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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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Agreement; 1as the meaning set forth i the opening pavagraph of this document.

Bankruptoy Case: Hag'the wreaning sot tonh in the Regials

faukruptey Code: Has the meaning ses fonh in she Rectals

Bankruptey Ceurt: Has the meaning sof {onh in the in the opening parageaph of this docwment,

Axsers: All pf Debror®s hankrupicy estate’s nghy, fithe and intercalin, to und under all ofthe asseis,
propesties and rights of every kind and nawmee, whother real, persansl or mixed, tangible or
intangible (including goodwill) imellectual property (ncluding trademarks) and domain nsme and
website which gre or wers ownzd by the Debtor, wherever lacated snd whether sow existing or
heeenfter sequired, owned, feased, livensed or used or held for use in or relating to the operation
of the Debior's busingss as of m Clasing Date, hut i all cases only fo the extent same are
sransferrable or assignable by Seller pursuant to theiy teems, sections 383 or 365 of the Bankrupiy
Code, or other applicable Law. Witholt timiting the generality of the foregoing, the Assets
inelude, without Hnvitation, all of the Twms deseribed on Schedule *BY attached hercto and
incorporated hergin of the kems described on Schedube *B” amuched bereto, which arcthe subject
of this Agreement and the Sale taseaciion cmmmﬂlazed by the Mation to Sell.

Hill of Sale: Has the meaning set forth in Section 1.3{d) of this Agreement.

-~

Buyer: Has the meaning set forth in the opening paregraph of this Agreement.

Clnsing: The eonsummation of the transastions comemplated berein, whish shall ocour on the first
Business Day following the satisfaction 'or waiver by the appropriate Party of ail of the conditions
contzined i Sections 4.1 and 4.2, or on wuch other date or af such ather plaee and time as may he
mivtually agreed 1o by alf Parties.

Closing Conditions: The satisfaction of walver of the items deseribed in Sections 4.1 and 4.2 08
this Agresment.

Closing Date: No laler then the fifth business {5thy day afier entry of the Sale Order by the
B{;n%u uptey Court appraving the Sale of Asseis pursiant w0 this Agreement, or such laler dale as
is seoeptable to Scilen

Lien: As applizd to amy person or entity, means any lien, encumbeance, pledge, mortgage, deed of
trust, security imterest. chuimy, lrase, sharge, opuion, nsm of fiest refusal. cosement, servitude,
proxy, voling wust of agreerhent, transfee costriction vnder any sharcholder o similar agrsement
or ensunibrance or any adher right of s thisd party Jo respest of an assey of such person or entity.

Order: Any judpment, ordes; Injusction, weit, naling, decree, ssipulation, detesmination, decigion,
verdict or award of any oot or other govermmental entity.

Ordinury Course of Business: The usual and ordinary course of business of the Debtor’s businesy
in accordance with pastcusiom and practice Gincluding with respect 1o quantity, timing, duration
andd frequencys.

Purchase Price: Has the meaning set funth in Section 12} of this Agreement,

¥
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Sule Order: The Onider: 1y Awtharizing the Sule of Detor's dysets Ouwidide the Ordewery Cnurse
of Business Free gnd Clear of Liesss, Oladms, Eacnnbraees, and Interosts) (H; Awhorizing the
Ansipmpion, Sole, wd Axsigroment of Certien Executary Comracts gt Unespived Leoses, wnd (1}
Grantisy Relared Redief, which is attached to this fopn of Agroement as Eshibie * 07, which )
e in form and substance soceptable o Buver sty sele discestiog

Belter: Has the meunings set forth i Uw opening paragraph of this Agresment,

12 Purchese: Purchase Price; Closing.

{a)  Purchase of Assets. Upon the fooms ond subjest to the eonditions coptained
in thiz Agreement, inclading approval of the Bankrupicy Court, Seller, i s capacity as Chapier
7 Trostes of the Bunkrupicy Batate in the Bankruproy Case conducting s public sale pursiant 1o
Scction 363 af the Bankeuptoy Code, shall sell, assign, and deliver wo Buyer, a8l of Debtor's
vaskeugiey ostate’s interest in and o the Assers in agcordance with the torms of this Agreement,
and Buver shall purchase and accept possession and titde in and 0 e Agsers in accordance with
the terms of this Agreement. BUYER IS ROT ASSUMING AND SHALL NOT BE LIABLE
FOR ANY DEBT, OBLIGATION, RESPONSIRILITY OR LIABILITY OF (1) THE DEBTOR
(INCLUDING, BUT NOT LAUTED TO, ANY CREDITS. PREPAYMEMTS, OR
OBLIGATIONS OWED TO ACCOUNT DEBTORSE; O (H) THE DEBTOR WITH RESPECT
TO THE DEBTOR'S BANKRUPTOY ESTATE, IN EACH CASE WHETHER KNOWN OR
UNENOWN, CONTINGENT OR ABSQLUTE OR OTHERWISE.

