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NORTH CARQLINA
ASSET PURCHASE AGREEMENT
GUILFORD COUNTY

A THIS ASSET 'URCHASE AGREEMENT (the “Agreement”) is made and executed this
ki day of Muarch, 2007, by and between WILLIAM P, MILLER, Receiver for O.K.
Technologies, LLC (“Seller™y and SCIENTIFIC ASSOCIATES, LL.C {“Purchascr™).

NOW, THEREFORE, in consideration of the mutual promises and covenanls confained
herein and for the considerations stated herein, along with other good and valuable consideration,
(e receipt and sufficiency of which is hereby acknowledged, the partics Liercte agrec as foltows:

1, Seller hereby agrees lo sctl, convey, transfer, assign and deliver to Purchaser at
Closing, as hercinafler defined, and Purchaser herchy ngrees 1o purchasc as herein provided, all
of the Comnpany’s asscls, tangible and intangible, including but not limited to, the Compnny's
Intellectual Property (the “Assets”) frec and clear of uny liens, claims, and cneumbrances.  For
the pumposes of this Agreement, the ternm “tntellecrual Property” shall include, but not be timited
1o the following:
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a) All patents and palenl applications, whelher applied for, assigned to, or
issued in the name of the Company, AH upplications have published and reference is
made to such patenls or applications for more detailed descriptions of the related

technology.
(1 [J.8. Palent No. 7,025,883 issned April 11, 2006.

U.S, PATENT APPLICATIONS

Gi)  U.S. Application No. 11/056,209.
(iiiy  U.S. Application Mo, 10/954,101.
(iv)  U.S. Application Na. 11/284,189.
(v) U.S. Application No. 11/373,291.
(viy  U.S. Application No, 10/956,041.
{(vi) U.S, Application No. 11/126,274,

FOREIGN APPLICATIONS

(vii) Application Nos. 2540819 (Canada); (4789224.5 (Europe); 2006-
534054 (Japun} are sll foreign applications based on the Parent PCT Application
No. PCT/US2004/31931. These applications are the forcign counterparts lo U.S.
Application No. 10/054,101.

(ix)  Application Nos. 2540712 (Canada); 04794063.0 (Evrope), 2006-
534211 (Japan) are all foreign upplications based on the Parenl PCT Applicalion
No. PCT/US2004/032572: These applications are the forcign counterparts fo U.S.
Application No, 10/956,041,

(x) Application Nos, 05745123.9 (Europe); also filed in Canada bul
the Application No. is unassigned: These are foreign applications based on the
Parent PCT Application No. PCT/US/2005/16451. ‘This application is the foreign
counterpart to 1S, Application No. 11/126,274.

b) Any and all personal property reasonably related to the foregoing,
including but not limited 1o any and all prolotypes und test systems.

c) All assignments to the Company from Laurent Olivier, Jefirey Bowman,
and Aquatic Evolution Internationul, inc. relating 1o or concerning any patents, palemt
spplicalions, teehnology, and inventions; and
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d) All patent notebooks, inventor's notehooks, and all other documents
supporting or evidencing Lhe foregoing and which are the property of the Company.

c) All causes of action reasenably related 1o the foregeing, including but not
limited to any causes of action asserted by the Receiver in this action which relale to the
prescrvation or protection of the IP or the enforcement of righls derived liom the 1P,
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4, Seller herebyy represents and warrants to Purchaser as follows:

a) Seller has the legal power and authority lo caler into and perform this
Agrcemenl and the iransactions contemplated by this Agreement. The excuution, delivery
and performance of this Agreement by Selter and the trapsactions conlemplated by (his
Agreemenl bave been duly and validly approved and authorized by the Court in the
Action.

b) Pursuant to the Approval Order, all of Scller’s right, litle and interest in
the Assels shall be (ransferred to Purchaser al Closing, free and clear of all liens or other
eneumbrances pursuant to the Approval Order,

5. Purchaser hereby represents and warrants (o Purchaser as follows:

a} - Purchaser has the legal power and authority Lo enter inlo and perform this
Agreement and the transactions contemplated by this Agreement, The exceulion, delivery
and performance of this Agreement by Purchaser und the transactions contemplaled by
this Agreemenl have been duly and validly approved and nuthorized Ly all necessary
member and manager of Purchaser.

