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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”’) is made and enteted into as of
the [0th day of August, 2009 {the "“Execution Date™), by and among VMonitor Ine. {“Seller) and
1A1 Teclmology LLC {*Buyer™.

A, Seller is engaped In the business of providing manufasturing, construction and
assembly of elestronic parts and services and providing hardware and sofiware relating to imer aliato
¢ilfleld production tonitoring (“Seller’s Business™ herein). Seller ulso owns certaln Intellectual or
intangible propesty (whether owned or licensed) including, without Timitation, frademarks, trademark
regisirations and applications, service marks, trade names, corporate names and fctitiovs namies,
copyrights, copyright registrations, works ofauthorship, patents, patent applications, industriat design
registrations and epplications, integrated circuit topography applications and registrations, design
rights, inventions, trade secrets, data, technical information, confidential mfotmation, deslgns, plans,
specificstions, formulas, processes, pattetns, compilations, devices, techniques, reask works, methods,
shop tights, know-how, show-how, and other business or technical confidential or proprietary
information jn cach cass whether or not such rights are patentable, copyrightable, ar reglstrable,
software and computer hardware programs and systems, salrce code, object code, datebases, and
documentstion relating to the foregeing: domain names and imternet addresses, and content with
respect lo internet websites Including such content in its electronie form and other proprictary
information owned, controlled, created, under development or used by or on behalfof any Person in
whole or in part and whether or not regisitable or registered, and any weplsieations or applications for
the foregoing (the “Inteilectual Property” herein.).

B.  Buyer desires to purchase from Seller and Seller desires to sell to Buyer substantially
oll of the assets, properties and rights of Seller relating to Seller's Business on Ui terms and
conditiong hersinafter set forth, Additiona. , Buyer desires to purchase from Seller all of the
Intellectua] Property.

C. As additional considesation, and &s s material inducement to Buyer ta enter inlo this
Aptesment and to consummate the transactions contempiated heteby, Seller agree to make the
representations, warranties, indemnities, covenanis and agresments relating to the sale of Seller’s
Business and the Intellectual Property as set forth in this Agreement,

D.  Capitalized terms used hervin shall have the meaning set forth in the Table of
Definitions attached hereto as $cheduls 1.0 unless otherwise defined herein,

NCOW, THEREFORE, in comsideration of the foregoing premises and the covenants,

agreeinents, representations and warranties comtained herein, the partiss hersto hereby agree as
follows:

CTM 182042v.9

-
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ARTICLE1
ASSETS AND LIABILTTIES

1.1. Acquired Assels,

(8}  Subjectto thetermsand the conditions st forth inthis Agreement and on the basisof
the reprosentations and warranties herein, Seller agress to sell, convey, transier, assign and deliverto
Buyer and Buyer agrees to purchase, receive and accept fiom Seller ali of its right, title and imerest
and to the assets and properties ot every kind, chavacter and description (other than propetty and
iphts specifically excluded in this Agreement), used in or for the benefit of Seller's Businoss, whelher
tangible, intangibls, personal or mixed, and wherever located, including but not mited to the
Intellectual Property (collectively referred to hereinafier as the “Acquired Assets'™), including but not
fimited to the assets sat forth at Schedule 1.1 hereio.

{b) Without limitation of the fbrc ding, the Acquired Assets shall include all tangible
property, equipment, tools, supplics, (inclocing office supplies and furnishings but excluding
Inventory items pursuant to Section 4.25 used for manufacturing electronics), custamer and vendor
lists, gondwill, name, website, software, Intellectual Property, drawings, plang, schematles, Assimned
Contracts, Assigned Personal Property Leases, copies of books and records (including customer
records and files to the extent wansferable under applicable law relating to Seiter’s Business), alt
Licenses, permits, and certificates to the extent transferable to Buyer, and the Working Capital
hercinafter s¢1 forth in paragraph 1.2 heveof. In the event origlnal documents are required by Buyer
for purposes of vonducing Selier’ Business including inter afia collecting accounts receivable, Seller
will provide rcasonable cogperation to Buyer in that ecgard.

1.2. Excluded Assets, Notwilbstanding anything contained in Section 1.1, Boyer Is not
purehasing Sellet's assets or properies expressly set forth on Schedule 1.2 (such assets being refeered
to as the “Excluded Assets™ and such Schedule 1.2 being referred to herein as the "Excluded Assets
Schedule”).