By Deposit A Dreposit was made by Buyee by wire sransfer or immediately
¥ .-E}wam-‘ e b o o o 2 k "
availible funds to Trustes's counsel’ s rust grovuntor to an appropriate escrow agent approved by
Trustee's counsel in advence, at Trustees eleciion in the amount of $50,000.00 {the *Deposit™

(¢} Purchase Price.  Buver shall pay to Seller, on behall of the Chaprer 7
Bankrupiey Estste of the Debtor, the aggregale amount of Une-Hundred Thousand Dellars
{8100,00.00) (ke “Purchase Price™.

() Closing. The Closig of the Sale tansaction contemplated by this
Agreement shall ke place o the Closing Date. On the Closing Date, the Buyer shall pay the
Selter the Purchase Poics {sss the Deposit by 8 wive transter of funds to an acomunt designated by
Suller and the Buversnd Seller shall exenste and deliver 1o ach other duplicate originals of the
Hill of Sale, substanially in the feem antached hereto as Exhibie D (the "Bill of Sale™.

ARTICLE T

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller heeeby represents and warmats 1o Huyer as of the date hemeol and 45 of the Closing Date as
fallows:

24 Power. Selleris e Counappainted Chapter 7 Truster of the Debtor's Bankeuptey
Ksiate, and has the reguisite power and authority to oxecute and deliver this Agreement and effect
the Sale transaeiion conternplated hereunder,

b
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22 Authority. Seller is the Court appointed Chapler 7 Trustes of the Deblor's

Bankruptey Estate, and has the requisile power and authority wexecute and deliver this Agreement
andd ¢ffect the Sale transaction contemplated hereunder.

{23 Subject to requisite Bankruptcy Court appraval, the exscution, delivery and
pesformunes by Buyer of this Agreement and the Bifl of Sale. the consummation by Buyer of the
Sale transaction contemplated herein, and the performance of #s oblignions hersunder, have
boes—and, I the case of documents reguired 1o be deliversd 3t the Closing, will be, a3 of the
Closing Date—duly authorized aud approved by all neeessary corporate action of Seller on behalf
of the Drobtors Bankruptey Estawe,

) Except ss m result of the Bankruptey Case snd, subject o requisite
Hankrupicy Court upproval, the exesution and delivery by Buyer of this Agreement, the Bill of
Sale, the comsammation of Ui Sale transaction sontemplated hereby will not, confliet with ony ol
the pravisions of the vertificate of incorporation or similar governance documents of Debior.

23 Convevanee.  Upon Closing, Seller shall convey all of Debiar's Baskeuptey
Estate’s intorest in and to the Assels, pursuam 1o 2 Bill of Sale. Seller has not sold, transferred,
subordinated, or otherwise assigned th Assets or entered into any agrecment providing therelore
exeept this Agreement.

24 Aceounts Receivable Balance. The balsnce of the Accounts on the books and
records of the Debtoras of May 19, 2020 1s 3 THI as of sale order date. m ’

i

25 Mo Conflict.  ‘'The consummation of the wansactions contemmplated by this
Agprecment and mmpiiweq with the provisions hereef will not conflier with or resull in a breach
of the tenws, conditions or provisions of any order of any court or athier ageney of government 1o
which Dxebtor is subject.

36 e to Assetsr Suflicitaey.

Debtor's Bankeuptoy Estare owns and hss good and marketable titke to all of the Assets of
the Debtor and, a1 Closing, Buyer will be vested with good and indefeasible title 1o such Assots
froe and oloar of ali Licns, claims, Intergsts and encumbrances, inchuding free and clear of all of
the UCTs. troeand corvect copies of which are attached hersto as Exbibit *E™, and unfiled soourity
merests, Beller sells, assigns, ansfers and convevs the Purchiased Asscts to Buyer o an “AS 130
and “WHERE 157 basis, with no represemiations or warrnittivs as ta mershantability, fitness Oruse,
Seller shall execute concureently with the execution of this Agreemivnt the Patent Assignment
Agresment. a true and correct copy of which is attached hereto os Exhiblt *F”, which Assigomuent
shall bocome effective upon the entry of the order by the Bankruptey Court approving this
Agreomions,

Bow 200080241
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ARTICLY 11}
REPRESENTATIONS AND WARRANTIES OF BUYVER
Buyer sopresents sud warrants 1o Scller as foliows;

Y Drgawization, Snding snd Fower Buyer is o Califomia timited Habitity company
duly organized, vulidly exwting, and in geod standing under the laws of the St of Calsfornia and
b the requissts power and suthoray to camy on s business as now being condeeted and to offet
the Sale wansaction conteniplated hereunder,

Sk

2 Authority,

{2y Subject o raguisite Bankruptey Court approial, the execution, delivery and
perforuanes by Selferof his Agrecment and the Bill of Sale, the consummation hy Seller of the
Sale trunsaction mmtmpiahd herein, and the performance of #s obligations. herewnder, have
been—and, in the case of documents requived 1o be delivered ot the Closing, will by, uy of the
Closing Date~duly suthorized and approved by all nevessaey Corporste sction of Buyern

iy Exespr o o2 resub of the Baskeuptey Case and, subject to reguisie
Bankraptey Court approval, the execution and delivery by Seller of this Agreement, the Bill of
Sule, the consummation of 1he Sale wansaction conternplated herehy will not, conflict with any of
the provisions of the cenmificare of Incosparation or similar governance documents of Buyer,

33 Consemtsand Apmrovals. Except for the consents, approvaly or suthorizations of,
or declanations, iings, orregistrations with the Bankruptey Coury, including obtaining Bankwapicy
Count epproval for the ransaction conternplated under this Agreement, no eonsent of or iling with
any other entity or individual must be ohisiewd in connection with the execution and deliyery ol
this Agreement, the Bill of Sale, or e dodumenis nevesiary 1 consummate the Sale transection
sontemplated by this Agresment.

