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ASSET PURCHASE AGREEMENT

This Asset Furchase Agreement " Agrrament™) i entosedd into op Moy 31, 2020 by mud between
the Bankenpicy Puate of N ONINVASIVE MEDICAL TECHNOLOGIR, INC. ("Hebl™, by
wwd through the Court appoinied Chapter 7 Trustee Lenard B Schwanzer (o Nebler™y Ivgonnestion
swith Chapter 7 Bankruptey Case pending in the United States Bunkruptey Cowu, Drstrict of
Wevads (“Bankeupiey Court”), 35 Bankruptey Case No, BK-8-19-16210-A0L {the "Rankuptcy
Case™y, and CALDWELL QE‘&”PSGE LLC Huyer™ {the Seller and the Buyer are votlecnively

seferred Berein as the "Pamies s

RECITALS

WHEREAS, on November 1, 3018, Debtor filed 4 voluntary petition for relief under Chupter 11
of the Bankruptey Code in Bankruptey Count , therehy commencing bankruptey Case M. §8-
165R4-ABL.

WHEREAS, on April 22, 2020 the Debtor as Debtor in possession filed Ma&smz o Convert
Chapter 1| Reorganization Case to Chamer 7 Liguidation Pursuent 1o LLS.C & 1HE24eh (BOF
Wa. 60}

WHEREAS, on April 30, 2020, an Order Granting Debtor’s Motion to Convert Chapter |

Reorganizution Cise 1y Chaprer T Liguidation Pursuant to 1 VLAC § 1112{a) (ECF No, 77) was
filed in the Bankruptey Case, converting the case from one under Chapter i1 of the Bankruptcy
Code 1 one under Chapter 7 of the Bankrupiey Code. g

WHEREAS, on April 30,2038, Lenard E. Schwartzer was duly appointed as the Chapler 7 Trustee
ins the Debtor’s Bankruptoy Case. '

WHEREAS, in consection with the Bankruptey Cese and, upon the terms and subject 1o the
conditions set forth in this Agresment and the Sale Order (defined below), Seller wishes to sell
and assign to Buver, and Buyer wishes o purchass wnd acquire from Seller, the Asseis {(dufined
belowd all in e manner snd subject to the terms and conditions set forth in this Agreement and
the Sabe Order, and pursuant w0 Sections 105 and 363 ol the Bankeuptey Code.

WHEREAS, the Buyer has submitted an offer to the Seller 1o purchase the tangidls and intangible
assels of the Debinr's bankaptcy extate free and clesr, as s far the purchase price of 3100,000.00,
and Seller has accepied Buyee's offer

WHEREAS, e exepution and delivery of this Agrvernent und Selier’s abiliy o consummate the
Sale transaction et forth in this Agreement sre gaverned by the requirsnents of the Safe Order.

ARTICLE I DEFINITIONS; PURCIIASE AND BALE OF ASSETS

11 Definitions. For purposes of this Agresment, the tollowing terms not ptherwise
defined herein shall have the following respective meanings:

Acvounts: Al accounts receivable of the Debtor sot forth o the Accounts Rrcetvable Schedols,
which is set forth on Schedule “A™ anached hereto.

sy dodhadty
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Agrecment: Has the meaning set foahn the opening paragraph of this document.

Bankrupicy Case: Has'the weaning set torh in the Heeltsls,

Bankruptey Code: Has the meaning set fonth inshe Reoitals.

Bankruptey Court: Has the moaning ses {onh in the in the opeaing parageaph of this docment.

Axsers: Al of Debror’s bankrupiey estate’s nght, fithe and interest in, 1o and under all of the assels,
properties and rights of every kind and namee, whether real, persons! or mixed, tangible or
intangible (inchuding goodwill) intellectual property Cncluding rademarks} and demain neme and
website which are or wers ownzd by the i.‘: -‘wcr whersver acated amd whather now existing or
herenftor roquired, owned, leased, livensed or used or held for use in or relating 10 the speration
of the Dehior's business as of the Clasing Date, but in all cases only to the extent same are
ransferrable or assignabie by Seller pursuant to theiy terms, sections 383 or 365 of the Bankrupiey
Cnde, or other applicable Law, Witheut imising the genersbity of the foregoing, the Assets
inelude, without Himitation, all of the Uems deseribed on Schedule *BY aitached hercto and
i wrporated hergin of the ems deseribed on Schedube *B” attached hereto, which are the subject
this Agreement and the Sale transaction contemplaed by the Motion to Selt.

Hill of 8ale: Has the meaning 5o forth in Seotion 1.3{d} of this Agresment.

Buyer: Has the meaning set forth in the opening peragraph of this Agrsement.

Closing: The consummation of the transactions comemplated herein, which shall ovcur on the first
Busingss Day following the satisfaction or waiver by the sppropriste Party of ail of the conditions
contained in Sections 4.1 and 4.2, or on swch other date o &t such other place and Gme as rmay be
musually agreed to by 1l Paries.

Closing Conditions: The satisfaction of waiver of the ems described in Sections 4.4 and 3.2 of
this Agrezivient,

Closing Dater No later than the fifth business {5th) day afier entry of the Sale Order by the
Bankruptey Coun approving the Sale of Assets pursuant 10 this Agreement, or such later dute as
seceptabde to Seller,

Lien: As applied 1o any person or entity, means any lien, encumbeatce, pledge, mongage, deed of
srust, security interest, elaim, lease, charge, optien, right of st refusal, easement, serviude,
proxy, voting trust or agreement, transfee eosiriction under any sharcholder or sumular sgreement
gt encumbiance or any sther right of s third party ja respect of an aser of such person ar entity.