1.3. Assumed Uinbilities. As ofthe Closing Date, the Scller shall assign to the Buyer and
the Buyer shall assume Seller’s obligations arising from cvents cccurring on or afier the Effective
Date under those agresments and contracts designated specificelly on Schedule 4.8 s Assigned
Personal Properiy Leases and on Schedule 4 20 a5 Assigned Contracts as well a3 any current lisbililies
used to reduce the Working Capital es provided in 1.2 and listed on Schedule 1.2 {collcctively, the
“Assumed Lisbilitles™,

1.4. Excluded Liabilitiess EXC PT AS EXPRESSLY SET FORTIL IN THIS
AGREEMENT, BUYER DOES NOT ASSU-iAE AND SHALL NOT BE LIABLE FOR ANY OF
THE DEBTS, OBLIGATIONS OR LIABILITIES OF SELLER, SELLER’S BUSINESS, ANY
STOCKHOLDERS OR ANY AFFILIATE OF SELLER OR STOCKHOLDERS, WHENEVER
ARISING AND OF WHATEVER TYPE OR NATURE. In particular, hut withont limiting the
foregoing, Buver shall not assume, and shall not be deemed by anything contained in this Agreement
(other than Section 1.3 Assumad Llabilities) t¢ have assumed and shall not be Iiable for any debts,
obligations ar labilitles of Seller, any Affiliate of Seller or Seller's Business whether known or
upknown, contingent, absolute or otherwise and whether or not they would be Included or disclosed

- b g
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in financial stalemenis prepared In accordance -yith GAAP (the “Excluded Liabilities™) except birany
current liabilitizs wsed to reduce the Working Capitat as provided in 1.2. Without [imitation of the
foregoing and excepl as cxpressly provided herein, the Excluded Lisbilitias shall inelude debts,
linbilities end obligations: {a) under any veal estate lease or any conract or rgreement to which Seller
is & party or by which Seller or Sclier’s Business is bound that has not heen sted as an Assigned
Conteact on Schedule 4 20 hereof or any Personsi Property Lease by which Selter ot Seller’s Business
is bound that has not been lsted as an Assigned Personal Property Lease on Schedule 4.8 hereof: (b)
with respect to any Assigned Contract or Assigtied Personal Property Lease, arising from the period
prior to the Closing Date: (¢} arising out of any collective bargaining apreement to which any of'the
Seller is a party; {d} for any employee pension plan or any retirement obligations; (&) for any
obligation for Taxes payable by Seller; {f) for any liability for local or state sales, use or transfer tax
and taxes that may be imposed upon the sale or assignment of the Acquired Assets purssant to this
Agreement and the Assipnment and Assumption and Bill of Sale, regardless of when such obligations
may become known and due; (g) for any damages or injuries to persons or properiy or for any tort or
strict ligbility arising from events, actions or inactions In Seller’s Business at the operation of Seller’s
Business prior to the Closing Date; (h) arising ont of any litlgation arising with respect to the period
prior to the Effective Date, whether or not threatened or pending on or before the Effective Date; (i)
incurred by Seller or by Seller's Business for borrowed money; (7} for any accounts payable of Seller
or any Affiliate of Sellers other than the trade payables listed on Schedule 1.4(j) which are included in
the Assumed Linbilities. The intent and objective of Buyver and Seller is that, except for lisbilities
explicitly assumed by Buyer hereundes, Buyer does not assnme, and no tansferee liabilty shall attach
to Buyer pertaining to, any of the Excluded 1  bilities.

With respect to the PO Volume Discount as identified or 1.ine 581 of the Interim Financial
Statement, In the event PDO seeks payment or credit for such discount, neither Buyer nor Seller has
agreed i this Agreement 1o pay or honor the discount aed the amount of any discount claimed or
requested will not be applied as xn adjustment to Working Capital under Section 2.1 or be deducied
from the Contingent Payments in Section 2.4.

1.5. Employees. Buyer shall be under no obligation to hire any of Seller’s emplayees, but
shall be free to do so if it s0 desires. Once any employes nceepts employment by Buyer, that
employee’s personnel file will be tumed over to Buyer and any applicable employment related
contracts will, i reguested by Buyer and to the extent permitted in any ssch contracts, be assigned by
Seller to Buyer. Por eny employess not hired, Seller will cooperate fully with Buyer in enforcing any
confidentiality or noncompete provisions in any such contracts that existed as of Closing at Buyer’s
sole cost and expense. For any employses hired by Buyet, Buyer will be responsible for any acerued
but untzken vacation.