34 Brokers There are no claims for brokerage commissions, finders’ fees or similar
compensaiion in connection whkh e Szle wansaction contemplated by this Agresment.

35  Cood Faith. The Sa iw wansaction contemplated by this Agreoment has been

achieved in good faith, at arms-length, and with no frovd or collusion by any of the Parties;
therefore the Sale wransacton is emzih te & finding of govd faith under 1 1L.8.0, § 363(m),
ARTICLE IV

CONDITIONS TO THE OBLIGATIONS OF THE PARTIES: AS ISBALE

43 Condigons to Eech Parn”s Oblieations. The sespective obligations of vach of th
Partiss to effect the Sale wensaclivn contemplnted by this Agreement shall be subjeet 10 ti
fulfillment onor prior tethe Closing Date of the following sonditions:

83 Queder Permittine Transactions. Privr o the Closing Date, the Bankrupicy
Court shall have smiered an Order approving the sale, suthavizing Seller to seli and assign o Buyer

A
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the Adsels, in form apd substince acceptable to Buyer angd Seller and s court or olhier
gosernmenial entity hasding jorisdiction over Selleror Buyer having issued o sutered sny Order,
deeree, o insunciion {whetlier wmporary, prelisinney or pramasenty then o effect w sty or
otheratse enjointhe Sule tansaction contemplated by this Agreement;

by Eransier Docement. On te Closing T Lts, Bayer and Sebler shull ench
exesute and deliver 16 such other; duplicete veiginals of the Ball of Sale,

4.2 nditions o Obligmion of Scllgr. The obligation of Seller w effeut the Sule
sesnetion congemplated by this Agreemant shall be subject to the fulfiliment on o prive to the
Closing Date of the following sddiional conditions

(o Pashps Prive Paovment. Seffer’s reeeips of the Pusthise Prace o
imnnediuely available fands 1o e olhsving secount

{Pavment instrectins with be provided tn Buyer

{h Berfornince ol Obligntinns;, Kepresenintions sod Waig 5}&;&};. Buyer shail
huve pufcmmd el mtersal respects ench ef ity vovenans and sgreemonts contained in this
Agrgement reguired to be perfonned onar prioro the {hasing Domennd each of the representatinns
ard worrgnnies of Buyer contaised o thiy dgreement shall be true and conrect in @l materidd
respects on pnd a8 of the Closing Pate as i made o and a5 of suchdite,

i im0

fransaciion conteiplited by this Agreement shall be subect  the {ulfillment o or prier o the
Closing Date of the folfowing additinnl conjunctive conditions:

4.3 faonditions jo (Ehi;w;;gu;a& of Huyer The ebligations of Buyer to offect the Sale

o) Feafotmaoee of Ohlipatings, Rc;m:wsia%;mzﬁ and \‘v‘*ummm Setler sl
husee performied mall malenal fmp..,m wieh of its covenms and sgrecments contalned in thix
Agrcenient required o he podirted on o prisw o the Closimg Dute, med eneh of he
representasions sl warnuities of Sellve contained in i Agreement shindl be true and vorrset in
alb mterial respests on md av ol the Closing Dinie as i made on and as ol such date;

by Comphisnce with Orders. Seller shall huve provided the roguiste natice
seyaired by the Bldding Procedires Order srud Baving condugied the Asction pussuant b same,
angd nl obseCtions Bl i reeeived i respanne thergte having been athenwise resalvead prioe 10 the

Clusng Dates

(K} Approvei Qder, The Order approving this Agresmont {the Sile Ovder),
whes presentesd fo and 93 oatered by the Bankeuptey Court, shll be in foon and substance
satisfrctory o Bover sl Seller; aod

&
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As ks Where s Xale, BUYER I5 PURCHASING THE ASSETS AR IS,
WHERE 15, WE THOUT HEPRESENTATION, WARRANTY, (R RECOURKE.
WITHOUT  LIMITING THE FORBGOING, ALL  IMPLIED OR  FXPRESS
WARRANTIES ARISING EENI?LR THE UNIFORM COMMERCIAL CODE OR UNDER
.A?\‘&’ QE i%i‘ R M"E’S JUABL E‘ ,aﬂ%* E"‘éii U Eﬁi‘ﬂ’s {’ﬂ{}‘ﬁ* ﬁiﬂ M?R{"’He&%'ﬂ ABH 55“‘%'

hMrLEﬁEi, 1‘?4 THEIR ENTIRETY,

ARTICLE Y
ABRDITIONAL AGREEDMENTS

5.3 Consenws. Seller will use bis ressonable best efforts, and Buyer will enoperate with
Seller, 1 obisin ol the corliedt praciicable dute all consemts and approvals required by this
Apreement, incliding the consents ang approvids set forth on Schedule Evit '