Order: Any judpment, order, infunction, weiL ndding, decree, stipulation, determination, decision,
verdict or award of say cour or other governmentsl enlity,

Orrdinary Course of Business: The ususl and ordinary course of business of the Debior’s business
in accordance with past cusiom and practice {including with respeet 1o quantity, timing, duestion
angd fregquency},

Furchase Price: Has the meaning set fonh i Section 2 e of this Agreement,

(33
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Sube Oedér; The Ondee H Auwthoriting the Yale of Oebror’s disess Ouiside the Urdaary Coupse
af Busineas Free ond Clear of Liesss, Ulatms, Eacambrimees, and fmterosts; (1 Awthorizing the
Aasignpeion, Sofe, wd Avsigroment of Certien Executary Costeacts and Usespired Losves and {1}
Grantasg Relpred Redief, which is attached to this fonm of Agreement as Exhibie * O which shud]
e in foem and substance sodeptable 1o Buner ooty sole discenton

RBeller: Has the meanings set forth m twopening paragraph of this Sygresment,

12 Pumchase; Purchase Pricg, Clogng.

{a)  Purchase of Assels. Upon the teems and sulyect o the conditions contained
i this Agreement, incheding appeoval of the Banbrupicy Court, Selter, sa his capacity as Chapier
7 Trustes of the Bunkrupicy Batate in the Bankrupuoy Case conducting » public sale pursuant 1o
Segtion 383 of the Bankrupioy Code, shali sell, assign, and defbver w Buyer, all of Debtor’s
bankeupicy ostate’s interest in and to the Assets in accordance with the wrms of this Agreement,
and Buver shall purchase and accept posseasion and Gtle in and o the Assets in accordance with
the terms of this &greement. BUYER IS NOT ASSUMING AND SHALL NOT BE LIABLE
FOR ANY DEBRT, OBLIGATION, RESPONSIRILITY OR LIABILITY OF (1) THE DERTOR
(NCLUDING, BUT NOT BRUTED TG, ANY CREDITS. PREPAYMENTS, OR
OBLIGATIONS QWED TO ACCOUNT DEBTORS) OR (1) THE DEBRTOR WITH RESPECT
TG THE DEBTOR'S BANKRUPTOY ESTATE, IN EAUH CASE WHETHER KNOWN OR
UNKNOWN, CONTINGENT OR ABRSQLUTE OR OTHERWISE.

By Deposit A Deposit was made by Buyee by wire sransfer or immediately
availsble funds to Trustes's counsel’ s Tust Scoountor (o an apprupriale escrow agent approved by
Trustee's counse] in advance, 2t Trustee™s election i the amoent of $36,000.00 {the "Deposit™).

(s} Purchase Price. Buver shall pay to Seller, on behall of the Chapier 7
Bankruptey Estate of the Debior, the aggregate amount of One-Hundred Thousand Dollars
(5104,00.00) {the “Purchase Prige™

fdd Closing.  The Closing of the Sale transaction contemplated by this
Agreement shall take place ox the Closing Date.  On the Closing Date, the Buyer shall pay the
Seitor the Purchase Price less the Deposit by 3 wize tanster of funds 10 an aconunt designated by
Setler and the Buver snd Seller shall execote snd deliver by each other duplicate originals of the
Bl of Sale, substantially in the foom enached hereto as Exhibis *I (the “Bill of Sala™.

ARTICLE 1

REPRESENTATIONS AND WARRANTIES OF SELLER

Sedler hereby represents and warmants © Buyer as of the date hereol and as of the Closing Date as
follows:

2.0 Power. Seiler s e Counappainted Chapler 7 Trusies of the Debtor’s Bankouptay
Estate, and has the requisite power and authority 1o execute and deliver this Agreement and effect
the Sale transaction contemplated hereumder,

o
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22 Authority.  Seller is the Court appoimed Chaptee 7 Trustee of the Debior's
Bankraptey Estate, and has the requisite power and authority w exccute and deliver this Agreemen
and ¢ffect the Sale transaction contemplated herevnder.

{a} Subject to requisits Bankruptey Court approval, the execution, delivery and
pesformance by Boyer of this Agreement and the Bill of Sale, the consummation by Buyer of the
Sale transaction contomplated hereln, and the performance of is obligations boreunder, have
bowmswand, in the case of documents required to be delivered at the Closing, will be, a3 of the
Closing Date—duly suthorized sud approved by all necessary corporate gotion of Seller on behalf
of the Dobtors Bankruptey Estate.

by Except as o rosult of the Bankruptoy Case and, subject to reguisite
Harkrupiey Court spproval, the exesution and delivery by Buyer of this Agreement, the Bill of
Sale, the consummation of the Sale transaction contemplated hereby will not, confiict with sy of
the provisions of the certifieate of incorporation or similar governance documents of Delitor.

2.3 Convevange.  Upon Closing, Seller shall convey all of Debiar's Bankruptey
Estate’s interest in and to the Assels, pursuant to & Bill of Sale. Seller hag not sold, transfermed,
subordinated, or otherwise assigned the Assets or entered inle any agrecment providug therefore
exeept this Agreement.

24 Accounts Receivable Balance. The balsnce of the Accounts on the books and
reconds of the Deltor as of May 19, 2020 5 3 TR a5 of sale order date. m /@"

23 Mo Conflict.  The comsuswmation of the wansactions vontempluted by this
Agresment and complizncs with the provisions eveol will not conflicr with or result in 3 breach
of the terms, conditions or provistons of any order of any court or other ageney of government 1o
which Debtor is subjest.