L5, Instruments of Transfer. The sale of the Acquited Assets and the assumption of the
Assumed Ligbilities a9 hereln provided shall be elfected at Closing by the Assigniment and Assumption
and Bill of Sale in the form attached hereto as Exhibit “A”,

1.7.  Poyment of Sales Taxes. Seller covenants and agrees to pay any and all sales, use or

other transfer taxes payable by reason of the transfer and conveyanee of the Aoquired Assets
heveunder. The parties will prepare and deli. - and if necessavy file at or before Ciusing(]];:nsfer

: "
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tax returns and other flings necessary to vest in Buyer full right, title and interest in the Acquired
Assets, ‘

ARTICLE T
PURCHASE PRICE

2.1.  Purchase Price. Subjecttoan edjustinents and transfer of Working Capital to Buyer
which may be set forth below and inreliance o, Seller and Stackholders’ representafions, warrantics
amd covenants, the cash portion of the purchas: price to be paid by Buyer to Seller for the Acquired
Adsets shall be One Million Five Hundred Seventy-Two Thousand Five Hundred Ten Dollars
($1,572,510) which together with the prayinents described in Section 2,24 (collectively, the “Purehase
Price}, to be paid 1o Seller and the other entities and individuals set forth on Schedule 2.1 hereto in
the amounts set forth on said Schadule in imenediately avatlable finds via wine transfer on the Closing
Date. Ofthis amount, Thirty Thousand Dellars ($30,000) has previously been paid to Seller. All
doflar amounts herein are in United States Dollars, Provided however, Seller shall transfer to Buyer at
Closing, Working Capital in the amount of $1,350,§61. If the Working Capital balance is more or
less than thirt amount on the August 22, 2009 Financial Statement to be delivered by Seoller {ths
“Closing Balance Sheet"), the Purchase Ptice will be adjusted upward or downward accordingly. The
cash portion of the Purchase Price shall be snhject to a $150,008.00 ¢scrow agreement for a period of
forty (40) days afier Closing with such funds held in the trust sccomnt of Adair & Myers, PLLC.
Within forty (40) days after Closing, Buyer will reconcile all current asset end liability accounts as”
showm on the August 22, 2009 Financial Statement and adjust the Purchese Price to reconcile
Working Capital through escrow (plus cash payment from Buyer ifthe deficlency sxceeds the escrow
amount) for any deficlencles or by an additionnl cash payment to Selter for any increases in Working
Capital. Seller's advisors will kave 3 days to review the reconciling schedules and the agreed upon
eserow finds balance will be released by mutual consent and any necessary cash payment made on the
44™ duy afler Closing.

2.2, Pro-Rations. Al ordinary course of business expenses incured, such as ISP, will be
pro-rated as ofthe Effective Date, such thet . “ver is responsible fbr amounts incurred on or after the
Effective Date and Seller is responsible fara  ounts incurred prior to the Effective Date.

2.3. Nepofiated Yaluo. The parties agrec that the Purchase Price reflects the fair value of
the Acquired Assets, agreed to by the partics hereto as a result of arms® lengih negotlations.

2.4. Contingent Paymenls. In addition to the payment described in Section 2.1 abave,
Buyer shall also pay to Seller the following “Contingent Payments:”

{a)  Buyer shall pey to Seller fifty percent (56%) of the gencrated Gross Margin generated
by Buyer on the Schlumberger N. Jurassic thirty (30) well project in Kuwait, but not to exceed One
million five hundred thousand dollars ($1,500,000).

()  Buyer shall pay to Seller len poteens {10%) ofthe generated Gross Margin for goods
wnd services provided by Buyer within three (3) years afier the Bffective Date on the next one

hundred swenty (120) wells in the Schlumberger N. Jurassic project in Kuwait.
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(¢)  Buyershall pay to Seller soven percent (7%6) of the Gross Revenus for the three (3)
years fellowing the Effective Date from those projects in UAE, Saudt Arabia, Kuwail, Oman and
West Afvica as identified on Schedule 2.4 {c).

(d) Contingent Payments shall ba remitted to Sellet on a quartetly besis in amrears end shall
be accompanied by sufficient supporting information that Seller will be able to verify the caleulation.
Seller shall have the right upon reasonable advance writien nolice to Buyer to audit the books and
records of Buyer relating to the project that resulted in the Contingent Payment o the extent
necessary to verify the calculation of the pavment. Unless Seller disputes such payment within six (6)
months of receipt, such payment shall be conclusively deemed correst. Sefler shall have the right to
imnsfer the right to recelve Contingent Payments to a suceessor entity ot to a third party upon written
notice to Buyer end upon such transfer, the teansferes shall succeed to the audit rights in this Section.
‘The above notwithstanding, Buver will retain the right to setoff against any Contingent Payaients any
and all amounts owed to Buyer by Seller hereundes.

