects,
snfering inlo this Assignment i in the best intereste of the Assignors creditors,; and

WHEREAS, Assignor elleves that Assignes s well quaiified o officlently
administer the Assignment for the benefil of the Assignor's oraditors;

NOW, THEREFQORE, for valuable consideration, the receipt of which is duly
soknowledged, the parties agres as follows:

AGREEMENRT

1. Assignmenl of Assats

CRRRANANAN AR v

{8} Assignor, for and in consideration of the covenants and agrsements
to be pedormed by Assignes, as hersinafier conlained, and for good and valuable
consideration, recsipt whergof i3 hereby acknowledged, doss hershy grant, bargain,
sell, assign, convey and tansfer {0 Assignes, s sucosssors and assigns, i frust, for
the benefit of Assignar’s orediters generally, all of the property of Assignor of svery king
and nature and wherasosver sifualed, both real (bt not facility lease amangsments)
and personal, and any Inlersst or aquily therein not exemp! from exscution, including,

Ut not fimited to, alf that certain stock of merchandiss, aquipment, fumiturg, Bxfures,
accounts, baoks, cash on hand, cash i bank, deposits, patents, copynghts, rademarks
and trade names and all associated goodwill, source oodes, soflware, and related
gocumentation, nsurancs policies, and choses in action that are legally assignable,
together with the procesds of any axisting non-assignable choses i action that may
heraaller be recovered or raosived by Assignor.  Assignor agrees o axacute such
addiional documents as shall be necessary o sccomplish the pumposes of this
Assigrmant.

{4y This Assignmen! spscificslly inchdes and covers st olaims for
refund or abatement of all soicess taxes herstofore or herealer assessed against or
cofiected from Assignor by the US, Tressury Department or any other taxing sgenoy,
and Assignor agress o sign and exacuds power of atforney or such other documeants as
recuired {o enable Assignes to fle and prosecuts, compromise andior setile, all such
claims before the Infernal Revenue Servine, UB. Treasury Dapariment or any other
faxing or ather Goverrgnantal agency.
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& Assignes s 0 recsive said property, conduct sald business, should
it desmy R proper, and is heveby authorized at any Hme after the signing hereo! by
Assignor o soff and dispose of sald proparty upon such B >w: gand ferma 33 1 may ses il
and s I pay o oreditors of Assignor pro rata, the net procesds arsing fom the
cordunting of said business and sale and disposal of s;a;d proparty, affer dedugting al
moneys which Assignes may al ts oplion pay for the discharge of any lien on any of
said proparty and any indeblsdnsss which under the law i ontitled o priorly of
payment, and all expenses, ncluding & rasonable foe o Assignes and ds atformeys.

2. Pavment of Fass  Assignes shail be sntitled o by pald the fess ang
recover the costs sel forth i the Compensation and Expense Reimbursement
Agreement dated ag of the date hereol betwsern the Assignor and the Assignes {the
‘Feos Lalter™)

3 Aptoailimenl ol Agenle. Assignes v authonzed and empowersd o
aopaint ang mw;}amam such agents, fisld represenistives andfor altorneys am‘f&r
goocountants as # may deen necessary, and such agents andéor Seld representatives
shall have full powsy and authonty 1 open bank accounts in the nams of Assignes orils
nomineas of agents and fo deposit assigned asssts or the proveeds thersol in such
bank ascowns and to draw chacks therson and with the further power and a\jtha*i*y fo
dosuch other acls and o sxecule such papers and doocuments in connschion with this

Assigriment g8 Assignes may consider nscessaty of advizable,

4, { wwindamans Regsaiing ‘%n alar  Assignor scknowledges
that cerain of the asssts i)&ﬂg_g 88 x;f“?é?*:ﬁ undar this A zg nent may be subjent o
rastrictions on the use or fransfer of such assats, the unauthorized use o fransfer of
which may result in further damages or oaima. Such &s als may nciwde, without
imilation, htellectual proparty rights of the Assignor {8.g., rade names, senvice namas,
ragistersd and unregistered trademarks and service *rarix:« and fogns; ntemst \*\mam
names; patents, paterd nghts and applications therefor, copyaghts and registrations and
applications therefor, soflwars and sourcs oode {arz::% sofware Hoonsss with respeat
theretn); customer lisls and cusiomer information; know-how, rade seorsts, nventions,
discoveries, concepls, ideas, methods, precesses, designg, formulse, technical data,
drawings, specifications, data 3&%» and other oropristary  assefs  {oollectively,
“inteiisciuat §3mpeﬁ§g“}}l BT g reprasents and warrants that s officers, divectorg,
sharghoiders, eﬂ“;iavg nits, customers and other third parties have been advised
not O USE, rEMovE ar 8 ™ a iraﬂs far {other than pursuant io this Assigriment) of any
of the assais of Assi er including withouwt limitation the intelisclust ?‘*’*‘cp&ﬁy aither
priar or subseguent to this Assigrment, except s axpressly authorized iy wriiting In
atdvanes, which written authorization & not inconaistent with or othenwine may constitule
a breach of AW ¢ Sth&r written agresmeant. Bxospl as authonzed in wniling, which has
been disclosed in writing 1o Assignes, Assignor Rurther represents and warrants that ne
asset {including, w:tmu\ rrsitation, the intelisctual Property) has bean fransforrsd, uged,
oF ;emawd i wb@i it pard, in 8 mannsy that inferferss with the righls and interssls
of & third pary{ies) in such assst or otherwise may constilute a brsach of any contract
with such third mn\;i s}