b) Purchaser is the “Purchaser”, as that term is defined in the Term Sheet
atiached to and incorporated inte the Applicalion.
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10. Miscelluncous:

u} This Agreement shall be constmed and enforced under the laws of the
State of North Carelina,
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d) This Agreement shall be binding upon and inure to the benefit of the
parlies herclo and their respective successors, #ssigns, personal represenlatives and heirs,
as the case may be,

c) If any provision or part of a provision in this Agreement is found to be
illcgal or unenforceable, then such provision or part of a provision shall be null and void
and the remainder of this Apreement shall remain valid and enforceuble by eilher parly
herelo.

f) This Agreement may be modificd only by a writing signed by all the
parlics hereto, and after any and all necessary or desirable Court approvals,

h) This Agreement supersedes all prior agreements beiween the parlics herelo
relating to its subject matter. There are no other understandings or ogreements between
the partics herelo cuncerning the subject matter of this Agreemenl, verbal or writlen,
excepl as set forth herein.

[THE REMAINDER OF THIS IPAGE INTENTIONALLY LEFT BLANK.|

]
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IN WITNESS WHEREQF, the partics have cxecuted this Agreement on the date sei forth
hereinabove.

Seller: Purchaser:

SCIENTIFIC ASSOCIATES, LLC

- <~
. By:
Willimin P. Miller, Receiver for O.K.
‘Technologies, LLC Nume:
Title:
T

PATENT
REEL: 047213 FRAME: 0485




IN WITNESS WHEREOT, the partics have exccuted this Agreement on the date set forth
hereinabove.

Scller: Purchaser:

ScienTIFIc Associates, LLC

Witliam P. Miller, Reeciver for 0K,
Technologices, LLC Narne: Leonard J. Kaplan

Title: Mamber _and _Manager of Sgientific
Assocjales, LLC
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NORTH CAROLINA
BILL OF SALE

GUILFORD COUNTY

WILLIAM P. MILLER ("Seller™), Receiver for O.K, Technologies, LLC (the

¥
I | chy coants, sclls, assigos, transfers, conveys and delivers unlo

Sclentific Associuies, LLC, a North Curclina Limited Linbility Company, its successors und
assigns (“Purchuser™) the following:

1. Al of the Company's assets, tangible and intangible, including but not limited to,
the Company’s Inictlectunl Property (the “Assets”) free and clear of sny liens, claims, nnd
encumbrances.  For the purposes of this Bill of Sale, the term “lnteilcetual Property” shall
include, but not be limited to the following:

a) All patents and patent upplications, whether upplied for, assigned to, or
issued in the name of the Company. All applications have published and reference is
made to such patenls or applications for more detailed desgriptions of the related

technelogy.

(i} U.S. Patent No. 7,025,883 issued April 11, 2000.

LS. PATENT APPLICATIONS

(i) U.S. Application No. 11/056,209.
(i)  U.S. Application No. 10/954,101,
(iv}  U.S. Application No. 11/284,189,
V) US. Application No. 11/373,291,
(vi) .S, Application No. 10/956,041.
{vii} U.S. Application No. 11/126,274.

FOREIGN APPLICATIONS

(viii) Application Nos. 2540819 (Canada); 04789224.5 (Europe), 2006-
534054 (Japan} are all forcign applications based on the Parent PCT Application
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No. PCTAIS2004/31931. These applications are the forcign counterparts o U.S.
Application No, 10/954,101,

(ix)  Application Nos. 2540712 {Cunada}; 04794063.0 (Europe); 20006-
534211 (Japan) arc all foreign applications based on the Parent PCT Application
No. PCT/US2004/032572: These applications arc the forcign counterparts to ULS.
Application No. 10/956,041.

(x)  Apptication Nos, 05745123.9 (Europe); also filed in Canada but
the Application Mo, is unassigned: These are foreign applicitions based on the
Parent PCT Application No. PCT/IS/2005/16451, This application i the foreign
counterpart 1o U.8. Application No. 11/126,274,

b} Any and all personal property reasonably relued to the foregoing,
including but not limited to any and il prololypes and test systerms.

c) All assignments to the Company from Laurent Olivier, Jeffrey Bowman,
and Aquatic Evelution International, Inc. relating 1o or concerning any patents, palent
applications, technology, and inventions; and

d) All patent notebooks, invenlor's nolebooks, and all other documents
supporting or evidencing the foregoing und which are the property of the Company.

€) All causes of action reasonably related to the feregoing, including but not
limiled to any causes of uction asseried by the Receiver in this action which relate to the
preservation or protection of the 1f or the enforcement of rights derived from the 1P

e
Dated: March /__ , 2007.

William P Miilcr,
Technologics, LLC
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