AR ICLEIM
C_LOSING

The Closing ofithe sale and purchase of the Acquired Assets (“Closing™) shall take place onor
before August 25, 2009 or such other date as the parfies may muiually agree {the “Closing Date™) at
the offices of Thomas W Craves at ADAIR. AND MYERS, PLLC, 3120 Southwest Freeway, Suite
320 Houston, Texas 77098 or by facsimile transmission and United States or overnight mail. Buyer
and Seller shall uss their respective good faith efforts to close this fransaction as prompily as possible
but ne later than August 25, 2009. Oncee Closing has oceurred, Closing shall he deamed to have
occurred at 12:01 am. Iocal time at the Jocation of Seller’s Business on the Effective Date,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warvants (o Buver, as of the Execution Date, Effective Date and as of
the Closing Date, as follows:

4.1.  Qrganization, Good Standing and Qualification, Sefler is & corporations, duly
organized, validly existing and In good standing under the provisions of the laws of the State of
Delaware, and s qualified and Jicensed to do business in every other jurisdiction in which it conducts
business or the nature of its business and operations would require qualification 8s & fotelgn
cotporation. Setler has all requisite power and authority to own and operate iis properties and to
chtry on its business as now conducted. “eller has all power and authority to enter into this
agreement and perform its obligations under e Acquisition Agreements.

4.2, Authorization; Binding Obligation. Seller has full legal and carporate right, power,
and suthority to execute and daliver the Acquisition Agreements, and to caery out the transactions
contemplated thereby. The execution and delivery by Seller ofthe Acquisition Agreements and all of
the documents and instruments required thereby and the copsummation of the (ransactions
contemplated theteby have been duly suthorized by all requisite actlon on the part of Sefler. The
Acuquisition Agreements and each of the other documents and instruments requited thereby ot
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delivered in connection therewith have beena  y executed and defivered by the Seller and constitute
the legal, valid and binding obligations of, en. rceable in accordance with their respective terms,

4.3. Congents and Approvals, -

(a) Govemnmmental Consents and Approvald. Excepl as ses forth on Schedule 4.3(a), 1o
registration or filing with, or consent or approval of, or other action by, any federz], state or other
povernmental agency or instrumentality is or will be necessary for the valid execution, delivery and
performance of this Agreement by Seller, the transfer of the Acquired Assets to Buyer or the
operation ofthe Acquired Assets by Buyer without change following Closing.

(b)  Third Party Consents. Except as set forth on Schedule 4.3(b), noconsent, approval or
authorization ofany non-governmental third party is requited in order to consummate fhe transactions
centemplated hereby or to vest full right, citle and interest in the Acquired Assets free and clear ofany
Lien upon Buyer, all without any change in the Acquired Assets and all sights therein after Closing
(each, a “Third Party Consent”). In the event all such conisents are not obtained prior 1o the Closing
Date, (hen in such event Seller, and Buyer will continue to exercise best efforts to obtain such
. consents as quickly as practical and will work cooperatively so that Buyer may, to (he maximum
extent possible, enjoy the benefits of the bargain hereunder.,

4.4. No Violation. The execution, delivery, compliance with and perfortance by Seller of
the Acquisition Agreements snd each of the other documents and instruments delivered inconnection
therewith do not and will not (a) vivlate or crntravene the organizational certificates, documetiis and
agreements, as amended to daie, of Seller, (b, iolate or conirevene any law, statute, role, regulation,
order, judgment or decree to which Seller it subject, (¢} conllic with o result o a breach of or
constitute a defanlt by any party under any contract, agreement, instrament or olher document io
which Seller or any stockholder is a party or by which Seller or any stackholder or any oftheir nssets
or propetties are bound or subject or to which any entity in which Seller or any stockholder has an

interest, is a party, or by which any such entity is bound, or (d) result inthe creation ofany Lien upon
the Acquired Assets.

4.5. Licenses and Pemnits. Schednle 4.5 atiached hereto contains a true, correct and
coniplete list and susmumary description of all Licenses which have been issued o Sallet in comection
with the Acquired Assets or Seller’s Businiess (the “Seler Licenses™). Each License s valid and in ful)
foree and eifect a5 of the date hereof, no Selier’s License is subject to any Lien, limitation, resiriction,
probation or other qualification other than those set forth in the License and there is no defuuit under
any Seller's License or any basis fot the assertion of any default thereunder, Schedule 4.5 specifioy
the holder of each Seller’s License, . ‘To Seller’s Knowledpe, there is no Investigation ar procecding,
threatened or pending, that could result in the termination, revocation, limitation, suspension,
restriction or impaimment of any Seller’s License or the imposition of any fne, penaliy or other
sancfions for violation of any legal or regulatory requirements relsting to any Seller’s License or, (0
the best of Seller's kmowledge, any basls therefor. Seller has, and has had at all relevent times, all
Licenses that are or were nécessary in order to enable Seller to own the Acquired.