30 Datlc e Assets: Suflicioney.

Debtor’s Bankruptoy Estate owns and has good and marketable titke to all of the Assets of
the Bebtor nnd, at Closing, Buyer will be vested with good und indefensible title 16 such Assets
free and olear of alf Licns, claims, interests and encumbrances. including free and clear of all of
the UCCs, true and correct capies of which are attached hersto as Exhibit “E™, and unfiled security
imterests. Seller sells, assigns, wansfers and conveys the Purchased Assets to Buyer o an A8 130
and “WHERE {37 basis, with no representations or warnsistivs as to mershantability, fitness or use.
Seller shall exevute concurrently with the éxecution of this Agroement the Patent Assignment
Agregmnent, o true and conest copy of which is attached herote as Exhibie *F”, which Assipnmunt
shall hocome offeesive wpon the entry of the order by the Bankruptey Court approving this
Agreeniont.

Bow 20008ay 2 {2
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ARTICLYE 11
REPRESENTATIONSG AND WARRANTIES OF BUYER
Bugyer represents md warrants 1o Selfer as follows;

34 Oreawization, Standing and Posser. Buy%r is & Californis hamited Hubikity company
dulvorganized, validly existing, and in goad standing under the laws of the State of Cabsfornia and
b the requisiie power and suthority W carry on it business as now belng condueted sl to effect
thie Sale wansagtion contewplated hereunder.

X3 Authority,

{u) Bublest to reguisive Bankruptey Coued approval, the execation, delivery and
performanes by Selier of this Agrevment and the Bill of Sale, the consummation hy Seller of dw
Sule wunsaction contemplaizd herein, and the porformance of s obligations borewnder, have
beea—and, in the case of doouments reguired 1o be delivered st the Closing, will b, us of the
Closing Date—<duly suthorized and approved by all nevessary corporste avtion of Buyer.

ih)  Exeopr o3 8 resull of the Buskeuptey Case and, subject in reguisite
Bankrapiey Court approval, the execution and delivery by Seller of this Agreement, the Bill of
Sale, the consummation of the Sale transaction contemplated horeby will not, conflict with any of
the provisions of the centificate of Incarpisation or similar governance documents of Buyer,

i

33 {onsemtsand Approvals. Except for the consents, approvals ur authorizalions of,
or declanations, filngs. or registrations with the Bankruptey Coust, inchuding obtaining Bankruptey
Court approval for the ransaction contemplated under this Agreement, no consent of or filing with
any other entity or individual must be obisined in connection with the exvewlion and delivery of
this Agreement, the Bill of Sale, or the documents nguissary 1o comiummate the Sale transaction
contemplated by this Agreement.

3.4 Brokers. There are no clzims for brokerage commissions, finders' foes or similar
compensation in connection with the Sale wansaction contemplated by this Agresment.

35 Lood Faith. The Sale wansaction contemplated by this Agrecoment has been
achieved o good faith, at arms-length, and with no fraud or collusion by any of the Parties;
thetefore the Sale transacton is eatithed 1o ¢ finding of good fuith under 1] LL8.CL § 363 (m).

ARTICLE IV
CONDITIONS TO THE GBLIGATIONS OF THE PARTIES: AS IS BALE
4.1 Condigons 1o Bach Parp’s Oblieations. The respective obligations of each of the

Partigs 1o effect the Sale wansaclivn contemplated by this L‘Egﬁmamﬁm shall be subjeet 1o the
fulfiliment onoor prior o the Clozing Date of the following sondilions

{n} Ceder Permiting Trapsactions. Prive o the Closing Date, the Bankrupicy
Courd shall have entered sn Order approving the sale, autharizing Seller to sell and assign 1o Buyer

(=1
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the Assels, in form amd substince accepisble o Buyer and Scller and ne court or sther
gosernmesial entity lavdng jurisdienon over Seller or Buyer baving bssued or evtered any Order,
degree, or inmnetion {whetlicr wmposary, preliminary or peomanem} then in offect in stay or
otheradse enjma the Sube ransaction contomplated by this Agresmeny;

My Fransier Docuiment.  On the Closing Date, Bayer wnd Seller shud] ench
gxesute and deliver 1o cach other, duplicste originals of the Ball of Sale,

42 Condiions o Oblipation of Seller. The obligation of Scller we effewt the Sule
seasesnetion condemplated by this Agreement shall be subject to the fulfiliment oo or prive o the
Closing Date of the following addiGone! conditions:

{n3 Parchase Price, Pavnent, Seller™s reesipy of the Ponchisse Prace iy
mnsediately gvailable famds 1o the Tolloswing secount:

{Pavment tnstenetinns will be provided to Buyer ]

i} Berformunee of Obligatinns; Representations wrdd Warnnoties, Buyer shall
tave performed moall pusterial respects ench of its covemams and agreements contained in this
Apreemen reyuired so be perfonned oo priog o the Closing Date snd ech of the representatinns
amd worrgnties of Buyer contaised o thiy Agreement shall be true and correet it all materidd
espents an ey a8 ef the Closing Date as i made on and asof such date.