53 Agceasio nformation: Conlidentiality

{u} Prigr ta the Closing Date, Buyer will be eptivled, theoupl s milicers, tmg}ifaycm,
ernsultants and representatives Gucluding s logal sdvisers and accouniams), o meke such
investigasion. of the properties, businesses and operations of Deblor’s business and such
examination ol the Bocks and records of suel business and the Assets a5 i reasanably requestyand
1o make extrncts and coples of such books snd records. Any such nvestigation and examination
will be conducind upon reasenable advance noties during vegulur business hours and under ather
reasonable clroumstances and will he sulblest so restrictions under applicably low. Followiag the
Closing, Scller shall turnover so Buyer all of Debtor’s records and other documents inthe custddy,
possession and control of Selter and Debtor's officers, smployess, agents, consuliants and
reprosentatives, neluding legal advisors and scoountants,

{b) From snd after the date of this Agrooment, Scller shall, and shall cause agems
and r{p*cscfnm{we% te keep confidemtinl and not use any nonspublic inforration in such prrson o
pstines pessession (other than information which was or becomes available 1o Seller on & non-
confidential basis from o sousce other than Buyer) reluting to Buver, s affiliates, or the Asssis
prior to the Closing,

ARTICLE ¥1
GENERAL PROVISIONS

§4  Supval of Representutivns and Wavrapties. The representations and warranties
sel Torth in this Agresmient or in any Schedole or Exhibit therets shall survive the Clasing Jor &
pevind of pinety {50} days Rllowing vhe Closing Date,

67  Notiees. Any notice, communicetion, request, riply or advice herenader (2
“Notige) shali be in writing and shall be delivered by a reputable overnight commercial courier

o~k
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servige with next business day defivery, By hand delivery. For purposes of Jotice, the sddresses
of the Parties shall be as follvws:

Buyer: Caldwell Simpseon LLU
»‘kz‘m Dheborak Shmpene
3306 Vega Loop
"%3‘5 ngle Springs, UA 958682

s

Dgonna M. Brown, Esg.

Lewss Rova Bothgerber Christie
399% Howasd Hughes Parkoway, Suite 600
Fas Vepas, Nevada BRI6%

Seller: Lenard B Schwanzer, Chapter T Trestse
wehwarzer & MePherson Law Firm
2850 Spanthy Jonies Blvd,, Suite §
Las Vegaa NV B9 146

and

Jazon Imes, Esq

Schwarizer & MoPhecson Law Fam
SEE0 Bouth Jones tihd Sune 1
Las Vegas WY B9146

6.3 Sectiopand (ther Headings, Section or other headings contaiped tnthis Agreement
are for reference purpescs only end shall not affect o amy way thee meaniing of interpretation of
this Agreement.

6.4 Severabiling, Wany sgrm or provision of this Agreement i5 imvalid, iogal, or
unendorcenble in sny furisdiction. such ifnvalidity, il csr:z%i!y ar unenforceability shall not affeet
any oiber tosn or prawision of this Agreement. I any provision of this Agresment should b held
fr e Joeabid o unenfurceable, the validity and enforceability of the remaining provisions of this
Agreement shall not be alfecied therehy.

§.5 Entire Agreement.  This Agresment {including the Schedules and the Bxhibit
fiprelesd conslituges the sole nod ontice sgreament of the Parties with respect 1o the Sale trmmsstion
for purchase of the Assats and mﬂsmmiu ab prior s conlomporaneoud witdersteidings and
agrenments, hoth wiiiten and oral, with respect to same. In the oventof poy inconsisteney between

the stptements in Gud Apreoimom and ciberais, We limguage of this Agrecment vontenls,

i YEvEr T
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6.4 Schedules and Exhibits. Bach Schedule and Exhibit herero shalt he deemed to bie g
part of this Agresment to the same extent a8 if set forth verbasion 3 the bady of this Agreament,

6,7 Mo Third Pany Beneficharies. This Agresment is for the sols henefh of the Parties
heseto and their permited assigns, and the Debter’s Bankeupaey Estate and 1ts ereditors; nathing
herein, expriss of implied, is interded to-or shall confer wpon any other entity or individual any
fegal or equitahle benefit, claim, vause of action, remedy, or nahitof any kind. 7 '

&8  Covemning Law; Jurisdicting,

fay  This Agreement shall be goversed by and construed in accordaice with the
internat tows of the State of Nevadp without giving effect 1o any chodes or conflict af law provision
arsube (whether of the State of Nevada o sy other Jurisdiction} that would causs the application
of Laws of any Jurisdiction other then these of the State of Nevada.

(hy  THE PARTIES SUBMIT 70 THE EXCLUSIVE JURIBDICTION OF
THE BANKRUPTCY COURT AND THE UNITED STATES DISTRICT COURT FOR THE
DISTRICT OF MEVADA FOR ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING
OUT OF OR BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY,

5.9 Pagies; No Thisd Party Heneliciares. This Agrecment shall be bnding upon and
enforoeable agnins, and shall inure solely %o the benefivof, the Parties bereto and their respaative
succrssors and assigns and the Benkruptoy Esxtate,  Nothing bersin shall confor any sights or
resnedios to any peeson or entity which is not a pardy bereio,

00 Coumerpers, Blectrenie Signamre This Agreement may be sxeosted i
counterpans, aid ench sush countorpan shall be desmed anoriginad and all such counterparts shall
sonstitige one and the xame mstrument.. This Agreement may by exenuted by Dushintle or other
electronie signpture any such sigrsture shald be of the same foree o effest os oo origiog
sipnature.

