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BILL OF SALE

M’L /\L&
THIS BILL OF SALE is given this 28" day of December, 1999, by Bank One, Michigan

f/k/a NBD Bank (“Bank™), a Michigan banking corporation with offices located at 611 zreHT
Woodward Avenue. Detroit, Michigan 48226, in consideration of the sum of SeveaHuadrad HUN IR ffi SA~

Stty-Fhousand=5-66:006-66), receipt of which is hereby acknowledged, transferring all right, A,'\fNr BN L

title. interest of every nature and kind from Bank to G.H.S. Corporation (“G.H.S.™), a Michigan § )f/'”qf‘::; 5

corporation, 2813 Wilber Avenue, Battle Creek, Michigan 49013, of the personal property set 630, 77, ‘1 2

forth below and as more specifically set forth in the attached Exhibits A. B. C.D.E and F, P
incorporated herein by reference:

(D All currently existing product schematics, engineering drawings, bills of materials.
artwork (for face panel silk screens), manuals, sales records, vendor lists and other records
directly relating to the manufacture and use of products heretofore produced by Rocktron
Corporation (hereinafter “Rocktron™). All rights and relationships with Rocktron’s suppliers.

) All product software and digital source code for Rocktron products.

(3) All patents which have heretofore been assigned to Rocktron, trademarks, copyrights.
trade names, brand names. product names and the name "Rocktron”, including. but not limited to
those names shown on the attached Exhibit G.

€ All rights to use patents licensed to Rocktron by assignment of such patent licenses.

(3 All technolozy currently in use in Rocktron products. or that has been developed by
Rocktron, whether or not this technology has been patented, has a patent application filed or
which will be patented in the furure, and whether or not such patents or patent applications have
been assigned or licensed to Rocktron. As to any patents which are used by Rockiron. but which
are not owned by or licensed to Rocktron, G.H.S. is given a non-exclusive right to use such
technology on the same rovalty tree basis as was used by Rocktron.

(6) The domain aame, website and the right to any telephone numbers. fax numbers. and toll
free telephone numters to the extent permitted by the applicable telephone company.

(7 All marketinz materials, including but not limited to, brochures, catalogs. flvers, price
lists. banners, adventisements. logos and the artwork (both physical and computer files) for such.

(8) All open orders and backorders.

©)) All customer files and lists, endorser lists and contracts, registered user lists, and warranty
lists.

(10)  All of the office furniture and equipment, all shelving and other materials as set forth in
the exhibits attached hereto.

(11)  All inventory, whether completed or not completed, as set forth in the exhibits attached
hereto.
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(12)  This Bill of Sale does not transfer any claim, right, title, license or other interest in or to

any plans, designs. technology, trade secrets, inventions, patent applications or patents, whether
drawn. developed. discovered, reduced to practice, filed or issued before or after the date of this
Bill of Sale which pertain to surround technology and as also excluded by Paragraph 1(D) of the
Offer to Purchase Certain Assets of Rocktron Corporation.

Bank hereby warrants the title to all of the property sold, transferred and assigned by this
Bill of Sale and hereby agrees to hold harmless and indemnify G.H.S. as to any and all claims
against such title.

This Bill of Sale does not obligate Bank to cause any documents to be filed with anv
government agency to effectuate the transfers of any property which has been sold or transferred
by this Bill of Sale, including, but not limited to documentation relating to the transfer of patents.
trademarks, service marks, copy rights, and telephone numbers, and G.H.S. shall be solely
responsible for the handling of such filings and the costs thereof.

G.H.S. acknowledges that Bank acquired the personal property being conveved by this
Bill of Sale through a voluntary surrender of said property by Rocktron of even date herewith
and consequently has little or no direct knowledge concerning the quality or physical
characteristics of said property.

The personal property being purchased by G.H.S. (Exhibits A through F. inclusive) is
located at 2870 Technology Drive. Rochester Hills, Michigan. G.H.S. confirms that it has had
the opportunity to examine the personal property to its full satisfaction and that it is buying said
property “AS IS” and “WHERE [S”. Bank has no obligation to arrange or pay for delivery of the
personal property to G.H.S.

This Bill of Sa.e specifically incorporates herein, by reference, all of the terms and
conditions as set forth in that certain Offer to Purchase Certain Assets of Rocktron Corporation
dated November 8, 1999, by and between Rocktron and G.H.S. and such agreement is deemed to
have survived the closing on the sale contemplated by such document.

Dated: December 28. 1999 Bank One, Michigan&k/a NBD Bank

.~
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Accepted and Agreed to this LL day ofb TLEAIMEAR 1999 by:

G.H.S orpo:anQn__ _
((u ¢ / APYI
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