43 Conditions 1o Obligatiops of Buyer  The sbligntions of Buyer w effeel the Sale
ransacdion contenplited by this Agreement shall be subject o the fulfithnent on o prior to dhe
{losing Date of the fellowing additional confunetive conditions:

(0} Pefornes of Obligations; Representativns und Wagranties. Selier shalk
fugee performed in el mlenal sespects cich of B3 covenmns nnd sgreements comained in this
Agreement required o he pedformied on oo priw ® the Closing Dute, o ench of the
repreventutions and wirnuties of Seller comtaingd in tus Agreement shiall be troe wnd comredt in

alb material sespests on wud s of the Closing Dute as i made on and a3 o7 such date;

b} Compliancs with Ordery. Seller shall have provided the requisite nolice
seqairedd by the Bldding Procedises Onder and Baving condueted the Auction pursuast b sieng,
and nll ohiections filed or seeeived i respome ercte hrving bren othonwise resolved prior lu the
{ sy Daty

(€d  Approvel Order, The Order approving this Agreemeont {the Sale Order),

whes presented fo and 93 ostered by the Bankeoptoy Coort, stwll be in fonn and substaonee
suitsfaotery o Buyer sl Seller; aod

é
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A4 Ak Whire s Sale. BUYER IS5 PURCHASING THE ASSETS AS IS,
WHERE I8, WITHOUT HEPRESENTATION, WARRANTY, OR RECOURNE
WITHOUT LIMITING THE FOREGOING, ALL IMPLIED OB FEXPRESS
WARRANTIER ARISIRG EE"QI}ER THE UNIFORM COMMERCIAL CODE OR UNDER
ARY OTHER APPLICABLE LAW INCLUDING THOSE OF MERCHANTABILITY
AND FITNESY FOR & PARTICULAR PURPOSE, AHE HEURERY BIRCLAIMED BY
SELLER IN THEIR ENTIRETY,

ARTICLE YV
ABDITIONAL AGREEMENTS

5.0 Conserss: Seller will use his ressonable best efforts, and Buyer will cooperate with
Seller, 10 obisin at the carliest practiceble dute all consents and approvals reguired by this
Apgreement, inchuding the consents and approvals set forth on Schedule 2.2(b).

LHRS TR R

5.7 Ascess o Information: Conlidentiality

{u) Prigr to the Closing Diate, Buyer wit] be entitled, through its officers, tmgaiﬁ}'cm,
cnnmiltams and representalives (ncluding i legal sdvisors and accountants), © make such
investigation of the properties, businesses and operations of Deblor’s business and sich
examination of the boeks and records of sucl business and the Assels 35 it reasanably requests and
1o make oxtrncts and copies of such books and records. Any such hwestigation sad examination
will b conducied upon remonalile advance noties durmg regular business hours and under other
reasonably chroumstances snd will be subjest o restricsions under applicable law. FQ”BW‘“’EE the
Clasing, Selier shatf turnover to Buyer all of Debtor’s records rad other documents tn the custody,
possession and control of Seller and Debtor's officers, erployees, agents, consultants and
reprosentatives, ncluding legal advisors and accountants.,

(b From and sfter the date of this Agrecment, Seller shall, and shall tause apoms
and representalives 1o keep confidential and not use any non-public inforrvation in such persan or
pewiny's passession {other than information which was or beromes available 1o Seller on @ non~
wnfadmma basis froen 2 source other than Buver) relating to RBuver, fs affiliates, or the Assols
prior te the Closing.

ARTICLE YL
GENERAL PROVISIONS

6.4 Survival of Representations and Wareanties, The representations and wasranties
sel forth in this Agresment or in any Schedule or Exhiby theretn shall survive the Clasing for a
period of ninety {50 duys following the Closing Dhate.

6.2  Notices, Any notice, cormmunication, request, reply or advice hersunder (a
“Notige™) shali be in writing and shall be delivered by a reputable overnight commaercial courier

~3
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service with next busingss day defpvers, by hand delfivery. For purposes of Notice, the addresses
of the Partics shail be as follows:

Buyer: Caldwell Sumpsen LLO
Aun: Brborah Stmpaon
4330 Vega Loop
Shingle Springs, A 95682

nmd

Dgonna M. Brown, Esq.

Lewss Rova Bothgerber Cheistie

3993 Howanl Hughes Packway, Suite 600
Las Vegas, Nevada 89169

Seller: Lenard . Schwanzer, Chapter 7 Trastee
chwartzer & MePheeson Law Firm
2850 Sputh Jones Blvd,, Sulie §
Las Vegaes NV 89146

and

Jason lmes, Bsg

Sohwanzer & MoPherson Law Firm
2%30 Souwh Joenes Bled,, Sune

Las Viggas WV 89146

6.3 Sectionand Other Headings. Sevtionor other headings contamed in this Agraement
are for refecence purpoeses only and shall not affect in any way the meaning or Interpeatation of
this Agreement,

6.4 Seeverabliity, M any wem o proviston of s Agreement is lnvalid, Hlegad, or
uncnforcedble m any hurlsdiction, sih invaliduy, iBegality, or unenforceability shall not affect
arty other oy or ;}rs:w'?-xima af thix Agreemment. I any grovision ot this Agreesment should be held
to he wvabid or unenforeeable, the validity snd enforccability of the cempining provisions of this
Agreement shall not be sifecied thereby

) Entirg_Agresment.  This Agresment {ncluding the Schedules and the Exhibi
fiereto} constitutes the sole and entice agresmment of the Farties with respect to the Sole tramsastion
for purchise of the Assets and s;,:;urcmtdn 3l prioe snd conlomporanvous inderstandings snd
ageeements, both wiilten and oral with respeci to same I the event of any inconsistency beiwsgen
the stutuments in Bus Aprooment end etheraig, e nguage of this Agreemens contrnly,

e
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6.8  Schedules and Exhibits. Bach Schedule and Exhibit herero shall be deemed tobe s
part of this Agresment to the same extent a5 4f st forth verbatio in the body of this Agreament,