Q
&

Cioverad Assiganien
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sseniationg sod Wananlies of e Sstlnngs. Assignor represents ang
jnee hat g of the date hergof

warranis o Ass

{8y  Assignor has all reguisite powsr smj authority fo exsoute, deliver
and perform s obdigalions under this Assignment, including, without fmitation, o
transfer the property transforred o the Assignee hemby,

(b} the exsoution, delivery and performance by the Assignor of thig
Assignment has been duly suthorized by all necsssary corporate and other action ang
gaes not and will nol require gny registration with, consent or approval of, e notice o or
acton by, any person {including any governmerntal suthority) in order fo be sffective and
gnforceable; and

the Assignor, enforceable against # In sccordancs with their respective ferms, except as
max; e fimited by banfvuploy, inscivency, reprganization, moratorium or mmiiar iaws

ating fo or imiling oreditors’ rights generally or by f"z‘:;maban principles relgting to
eﬂ‘?’axwahzéstg.

(o} s Assigrment constifutes the legal, valid and binding ohligation of
#

Py

8. Rasunaton sod Rochcoment of Assignes T%*;& ;%s;gn@& may resign and
be discharged from its duties hereun def ab any time; ¢ that such resignation
shall not become effeclive untll 3 succassar Asagr‘&& has been gopoeintad by the
resigning  Assignes and  such SUCCRSSTY has accspied s appointment in wiiting
delivergd 1o the resigning Assignes.  Any succsssor Assignes appointsd he*@urder
shall exacute an instrumsent ac --;;s" ng such appaintment hevsunder and shall deliver
ong counterpart thereof {0 the resgning Asgignas.  Thereupon such successor
ﬂ\s\sfgne shall, without any further act, become vestad with all the astale, properties,

8, powers, rusts, and duties of his pradecsssor in connaction with the Assignment
a;th i}sa gffect as i orginally named thersin, but the mgignmg Aggigheg shall

nevertheless, when requested in wr mg by e successor Assignes, exscule anf} dalvar
a0 instrument o instruments conveying and ransferring o such successor Assignees all
of the estates, properties, rights, powers and trusts of such resigning Assignor in
conngction with the Assignment, and shall duly assign, transfer, and deliver o such
suctasser Assignes all property and monsy held by it hersunder,

7 Liniiation o Lishie. Assignor acknowindges that Assignee s asting
sulsly as Assignes it conneclion with this Assxc;nm&m arsd not in Re personal capacity,
As 8 resull, Assignor axpressly agress that Assignes, its members, officers and agenis

shall not be subject to any personal ability whatsosver 1o any parson i connection with
the affairs of this Assignment, sxcept for s own gross negligence o mzsm“éud
knowingly and ntentionally cormmified in bad faith.  No provision of this Assignment
shall b construad © el zeve the Assignes fom Habilily for #is own gross negligences or
risconduct knowingly and irtentionally committed In bad faith, axcept that

{8}  The Assignee shail not be reguired o perform any duties or
obligations axcept for the performance of such duties and obiigations as are speaifically

{Fevaral Ay
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st forth in this Assignment, and no implied covenants or obdigations shall be resd into
this Assignment against the Assignes.

b} I the absence of gross negligence or bad faith on the part of the
Assignee, the Assignse may conclusively iy, as fo the tuth, acowrany and
completensss thereol, on the stalements and ceortificates o opiniens fumished fo the
Assignes by the Assignor and conforming (o e regiiremants of this Assignment.

o} The Assignee shall not be liable for any srror of judgment mads in
good faith,

{d}  The Assignee shall not be Hable with respect fo any sction fakern ar
omitied o be {aken by & in accordance with a written opinion of legal counse! addressed
o the Assignsa.