IREMAINDER OF PAGE LEFT BLANK INTENTIONALLY]

B SEEay 3a

PATENT
REEL: 064050 FRAME: 0019



10 Purther Adsmanees, Following the Closing, te Preticy shall exeouls aind deliver
sueh dovuments snd ke such other petions as may be regsenahly sequested fiom tmig to thme by
the Daver o the Seler in orderw fully consemnate the Sale tranaetin vontemplited hereby,
subent w1 Baitkraptey Cowtapproval

IN WETNESS WHERFOF, the Pusties Bave pxegulesd this Agrooment as of thy date set furth
e,

BUYER:
CALDBWELL SiM %"wi} LLO

By ~_ ] L

¥ amnnenckd.

N DEBORAR SIMPSON

Tite: L PWNER

i

SELLER:

THE BANKRUPICY FSTATE OF
NOMIRVASIVE MEDICAL TECHNOLOGIES,
§NE., MNessda Bankewptoy Case Noo BKSS-19-

: "’,ij' e
Namo: LENABD B SCHWARTIER

Title: _CHAPTER T IRUSIEE

smmmm e AR i

e

B PN My tn
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SCHEDULE A

IACCOUNTS RECEIVABLE]

— Nops -

i1

Hoe D20 de
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SCHEDULE A

[ACCOUNTS RECEIVABLE]

*Curgent acooimt reccivable balance aud detail is to be detenmined, but any informuation available
o Belor relating to unpaid account receivable claims will be provided by Sellor 1o Buyer as of the
salo oider die.

i

Ran LRION 21y
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SCHEDULE B

[ASSETS DESCRIPTION]
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fal

SCHEDULER

[ASSETS DESCRIPTION]

Al of Debtor”s tangible and intangible personst praperty free and

clear of 83 Bens, cloums, igtorests, and endiebrancey, inchuding, but pot bmited

Nvi.
wvil.
X¥iit.
A

XX

ACCOuUnIE
Chanel Faper;
Pepesit Acoounts,

Ditanneniy

Flestronic Chunel Pager;

Equipment:

riles;

Fixtires,

Ceneral Intangibles;
Croods;

Eestrumernss;

Isventory, including, but not timited w, all items chrrently hebd in the

Debior’s office locationat 8417 Analle Suee, Las Vepus, Nevada 89114,

frvestment Propenty;
Lener-of-Oredn Righiy;
Pavment Intangibles:
Pronassory Notes;
Suftware;

Tangible Chane! Paper,

Securinies fwhethior cortiticatcd or uncenibosiedy;

warchouse receipts,

cash Tnonies;

REEL.:
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xxil, 2k and duy refuads;
xxitl. Intellectusl Property, including, buatnot Hmied 1o

1. patents, including patents pending (see Patons List, Exbibie BTy

ta2

frade names;
Y. trademacks;
4. copyrights;
5. confidential informaton;

G, trade segrely;

7. sl ofhwr elleguad propenty and heense sights owned by the
Dehior, exciuding: {1} the execuory conteact consisting of the
lewsehold intorest; and (1) cash sud cash equisslents;

xxiv, all present and futaee books grud seonrds relading 3o any of the foregaing
inchuding, without Hmittion, &l present and future books of aceount of
evesy kind or nare purchase and sale agrecinents, imvoices, ledger cards,
bills of lading, and other shipping evidence, statements, correspondenice,
memoraada, credit files, and other dats relating 1o the Asscis orany acoouns
dehtor; together with the lapes, disks, disketies, and ather datz and soRware
storsge medie and devices, file cobinets, or Contalners i dr on which the
forsgoing are stored {including any rights of Deboor with respect w any of
the forepoing maintained with or by any other person orentisy)

xxv,  Any amd all produets and proceeds of the foregoing:
i) TNCLUDING #od and all Hiigaton olaims keld by the Debtor,

inleuding ay set forth in Debtor’s Schedules and Sutement of Financial sffairs (FCF No. 1)

Capitatized terms used in this Schedole B and not otherwise defined hergin or in the Agreement
shall bave the following meanings:

“Acgount Debter” or “account debtor” hus the meaning asenbed to such term o the
UCC.

Pt
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“Acvsunis” or “sccounts” means "acepunts” as defined in the UL, and, in addition, aay

and ali oblipations of asy kind at any time due snddor owing to Debtor, whether now existing or
hereatier arising, and ali rights of Debtor to recsive poyment or any other consideration including,
without Bratation, invoites, contract rights, ascoumnts receivable, general intangibles, choses-in-
getion, notes, dralls, scceptances, instrumenis and all other debts, obligations and Habilitles in
whatever form owing to Debtor from any Person, Governmental Authority or amy other entity, all
security therefor, and all of Debtor’s rights to recelve payments for goads sald {whether delivered,
unddelivered, in transiy or retuened) or services rendered, which niay be represersed thereby, or with
mespeet thereto, including. bt not bimited to, all rights as an unpald vendor (including stoppage in
iransit, replevin or reclamation), snd all additional amounts due from any Account Debtor, whether
or not lveiced, tagether with all Procveds snd products of any and all of the foregaing.