6,7 Mo Third Pariy Beneficiacies. This Agreoment is for the sole heneflt of the Partes
hereto and thelr pormited assigns, and the Debter's Bankrupwey Estate and #ts creditors; nothing

herein, expruss or implied, i3 intended 1o or shall confer ypon sny other entity or Individual any
fegal or equitatle benefit, claim, cause of action, remedy, or nght of any kind. 7

&8 Governing Law: Jurisdicting.

a3 This Agreement shall be governed by and construed in accordance with the
internal laws of e State of Nevada without giving effect 1o any chader o conflict of law provision
prosube (whether of the Stete of Nevada or any other jurisdiction} that would causs the applicatian
of Laws of any jurisdiction other than those of the State of Nevada,

(h)  THE PARTIES SUBMIT 7O THE EXCLUSIVE JURIBIHOTION OF
THE BANKRUPTCY COURT AND THE UNITED STATES DISTRICY COURT FOR THE
DISTRICT OF NEVADA FOR ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING
OUT OF OR BASED UPON THIS AGREEMENT, THE OTHER TRaAMSACTION
DOCUMENTS QR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

6.9  Parties, No Thid Party Beneficiares. This Agreement shatt be binding upon and
enforceable agnins, and shall inure solely 1o the benefis of, the Parties berelo and their respeative
sucerssors and assigns and the Benkeuploy Estate.  Nothiog hersin shall confor any rights or
remedies o sny peeson or entity which is not a pars bereto,

G0 Coymerparts Blestenie Sigoetwre Thes Agwement miay be axeoed i
colmterpasts, and cach such counterpant shall be desmed an ongind and all seh counterpans shntl
constitite ene nod the xame mstroment,. This Apreement may be executed by fnusiniile or other
electronie slenmture any such sipnature shall be of the sume force wad elledt os an onigionl
sipnsture.

IREMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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.10 Fuobef Avagances, Following the Closing, the Metics shall oxecute and dediver
such doctments and lake sucls other aations as may be reasonably regquesied from tme to thne by
the Taver or the Seler fn order 1o fully consumnate the Sale transmstion vontemplnted heeeby,
sultert 1 Batkruptey Cowt approval.

IN WETNESS WHEREOF, the Purties have oxgouled this Agrovment as of the dute set furth
abwwve,

BUYER:
CALDWELL SIMPSON LLO |

Wamer_ . DEBORAN SIMPSON

Title:_ . BWNER

SELLER:

THE BANKRUPTCY ESTATE OF

NONINVASIVE MEDICAL TECHRNOLOGIES
SHE Emkmpﬁm Case Nao. BKaﬁst‘}»

Nome: LENARD U SCHWARIZER

Tide: CHAPTERZIRLSIEE

1
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SCHEDULE A

ACCOUNTS RECEIVABLE}

_ Now. —

¥l

Hee 2 Mphdaviia
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SCHEDULE A&

[ACCOUNTS RECEIVABLE]

*Current account reccivable balance and detad! is 1o I dotenmined, but any information available
o Selor relating 1o unpak! account receivable claims will be provided by Sellor 1o Buyer as of the
sale order dite.

3!
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SCHEDULEB

[ASSETS DESCRIPTION]
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{a)

cioar of &3 Hens, ¢louns, interests, and oncwnbrances, inchuding, but not limite

%NL,
xyil.
wuiih.

EX KR

SCHEDULE B

[ASSETS BESURIPTHON]

Al of Debsor™s tangidde and intingible porsensd property free and
af by
ALCOunY

Chatel Paper,

Deposts Accounts,

Dosurpenty,

Llestronic Chutel Pager;

Equipment

. Tl

Faxtures
Ceneral Intangibles,

Croads;

Enstrumenis;

Frwentory, including, bul not mited o, all tems carently held in the
Diebior’s oifice bocation at §312 Analle Streey, Las Vegas, Nevado 8911,
frocesiment Propeny;

Lenter-of-Credin Righes;

Pavment Intanpibles:

Promissony Motes;

Softwars:

b

angible Chatiel Paper,

Securitios twhether certiftcaed or uncenificatsd);

searchouse recéints

cash monies;
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xxit, 1ax and duty refunds;
sxiti. Inellectual Property, includipg, bat ot Bmied 1
1. patents, including patenis pending (see Patens List, Exhible B-1%
2. irade names;
3. irademacks;
4. copyrights;
5. confidentin! mftrmanon;

4. trade seorels:

7. sl ofher icHectuad propenty and boorse nghts owned by the
Pebior, excluding: {1} the executory conleadt consisting of the
feaschold iterest; and (1) cash sed cash equpnslents;

wxive all present ond futuee books and recnds relating 1o any of the foregoing
including, without Jimitation, alf present and future bonks of account of
every kind or noture purchase and sale agresments, Invoices, ledger cards,
bitls of lading, mnd other shipping evidence, statements, togeespondence,
memornnda, credit files, and other data relating 1o the Assols o any acoount
debtor; together with the Lapes, disks, disketies, and other date and software
siorage media and devices, file cabinets, or containers i oron which the
forepoing are stored {including any rights of Debror with respect © any of
the foregoing mamtained with or by any other person of sptinyy;

xxv,  Any and sl prodocts and proveeds of the foregoning:
by TNCLUDING end and ol Btigation clatms beld by the Debior,

wnlcusting ax sef forth in Debior’s Schedules and Statement of Firancial Affwes (BCF Mo, |}
Capitalized terms used o this Schedule 8 and not otherwise defined herzin or in the Agreemsnl
shall have the following meanings:

“Account Debtor” or “account debtor” hus the meaning ascnibed to such term in the
UCLC.

