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RILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

. mIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT
(this ‘W”)mma&n and entered into as of June 1, 2017 (the “Eilselive Piare™, by and

“betwesn WINTEK CORPO ON, a New Jorsey gorporation _{_“éeﬁe&”), and WINTEK
INDUSTRIAL SYSTEMS, IN

4 New Jersey corporation (“Buyer”), and evidences the sale,
| conveyance, and gansfer of all of the Seller’s right, title and interest in and {0 the Purchased
Assets. - ' '

RECITALS:

WH}B‘REA’S, Buysr, Seéiier,“?aul Winter and Gloria Winter are parties to that certain

Asset Purchase Agreement (the “Ag reement”) dated May 19,2017;

5 Wﬁ;EREAS, the Agreefxfnem.providcs for, among other things, the transfer from Seller to
Buyer of the Purchased Assets as more particularly described in the Agrsement; and

WHEREAS, the Agree%ment provides for, among other things, the assumption by Buyer

from Seller of the Contracts snd the Assumed. Linbilities; and

---_._WﬁE'_REAS',_ Seller cmd Buyer are closing the transaction set forth in the Agreement
effective as of the Effective Date.

KOW,T EEREF(}RE, forand in consideration of the abave r_e_cita}s, and for other good:

and valuable consideration, the receipt and sufficiency of which are fiereby expressly

acknowledged, the Parties hereby agres as follows:

5_ 1 All capitalimdjﬁfterms ased in this Bill of Sale and not otherwise defined in this
. Billof Sale shall have the -‘me{;fnings set forth for those terms in the Agresment.

2. As of the Effective Dste, and subject 10 the terms and conditions of the
Agreement, Seller hereby grants, cOnveys, assigns, transfers, sells and delivers to Buyer all of
Seller’s rights, title and interest in and 1o the Purchased Assets, to have and to hold, tagether with
all the rights thereto belonging 10 Seller, free and clear of all liens, security interests; restrictions
and encumbrances whatsoever, except for any Assumed Liabilities, and Seller does herehy bind
itself, its successors and assigns, to forever warrant and defend the title to the Purchased Assets unio
Buyer, its successors and assigns, against any person whomisoever lawfully claiming or to claim the
same of any part thereof, subject to the maters herein set fortht .

3. Seller hereby conveys, sells, transfers, assigns and  delivers 10 Ruyer all of
Buyer's right, title, and interest in and to the Contracts and the Assumed Liabilities. Seller shall
indemnify, defend and hold harmless Buyer from and against any and all claims, demands,
actions, proceedings, costs ~and cxpenses (including, without limitation, reasonable atomeys’
fees, expenses and court costs, if any), losses, damages, sbligations, charges, fiabilities,
penalties, orders and judgments that may be imposed upon, incurred by or asserted agatust Buyet
by reason of any failure by Seller to perform any of the terms, covenants, conditions and
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agreements under the Contracts and the Assumed Liabilities prior to the Effective Date, except
as otherwise set forth in'the Agreement.

4. Buyer hereby assumes and agrees to perform and observe all of the terms,
covenants, conditions and agreements of Seller under the Conracts and Assumed Liabilities with
tespect to all matters first arising or actruing on or after the Effective Date, and Buyer shail
indemnify, defend and hold harmless Seller from and against any and all claims, demands,
actions, proceedings, costs and expenses (including, without limitation, reasonable attorneys’
foes, expenses and court costs, if any), losses, damages, obligations, charges, Ligbilities,
penalties, orders and judgments that may be imposed upon, incurred by or asserted against Seller
by reason of any failure by Buyer to perform any of the aforesaid terms, covenants, conditions
and agreements under the Contrasts and Assumed Liabilities on and after the Effective Date.

: 3, Nothing in this B}iﬂ of Sale is intended to modify, amend, or alier in any respeot
the rights and obligations of the parties under the Agreement, which will remain in full force and
effect, notwithstanding the execution and delivery of this Bill of Sale.

6. Seller and Buyer agree to take and cause to be taken such farther actiop and to
execute, deliver, and file or cause to be executed, delivered and filed, such further documents
and instruments, and 1o obtain such further consents, as may be necessary or as may be
reasonably requested in order to effectuste fally the purposes, terms and conditions of this Bill of
Sale, subject to the terms and conditions of the Agreement, including, without limitation the
exeoution of a Patent Assignment in the form attached as Exhibit A hereto.

7. This Bill of Sale is binding upon and shall inure to the benefit of the Partics, and
their respective successors and permitted assigns. Except for the Parties, a successer in interest,

assignee of a Party, no other petson or entity is, of shall be entitled to bring any action (o

foree any provision of this Bill of Sale against any of the Parties.

¢ 8 Ifthergis a conf-}_i-gt between the terms of this Bill of Sale and the Agresment, the
terms of the Agreement shall control. .

; 9. This Bill of Sale shall be govemed and construed in accordance with the internal
laws of the State of New Jersey ‘without regard to principles of choice of law or conflicts of law
~ which would direct the application of laws of a different jurisdiction, Any legal suit, action or
proceeding arising out of or based on this Bill of Sals shall be commenced and adjudicated in the
‘state or federal courts situate in the State of New Jersey and the Parties irrevocably submit to the
exclusive jurisdiction of such courts in any such suit, action or proceeding. -

: 10.  This Bill of Sale may be executed in one or more counterparts, each of which
shall be deemed to be an original copy of this Bill of Sale. Signatures obtained by facsimile,
PDF or other means of electronic transmission shall constitute effective execution and delivery
of this Bill of Sale and shall be deemed original signatues for all purposes. :
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IN WITNESS WHEREOF, the Partics have excouted this Bill of Sele as of the

gﬁ’ecti‘& Date.

f@?ELLER:_Wiﬁtek Corporation

<K, :
y §\ \:‘Nw\\\,v\\; e

By
YRge v s "y

B}': \{ {«“&NM'««WM“ \
Name: Paul Winter

Title: President

RECORDED: 01/23/2019

>
5

§
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BUYER: Wintekndustrial Syste;;ri‘f;;ﬁnc.

By:

Name: Michael Cicalese

Titie: President

Signature Page to Bill of Sale
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