“Chnttel Paper” has the meaning ascribed to such term in the UCC

“Deposit Acenunts” has the meaning aseribed o such tenm in the UCC.
“Document” or “document” has the meaning sseribed to such term in the UCC.
“Ekctronic Chattel Paper” has the measning sscribed to such (emm in the UCC,

“Eguipment” means "equlpment”, as such term ig defined in the UCC, pow pwned or
hersafter acquired by Debtor, wherever logcated, and shall include, without limtation, sl
equipment, machinory, furnitre, Fistures, compuier equipment, telephone equipment, mwolds,
tools, dies, pertitions, iooling, (ransporiation squipment, sl other tangible asseis wsed in
cunnection with the manulacture, sale or lease of goods or rendition of services, and Debtor's
interests in any leased equipment, ad all repairs, modifications, alterations, additions, controls
aud operating acgessories thercol oy thereto, dnd all substitutions and replacerents thereldr,

“Riles” includes files, including paper and clectronic files, held by the Debtor and sl if its
agents, attorneys, consultants, accountants, officers, board membery, employees, cumrent or furmen,
including, but not Hhnited to, Debtor’s sgents identified m Exhibit B-2,

“Fixtures” has the meaning ascribed 1o such term tn the UCC,

“General Intangibles™ has the meaning asoribed o such torm in the UCC

“Croods” has the meaning asdéribed 1o such term fncthe UCC,

LY

‘Goveramental Auvthority” or “Governmental Authorities” means any {edersl, state,
gounty ¢ municipal povermumental agency, depariment, instrumeniality, board, commission,

officer, official or entity exoreising oxeowive. legistative, indicial, repulatory or administrative
functions of or pertaining 1o government.

“Erstrumends” has the mesning ascribed 1o suel term in the UCC,

PATENT
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“Intellectusl Property™ means all of the following inellectual property used in the
conduet of the business of Debtor: () inventions, processes, technigues, discoveries, developnents
and related m';;}imrwsx,nt& wheltber o not patentable; (b) United States patonts, patont applications,
divisionals, continuations, roissues, renewals, g'a,-g}mia‘aims}:;, confiemations, re-cxaminations,
extensiony and any provisionat applications, of any such patents or patent applications, and uny
forelgn or international equivelent of any of the foregeing; (o) unregistered, United Siates
registered or pending tradeimark, trade dress, sendee mark, servics name, frade name, brand naine,
logo, domain name, or business symbol and any foreign or international egiivalont of any of the
foregeing and all goodwill associated thorewith; {d} wark specifications, software (including
abiject and source code Hating) and artwork; () technical, scientific and other know-how and
information, uade secrels, methods, processes, practices, formulas, designs, assembly procedurss,
specifications owned or used by Debtor, (£} copyrights; (g) work forbive; (h) customer and mailing
lists; and {i} any and all righiz of the Diebior 1o the names “Nountnvasive Medics) Teehnologics,”
G CE0E,” or sny derivalion thereof, snd Diebior's entire custonser st and datebose and all
assets used or useful by Debtor in the conduct of Hs business over the internet or in any electionic
medium, including any websites, URLS or domain sames owned by Debior,

“Inventory™ moans “inventory,” ns such e i defined in the LT, now owned or
hereatior asgusred by Deblor, wherover i@camd, apd, insiy event, shatl include, withouwt lmitulion,
all raw materials, work-in-process, finished and semi-finished loventory including, withaut
limitation, all mpderials, pants, components and supplies relating 1o the manufacture or assembly
thereof, packaging and shipping supplies relating thereto, and sll other inventory, merchandise,
goods and other persoual property now or boreafier owned by Rebtor, which are held fop sulg,

exchange or lease or are Rurmished or are to be furnished under o contract of seevice or an exchange
arrangement or which consttute raw materials, work-in-process or materials used or cotsumed o
10 be used or consumed b Debior's busingss, or the processing, packaging, delivery or shipping
of the same, and all finished goods and the preduces of the foregoing, whatever form and wherever
located; and sl names or marks affixed 1o or to be affixed thereto for purposes of selling same by
1he seller, manufacturer, lessor or licensor thereof and all right, title and interest of E)cbmx therein
and thereto,

“Investment Property™ has the meaning aseribed to such term in the 1JCC,
g 8

“Letter-of-Credit Rights” means “letter-ofeoredit rights™ a5 such term is delined in the
UCC, including rights fa puyment or performance under a letter of credit, whether or not the
beneticiary thereof has demanded ov is entitled to demand payment or performance,

“Payment Intangibles” has the meaning aseribed 1o such erm inthe UCC,
"Promisanry Note” has the meaning aseribed to such tenm in the UCT,
“Seeuritiss” has the meaning ascribed 1o such term in the UCC,

“Software’ has the micaning aseribed to such ferm in the UCC,

“Tangible Chattel Paper™ has the meaning ssoribed to such term in the UCC.