£k
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“Acvounts” or “secounts” means "acepunts” as defined in the UCC, and, in addition, any
and all oblipations of sny kind atl any tme due and/or pwing fo Debtor, whether now oxisting or
hereafter arising, and ali rights of Debior to receive payment or sy other consideration including,
without Himiiation, invoices, contract rights, accours receivable, general intangibles, choses-in-
action, motes, dralls, scceptances, instruments and all other debts, obligations and Habilities i
whatever fonn owing to Debtor from any Person, Governmental Authority or any other entity, all
seeurity therefor, and all of Debtor’s vights to recelve payments for goads sald {whether delivered,
undelivered, in transit or roterned) or services rendeved, which may be represented thereby, or with
respest theeele, including, but not timited to, all rights as an unpald vender (including stoppage in
irensit, replevin or reelamation), snd all sddiional amounts due from any Account Debtor, whether
or got invoiced, together with alf Proceeds and products of any and all of the foregoing,

“Chattel Paper” has tw meaning ascribed to such term in the UCT.

“Heposit Accounts” has the meaning ascribed 1o such tenm in the UCC,
“Document” or “dosument’” has the meaning ascribed to such term in the UCC,
“Eletronic Chatic] Paper™ has the meaning ascribed 1o such term in the UCC,

“Egulpment”™ means “eguipment”, ax such term ig defined in the UCC, now owned or
hereafier acquired by Debtor, wherever located, mnd shall inclede, withouwl limitstion, il
equipment, machinery, fumire, Fixtures, computer cquipment, iclephons eguipment, molds.
tools, dies, partitions, tweoling, transporiation cquiptpest, sll other tangible assels used in
connection with the manefecture, sale or lense of goods or rendition of servives, and Deblor's
interests in any leased equipmeny, and all repairs, modifications, slterations, additions, controls
aud operating accessories thercof or thereto, and all substinnions and replacements therelor.

“Hiles” includes Oles, including papor and clectranie files, held by the Debtor, and all i its
agents, atiorneys, consultants, accountants, ollicers, bourd members, employess, current or furmern,
including, but not Himited o, Delor’s agents identified in Exhibit B-2,

“Fixtures” hos the meaning aseribed 1o such term in the UCC.
“Goneral Intanpibles™ has the meaning ssoribed o such worm in the LICC, .
“Gronds” has the meaning ascribed 1o such lerm incthe UCC

“Covernmental Authority” or "Governmental Authorities™ means any feders!, state,
gounty or municipal poverwmental apgency, depariment, Instrumentality, bonrd, commission,
officer. official or entity excroising excoutive, legistative, judicial, regulatory or administrative
functions of uor pertaining 1o government.

“Pastrements” has the meaning ascribed wo such lerm inthe UCE
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“{ntellectual Property™ means all of the following infelleciunl wroperty used in the
conduct of the business of Debtor: {a) inventions, processes, iechnigues, discoveries, developnents
and related improvements, whether or not patentable; {b) Untted States patenis, patent applications,
divisionals, continuations, reissues, renewals, registrations, confismstions, re-examinations,
extensions and any provisional applicstions, of any such patents or patent applications, and sny
forelgn or intemational equivalent ol any of the foregeing; (o) unregistered, United States
registered or pending trademark, trade dress, service mark, service name, trade name, brand name,
logo, domain name, or business symbol and any foreign or internationasd eguivalent of any of the
foregeing and all goodwill associated thevewith; {d} work specifications, software {including
alyject and source coude Hasting and artvork; o) echnical, scientific and other know-how and
information, tade secrets, methods, processes, practices, Tormulas, desipns, assembly procedures,
spreifications owned or used by Debior, (£} copyrights; {g) work {or bive; (h) customer and mailing
lists; and (i) any and sl righis of the Deblor to the names “Neoninvasive Medical Teehnologies,”
I CZOE,” or any derivation thereof, and Debior's entire customes Hst and datebase and all
assets used or uselul by Debior i the conduct of s business over the internet or in any electronic
medium, including any websites, URLs or domain sumes owned by Debtor,

“Inventery™ meany “inveniory,” as such wrm is defined in the UCC, now owned or
herentior avguired by Deblor, wherever located, and, sy event, shall include, withou! Homitation,
all row malorisls, work-in-process, finished and semi-finished loveniory including, without
limitation, all malerials, parts, eomponents and supplics relating to the manufacture or assembly
therzof, packaging and shipping supplies relating thereto, and sl other inventory, merchandise,
goods and other peesonal property now or horeafier owaed by Debtor, which are held {or sule,
exchunge or lease or are lumished or are 1o be furnished under o contract of seevice or an exchange
arcangement or which constitute raw materials, work-in-process or materials vsod or consumed or
1o be used or consumed in Debtoc's business, or the processing, packaging, delivery or shipping
of the same, and all finished goods and the products of the foregoing, whatever form and wherever
located; and sl names or marks aflixed 1o or to be affixed thereto for purposes of selling sume by
the seller, manufaciurer, kessor or Hivensor thereof and all right, tisle and interest of Delitor therein
and thereto,

“Investment Property” has the meaning ascribed to such term in the T,

“Letter-of-Crodit Rights” means “letter-of-credit rights™ as such tern is delined in the
UCC, including rights o payment or performance under 8 letier of credit, whether or not the
beneficiary thereof has demanded or is entitled to demand payment or performance,

“Payment Intangibles” has the meaning asoribed 10 such term 1oy the UCC,
“Fromissory Mole” bas the meaning ascribed 1o such temm inthe UCC.
“Seeurities” hag the meaning aseribed to such torm in the UCT,

“Seftware” has the meaning sscribed o such term in the UCC,

“Tangible Chattel Paper”™ has the meaning ascribed to such torm in the THOC,

“UCC means the Uniform Commercial Code as presently enacted in California {or any
successor lepishaiion thereto), and as the same may be amended from Ume 10 time, and the stete
counterpans thereof as may be enacted o such states or jurisdictions where any ol the Asscis are
located or held,
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[ASSETS BESCRIFTION]

MAMT PATENT LIST?