i comnmaction with the foregoing, the assignment ssiale shall defend,
indemnify and hold the Assignes and s past and prasent officers, mambers, managers,
divectors, smployess, counsel, asgents, afiomeys, parenl, subsidiares, affiliates,
successors and  assigns, nchuding without  limilalion  Sherwood  Parlhers,  Inc.
{colfsctively, the "indemnifisd Porsong™ harmiess from and against aoy and all
habilities, obligations, eses, damages, penalties, actions, judgments, sulls, costy,
changes, expenses and disbursements {including reasonable stiomeys’ fees and cosis)
of any Kind or naturs whatzosver which may af any tims ba impozed on, incurred Dy, or
asserded against any such Indemnifisd Person in any way relatiig o or arisihg out of
thie Assignment, the Fee Leller, any other documsnt contemplated by or referad
herain or theraln, the transactions cordemplated bersby or theredy, or any action aken
of omitted by any Indemedfied Person under or in conngction with any of the foregoing,
mcluding, without Bmilation, with respect to any investigation, igation or proceading
related to or arising out of any of the foregoing, whethey or not any indemnified Person
B a paty therslo, and including, withow! limitation, any other Indsmnified Claims
{defined below), providad, fhal the assignment estate shall have no obligation
hereunder v any ndermnified Person with respect {o indemnified claims o the exent
resulting rom the witifid miscondust or gross negligence of any ndemnified Parson.
The foregoing Indemmnification shall survive any ermination of this Assignment or the
fransactions contemplated hersby, For purposes hergof, "indemnified Claims” means
any and all olaims, demands, actions, causes of action, judgments, obligations,
Habiiies, losses, damages and consequential damages, penalties, fnes, costs, fees,
expanges and disbursements {ncluding without Hmitalion, fees and expsnses of
aitorneys and other professional consuftants and sxparts  In connsction  with
investigation or defensa} of every kind, known or unknown, sxisting o herealter arising,
foresasable or unforesesable, which may be imposed wpon, threatened or asssrisd
against, or hourred or paid by, any Indemnified Person gt any Hms and from fims t©
fime, bacause of, resulting from, In connection with, or arising out of any transaction,
act, omission, svent or circumsiance iy any way connected with this Assigomerd, the
Fee Latter, any other document contemplated by or referred v heveln or theraln, the
transactions contamplated harsby or thereby, or any action laken or omilted by any
indermnified Person under or in connection with any of the foregoing, Including but not

fi Grenoea Assigranest
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fmited o sconumis sy, properly damage, persons injury or death in connection with,
or goourring on Qv iy ‘:mﬁ vicinity of, any assels of the aasignmant estate through any
catise  whalsoevay, sy st performed or omitled o be performed under this
Assigrumant, any other d@cumam confemnplated by o referred 10 bemin, the transactions
contemplated hersby, or any action taken or amitled by any Indemnifled Person under
or iy connaction with any of the foregoing, any breach by Assignor of any
representation, warranty, covenant, agresment or condition contained hereln or in any
other agresment betwesn Assignor and Assignee.

{a}  The Assignss may rely and shall e protected & acting upon any
resolution, cerfificate, siatamen!, instrument, opinion, regmrt notice, request, consent,
arder, or other paper or documant believed by it 1o be genuine and to have been signed
or presentad by the proper party or partiss

by The Ass‘c;nee *z*ay consull with fagal counsel 1 be selected by i
and the Assignee shall not be Hable for any sction faken or suffered by it In accordance
with the aa:iwcse of such m\mm).

{r} Porsons dealing  with the  Assignes  shall ook only o the
assignmant sstale o satishy any liabilily nourrsd by the Assignee i good fith o any
such person in carying out the terms of this Assignment, and the Assignse shall have
no parsonal or individuat obligation 1o satisfy any such Hability.

8 Hoatiny The headings used n thin Assighment are for oon ve“fam:a
only and shall be disrsgarded In inferpreting the substantive provisions of this
Assignment.

Us

N <« This Assignment agrsement may be sxeculsd i
sounterparts, each of which shall be deemed an original and all of which fogether shall
congtitute one and the same document.

120 Allrevs Sesand cosls. Except as set forth in the Fes Letter, the parties
agres that sach of ther shall bear s own lsgal costs and expensas i connaction with

the negotiztion, drafiing, execution or anforcement of this Assigrynent.

13 Enthe Aorosrnans. This Assignment and the Fes Letfer contain the entire
agreaament of the parlies herelo with respect o the mallers oowvered and the
fransactions contempiated hereby, and no other agrasment, statement, mpfewnfatm:
warranly or promise made prior herele or conlemporanesously herawith by any parly
é*eret"e, or any emplovse, officer, agent, or alformsy of any party hareto shall be valid or

*‘csmg; of reliad upon by sny parly 8% an inducament 1o enfer inlo, o as congideration
o, this Assignment

Gienernd e

PATENT

1.4

REEL: 039151 FRAME: 0208



4, DBoverning Law. This Assignment shall be govemed by and construed in
accordanceg with the laws of the Siate of California withouwt regad o confiicls of law
pringiples.

18, Soverabiliy. In cass any provision of this Assigrament shall be hwalid,
flegal or unenforcsably, such provision shall be severabls from the remainder of this
Agsignment and the validity, legalty and enforcsghbility of the remaining provisions shall
notin any way be sffected or impaived theraby,

P

18, Cooperation. Each parly cotpsrated v the drafling of this Assignmen
and thereforg thin Assignment ahall not be construad mors strictly against any of th
parties.

17, Time is of the Essence. Time i of the essence in the pedommancs of and
corditions set forth in this Assigrment.

18, No Adequale Remedy at Law,  Each parly herslo acknowisdges and
agress that darmages will not adegualsly compensate the ather parly for a breach of the
farms of this Assignment and that, a8 such, sach parly shall be entitled {0 spsgific
performance of this Assignment

o I aex d S TR SR
& faerval ARsignnen
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