“UCEY mipans the Uniform Commercial Code a5 presently enacted in Califomia (or any
successor legislation thereto), and as the wame may by amended from time o time, and the stake
counserparss thereof as may be enacted to such states or jurisdictions where sny of the Assets are
logated or held,
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[ASSETS DESCRIPTION]

NALE PATENT LIST!

EXHIBIT B

Title

Country

T

Filing Date

System and method of

1 wnpedance cardipgraphy
andd hearihieat
deterivination

ys

LIS 07 /758,034

Cpatent No.
ssue Date

System and method of

| impedsnce cardiography
and heartbeat

' deternrnation

us

JAETHDD OF (W PEDANCE

135 5308517

Canada | 042118930 Ch 2118530
CARDINGRAEHY AN
HEARTBEAT
GETERMINATION
TWETHOD OF IMPEGANCE | EROY [503G3053 7 EPDB6INT

| CARDIOGRAPHY BN
| HESRTBEAT
| DETERNMINATION

13542001

LThiz s ot an prhaushen ist,
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: Tlhtla

Country

ApplniNo

Filing E}am

| Pubo.

-~ Patent No,
o issye Date

WETHOD OF IMPLEANCE
CARGICGRAPHY AND

HEARTAEAT

DETERMINATION

Pt

PCT/SR2/077
/3141957

and melbodd af use

son-dnvative; Bevive,
thoracic redio intereagation

arstus ang methad for

‘Systern and method of us LS OB/DEL,7E3 LR 3443043
impedance cardingraphy 05-13-3993

moritenng

vs«pmmtus ard eothod lor © US LIS 088051360 URRLZIIZE
measuring cardisc output 05-14-183

i Thorson impedance us US 13F0RB 307 LSIOOR0ZI59IR8 U T47018

| monitor and elestrode array (3242005 e

Land metbod of use

[ Thorasic impedance us | 60,558,394 |
{monitor and slecorode array S 32472005

Agparsiud ang methed for
pon-imeasie, n-wve,
fhpracic rachn interragation

60,344,402

. t: ;2 i ..GG‘“?

%
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Title

Countey

| Appl'n Ko

P iimg (ate

Pk No.

' E aiem M‘:w

lsstin Date

aamram
por-invasive, el
thorasnradie g adation

and method far

S

8,973,585
QITOFI00T

1t Apparitus and mothod far

POACTIVESIVE, 1V,
thorso crasinintsrrogation

[T

60,846,403

Gi2142006

Apparatus and method for

OGN NASIVE, SAVE,
thoracic radw interrogation

1B (R R AL
L nDTrveasheg, insdes, S31F0GT
tharacio radio interrogation
spparetus and method for | Canada | CA J653%46

L Apparatus and method for
L non-nvasmg, o,

thoracic radio inserrogation

Method of processing |

thoracio refiected radio

Lntersogation slgnals

ERD7RIAIRY

hiethod of procassing
thorgcic reflected ratic
interrogaton signals

us

PCT

oo
b g
Bl ot
TS B
R,
Bl i
o 6 ]
£l

&
LS
o
Pod

BT AUETIA048T
LR 00

UE2GE0Z40134A1

1

'M%ti od of processing
thorzcic reflected ragio
herrngation siEnas

us

60,973,988

SIS0

Method of processng
thorace reflected radio
interrogation signals

LS

S0 R4 B, 404
Q217008
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1 Titte { Country “Appin Mo ' | Pub Mo, Patent No.

| ?iamg {iate lssye Oate |
riethod of processing TUS I us 13770403 UE20TID03FTIRAL '
thoracic refiecred radio 192013
terrogaton signals ’
| sdpthod af processing Capads | CAZS6IQTY ) T
theracic reflected radic
mberrpgalion signgs
,mpmbsshad Us US 13/731,494
12-31-2012 o
| | lus  leggrimsg 4 4
i tdethod of determiining a us UsS 144721371 LI$20080240135641 | US 8,385,771
i spatial detrbution of 12-0R-2K5 Gi-15-2019
magnetic padticles
- piethod of determininga | FCT - POTABOS/54073
spatial distribusion of BE1L2007
Cmagnenic pavticles _
 Arsenna for thoracic radia | US L% 127383356 US2008024013241 | LS B.692.717
Lirterrogation 03-23-2008 04-08-1014

! Amtenma for thoteric radio Canhadds | CA 26541866
lRregEation ‘

Arvtenma for tharecic ranic { PO ERO7BARGS0.S 3 (
nterregation g , N |
Ungublished Jus | Us o | ]
13/731.494/12- |
| ! REIT Y N
Unpublishad us :}‘3.‘}?5‘ ;
’ | 14/246,580/04-
_, | orois
Relative positioning system [ US - 60,974,003
pﬂ{% 'T's?"h")\j o : i ' : ‘f;}b’ ‘?HO? e i, e i i b i i
‘Fi,fsfa,m 'S \mmﬂg 5*,;:3&@*1'% 35 s 50, Seiﬁ,«‘ 97 '
et method L 2y ey
Helative posttionlng systerm L US 1 60,846,807
and method 9/21/2006 .
i'i&}aiwe positioning systems | PCT | POTAUS/CT/ 20486
andmethod o RRMeey L I
%
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Tithe Country | dupl'n No Pub No. Fatent No,
Filing Bate: lssueDate
Relative positioning system [ US tus BEIOORNEATEA5AT P NE R IV a0
aogd mwtho ' 124383 361/03- LR S A
35008
: Fxf:%a Vi gosmory system | US PUS %x:,mf:s;a“
; - ard method 127383 358/03 :
23-2009
) ki
¢ ;
Us (R TR Y ‘B :
s US 623247495 o
Desermington of Dry us US ARIEITTS
e pht by Woalti-Rovpaeny 4
Bioimpedance
- Wleasuremenly
‘Bloglertos Impedance | US LS 52054457
mAanitars, Peckindo drrayvs
- and Methods of use
s S H2003380 !
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Racio Froqunedy inpedance

Es Title
L

Country

Anpln o

| Pub No.