EXHIBIT B}

Title

Country

Appi'n No o
Filing Date

Puﬁmn et i i

System ang method of
wapedance cardingraphy
grud heariheay
determination

s

LS 07/758,034

F‘:atieht Mao.

Syareny and method of
impedsnce cardingraphy
ared heartbest
deternvnation

Us

LS H30L4LT

METHOD OF IMPEDAMCE | Carada | CA 2118930 Ca 2118930
CARDINGRAFHY AND
HEARTBEAT
BETERMINATION
UWETHOD OF IVIPECANCE | EPD) £205G30353. 7 EEDGDG301T

L CARDIOGRAPHY AND
P HEARTSEAT
| DETERNMINATION

1252001

hizis net sropghausten TSt
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Title Country | Appln No E%t’z No. - Fatent No, |
Filing Date . issue Date ;
WETHOD OF IMBLBANCE POt PLTAISO2/07755 R |
CARBIOGARAPHY AND 971141952
HEARTEEAT 3
DETERMINATION |
Systern and methed of us LS OB/DEL, 783 Chtaa3073
impedacoe eardingraphy 051319493
maritonng
hpparatus and wothod for | US LS G8/0B1,360 CUSBLIIIIE
MeEsuring cardiag output i 05-14-1553
‘ Thoratuw impedance FUs | U5 Mw‘gg 207 W3 7474518
*eritor and electrode afragf B304 2005 05052009
Cand method of uss
i Thoraog impedance s | 60,556,394 o
monitor ard slectrade amay 372472005
U and melbod of use b
Apoargtus ang method for [ US ‘ \,5" 300B02AT1 A3
aon-fnvaawe, eviv,
tnoracie redic imerragation
Apparaius ane methon for us (0,844,402
non-invasive, in-vive, _ ‘;‘;;'j FAN0S
throrasis racho imverrogation
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Titlp Country | Appl'a Ko Puts Np, Patent No,
S Filing Date lssue Date
foparatas ond method far s 4,973,585
pon-invasive, n-uieg, QIO 00T
thorpme radie nterragation
Apparatues and method for L5 50,846,403
POA-TVERIVE, -, GI31IC06
Thorao o rasin interrogation
Apparatug and method for | PO SO0 LALA TS
P e ashes, Inswivd, {%‘i: 12007
tharacic radio inlerrogation
- apparatus and method for § Canada | TAPES3846
NG INYasive, viva,
| thoracic radmw interrogation | |
|
| Apparatus and method for L EPO FFO783633.1 ,
- non-invasive, ndve, 1 i
thorazic radia interrogation i
. , _ i |
Wiethed of prere;mg Us U5 12/383,362 USZ00AD240134AL
oy sy t
thoracic refiected radic (13222009 :
nlerrogation signats :
kiethod of processing PCY PLTIIS/OTIA048T
thorspio reflected radie GEATA00S
errogation signats
tethad of processing us 60,573,988
thorzoir reflected ragio R PR
rarrogation sipna’s
Method of precessng S 613,846,404
thoracic reflected radio 9f21/ 008
interrogation signals
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Titte

Country

CAppia No
‘{ Fising Date

Pub Mo,

Fatent Mo,
issue Date —

Miethod of processing Us DM 13/7T0A0E USICTIPAT TR

ihr:sra: i refiected ragio D E-18-2013

interrogat on signals :

tdethod of processing Canada | CA 2553873 ) T

tharacic refiected radic

mterrogabon signg's

Unpublished Tus US 13/731,494

12-31-2012 N
L% £0,973 983 _

dethod of determining a Us s 1,{321‘3]1 HSZ00B0X0135AY | US8B.355 7

spatial detribution of 12-05-2005 01-15-2019

MBENSLK garticies

piethod of determining a FLCT PLTABLS /24073

spatial distribusion of SA1L2007
| miagnenic particles
s antennd far thoracio radia Us LS 13/385,35¢% CHSZOOROAAGTIA24T | LS HG8 237
Cirterrogation 03-23-2008 04-D8-3014
- arwenna for thoracic radio | Canada | CA 2654166 ’

sderrogation :

Antenns for thoracio rasio 4 BP0 PO BRGS0

interragation :

Unigublished 2 US Us

" 13/731,494/12-
; 31-2012 )
Unpublished L US U5
S A0 550/0
| - 07-2014

ﬁzmv;;-«m rmmmg system | US g 60,974, @33

Feiamp rm ;mnmg systam 5 653 8&3 aﬁ‘\"”

arsd ipethod ; .93.&}@’1)(4{?