 Farent Ko,

Us

 Filing Date

S H0E4847

Cfssue Dte

| Measurements

| H
i imterrogation (REI
| Biometric suthartical oo
i and ldentification
C Fluig Kaonitoring ang Us LS 8204453
tenagement System for
Ehala Patients
Radio Frecuency hrpedance | US S a2/805.68]
irterropation (RFH | B/iaa0as
{ tiometric Authertication
{ and identification
 Bloelectrinimeedance LS US 82805650 :
soritors, Eercrode Srrays 2187208 :
ard Methods of use
Botsrmunationof Doy R ELs LS 527805855
Velpnt oy Mult-Freguenoy | u4inen
Bipitnpadancs ,
MEasuremants f
; !
FOE Fluid Moaiaring ang | US {115 B2/BOS B5A :
Maragernent System £ S 3853018
Ebola Patients ‘ ;.
{impadance Moriters, (US| US 14/186.757
Elecioode Arrays and ;
Miethods of use
! Determination of Dry LS LS 62/054,455 ;
[ weight by Multi-Freguaeoy
! Blownpedanee ;

¢ Flung Monfonag ang

 Management System for
| Ehada Patents

TUs
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URETHOD OF BAFEDANCTE

CARDICGRAPHY AND
- HEARTHEAT

Courtry

Canaga

Appi'n Mo

, ‘Em ng i“*ai& -
v u‘a:‘liafﬁﬂ

Pub No, | Patont Mo.

Issue Date

Ca JL18Y30

| DETERMINATION
COAETHOD OF IMPEDSNCE | EPO | £P328203537 LPCEDRIDT
| CARDICGRATHY AND 2isi0m

HEARTREAT
DETERMINATION

RMETHOD OF IMPEDANCE
CARTDGERAPHY AND
T HEARTBREAT
DETERMINATION

#1

RET USRS 207756
ARt

BAGE IMPEDANCE 61 M
| MONITOR AN FQGEEE}S

FLEC TROOE ARRAY FO8
BICELECTRICAL REVICE
ELECTRODE ARRAY FOR
RICELECTRIDAL DEVICE

Pioaysia 1P

WS TET AR L

s
134342004

(20051268

Fwtaysis

PUTAIS ‘(3’3;{"*“ 116

'fe' “ =f2§‘°’§’

ELECTEDDE ARRAY FOR
SHIELECTIICAL DEVICE

Finpan

L ECTRODE mmm FOR
ROETECTRICAL DEVID
L %sasj:ztﬁﬁfk%-z%?'e;.rga?"'z' on
BICH P TRICAL DEYIDL

FLECIROUE ARRAY FUR
PO TRICAL DEwiCE

OO AAY TSR

ARICAL BEWICE

ﬁ'hﬁ 'M& !xiM &E{ N
RACSHITOR ANE [HSPLAY

L
CCATIDAC FUMCTION
RACTHTEIR SO DISPLAY

mustraiia

{ prinvig :
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20588013104

ALIZOOS22R11T

ERQ i
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i

“Title | | - Country ;&bpi’ﬁ o I pub Ne, - CBstent No.
g s

. Filing Date

ssue Do

on ith Koo

CARIDAE TLHOT

wm {Eii BN THSRPLAY Ctores o Dedlpn ff i
;\iiiﬁ:‘&f’ W‘ oM S Talwan o Taiwan Gw 18

 MON TOR ARG DISPLAY 83304313

ACE

!ﬁ" GUMERATID BSTUDG. 1 US U8 B1/357.163
PHOTOCARDIJGRAPHIC TR0
- SIGNALS
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EXHIBIT B2
[ASSETS DESCRIPTION]
:?E'LES HELD BY DERTOR’S AGENTS?
WILLIAM H. EILBERG, ES(.
316 Celifornia Ave,
REND, NEVADA 80509
Phome: {215) BRS-4600
Fax: 215-885-4503

Corespondent e-mail; whe@eilberg com

BARRY CHOONIN

1S Registered Patem Agent
1940 Druke 8, Suite 200
Adexandria, VA 22314
Telephone: (703) 8096257

PANITCH SCHWARTZ

Twe Coammeree Square

2001 Marker Strect, Suiie 2800
Philadelphin, PA 18103
Telophone: (215 96512340

Walls Vargo Tower

2200 Conewrd Pike, Suite 201
Witminaan, DE 19803
Telephone: {302) 2946038

Fyhicds no amexhaustne b
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