Helative posttionlng systs piry | LS ; G EAG, R

g method L9521/ %’}b

Helative wdimnm? system | PCT Fﬁ?gus,f 7 “‘uda.}
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Title ' Country | Appl's No FhubNo, | patent No.
e filing Date - issue Date
Relotive positioning system | U3 us ' UEROOROTATIZNAT | USRI 460
and mesho 12/383, 361403
A3 A009

» vy
e PR .1’}1 T
el el e fem el e

VR it

[ S

- Redative gosmioning system | US Us L0807 5 224

;ard mathod 127383 ,358/03 QDR
;
i E
H
i
Uus S H2A2A T ;
Us US 62324745 | %
Dacerminat o of Dry s U3 RZ0E33TS :
W pht by Wl Breguneny
Binmpegarcs
 Weasursments
| Bioelerctric mpedance us LS 2064467
D tAonitons, Bloctiode Arrays ;
: . . $ i
and Methats of use ;
Us 15 §2D63380 é
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Title

Country

ABppln o
Filing Date

Fub No. | Fatent ko,

Cfesum Date

Radio Froqunecy impedance

trierrogatios (REU
Siamelric Suthartoaton
and identification

Us

[T S ¥
'L.j:;‘*t)t.l i:“’_?"ﬁ"‘% I

t

| Flaitg Manitoring ans

pAgnagement Svstem for
Lhola Patients

Us

fadio Fresuency rpedance
imterrogation (RFH}

{ Siomerric Authentication

and eatification

LS

%

LT

Bigelsctrleimeedante
slonitors, Eerrode Srrays
and Melhpds of use

s

Detorovination of Dry
Weight oy Multi-Frequenioy
Bigimgadancs
heasuramaerss

BRELs

Biognpedanee
Measuraments

ZOE Fluid Mornnaring ang Us LS B2/805 B54
Maragement System for IR8/2058
Ebola Patients

impedance Monitors, US| US 14/186,757 T
Elecirnde Arrays and
fethads of use
Detorminstion of Dry LS U5 627004,455 w
Waight by Multi-Frequnecy :

- Flusg Mannoriag ang

| Mgnagement Systern for
| Shels Patends

U5

US 53/063 263
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Title ' Courdry | Appin Ko Buby No, Fatent No.
’ Filing Date | Issue Date

CARICGRAPHY AND
HEARTEEAT
DETERRMINATION

BEETHOD OF PAFELANCE E"a anacs | CA 2118830 Ca 2118930
]
}

CMAETHOD OF IMPEDANCE | EPC | EPS292O3537 TR
| CARDIDGRAPHY AND PR30
HEARTREAT

DETERMINATION

RAETHOD DF INPEDANEE PO CPOTAUSG2A0TTEG
CARTIOGRAPHY ARD DoAY/ 1092
HEARTREAT f-
DETERMINATION

BAGE IMPEDANCE BLGHTY | US US60/545, 735 |
RACNITON AMD PROCTSS 34352004 *

FLECTROOE ARMAY FOS | Mowaysia | PI2COS 1288
BICELECTRICAL DEVICE Mitaysia

ELECTROUE ARRAY FOR | PCT | POT/AJSQS/097 16
RICELECTRIDAL DEVICE 33 SFEOns

?Eh;f TRDNE ARRAY FOR Taswan | Talwon 200534827
C AIGELECTRICAL DEMICE 2UB48G1101 11172005

FLECT RﬁLM{ﬁw FOR sustralia | ALZOOS228117
MOETECTRICH, DFEVIDF

CLECTRODE ARAY TOR Canadla | CAISRIGIE L
BICHL VD TRECAL BEYIDE

TIECIROOF ARRAY FOE L EPD L iPOS/
MOELLUTRICAL DEVIEE |

_éi'f;'.ﬁ“iiiiv ARRAYTOR [ Sewth Ssuthabes | Soutk Al
VCELECTRICAL BEVICE Alvica | CORDREE 2006088

e e SR BRI SR I e £ e e A A sl A

M‘E A FUNCTION Chang Ching Oeiign ! s RO LA

RACSRILLONE AND DISPLAY XN Y BAG200Y,
Pevice N f
CCAMIDAC FUMCTION {tin e 18
PACIMITOIR AN DisPLAY 1963R3 IFLIOGE

e
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: Title

CamDeL FHCTION

RACIMETIHL ARG DISPLAY
ECE

CRINDAD FLIRCTION
WOKITOR ARG BISPLAY

DEVICE

Country g &ppin Mo

Gutls Korea
Preaiye 3005

GOIEE

LGy

BT

4 Tawwan | Towvan Deslpn

53304313

 Filing Date

Clssue Date

AFI GENERATED BFSIUDG
PHOTOCARDIOGRAFHIC
SGNALY

JEE1/357,183
FEPE PRI E

IR B

¥
¢
1
b
i
r
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EXRIBIT B2
[ASSETS BESC RIPTION]
FILES HELD BY DERTOR'S AGENTSY
WILLIAM H. EILBERG, ES(Q.
316 Celifornia Ave,
BENDG, NFVADA 89509
Phomne: {215) BRS-4800
Fax: 215-885-4603

Correspondent ¢-mall; whefieilberz com

BARRY CHOOMNIN

LIS Repistered Patemt Agent
1940 Duke S, Suite 200
Adesandria, VA 22314
Telophone (703} 196257

PANITCH SCHWARTZ

Twao Coymeree Squarg

S0 Markot Street, Suiie 2809
Philadelphin, PA 19103
Telephone: (215 9651230

Wells Purgo Tower

2200 Coneed Pike, Swite 301
Witmington, [3E JORA3
Telephone: {3023 Wab-60580

rhvis 4% e anexfanatne e
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