4.6. Mo Subsidiarics. Seller does not own and has not owned, cither directly or indirectly,
any interest or investment (whether debt ~r cquity) in or been a member of any corporation,
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partnership, joint vemture, business trust or other entity, or secwrities sold to the public through
normal broketage sources.

4.7. Acquired Assets, Seller Is the sofe and exclusive legal and equitable owner ofall tight,
title and interest in, and has, ov will have as of Closing, good, clear, indefeasible, and marketable title
1, all of the Acquired Assels fiee of all Liens, Al ofthe Acquired Assets have been maintained in
accordance with normel industiy practice, und are in good operating condition and repair. Setlerwill
tonvey to Buyer on the Closing Date all of . Acquired Assets free and clear of any Licn, mcluding
the conveyance to Buycr of any item not owne by Seller on the Effective Date o5 not ewned free of
any Lien by Seller on the Effective Date, whiv:1 items are sei forth on Schedule L1,

4.8. [Leases of Personal Property, For the purposes of this Agreement, “Petsonal Property
Leases” means any lease, conditional or installment sale confragt, Lien or similar armangement to
which any mngible personal property used by Seller in connection with the operation of Seller’s
Business is subject, Except as set forth on Schedule 4.8, none ofthe tangible personal property used
by Seller in connection with the operation of Seller’s Business is subject to a Personal Property Lease.

4.9. Interim Binancjal Staterent. Set forth on Schedule 4.5 is the unaudited halance sheet
of Seller’s Business as of July 29, 2009 and the related unaudited statement of income for the periad

then ended, prepared in accordance with GAAP (the “Interim Firancial Statement™). ‘The Year-End
Financial Statement and the Interim Financial Statement, together with the Closing Balance Sheet, as
defined in Section 6.6 below, are referred to herein collectivaly as the “Financial Statements.” The
Finencial Statements fairly present the financial condition and the results of operations and cash flow
aof Seller’s Business {and no other bosiness of Sellers) as of the raspective daics of and for the periods
referred to in such financial siatoments, all in sccordence with GAAP, subject, in the case af the
Closing Balancs Shest and the Interim Financial Statement, to the absence of footnotes, provided that
any disclosure omitted due to the absence of such footnotes does naot either individually or in the
apgregate have a Scller's Material Adverse Effect. The Financial Statements reflect the consistent
application of GAAP throughout the perjods Involved.

4.10. Absence of Certain Events. S te the date of the Intesim Finonicial Statement, Seller’s
Business has been conducted only in the or..inary course and in a manner consistent with past
practices. As amplification and not in Fmitation of the foregoing, since the date of the Interim
Financial Statement, with vespect (o Sefler's Business, thers has not been:

() oy decrease in the value of the Acquired Assets other than ordinary depreciation
consistent with past practices or gales of Inventory in the ordinary course of business;

(b) any voluntary or involuntery sale, assignment, license or other disposition, of any
kind, ofany property or right included in the Acquired Assets, except, as speciileally contemplated by
this Agreement and except for the utilization of supplies, equipment and parts In the ordinary conrse
of business;

(&}  any Lien imposed or created on the Acquired Assets;
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{d}  any Seller’s Material Adverse Effect;
(¢)  any demage or destruction of any of the Acquired Assets;

{f)  any sale, transfer, assignment, termination, modification or amendment of any
Assigned Contract, exeept for terminations, modifications and amendments of Assipned Contracts
made in the ordInary course of business consistent with past practice and which would not have a
Seller’s Material Adverse Effecy;

{g)  any notice {(written or oral) to Seller that any Assigned Contract has been breached or
repudiated or will be breacked or repudiated;

(b} any dividends or distributions paid to Stockholders of aifilistes of Seller or
stackhalders;

(i) amy action that if'taken after the Etfective Date would constitute a breach of amy ofthe
covenanis in Seetion 6.1 hereof.

4.11. Legnl Procesdings. There is 10 action, suit, litigation, proceeding or investigation
pending ot threatened by or againsi Seller that would have a2 Material Adverse Effect on Sellar's
Business or the Acyuired Assets. Seller has not received any written or oral claim, complaind,
incident, repor, threat, claim or notice of'any such proceeding relating to the Acquired Assets, There
are no oulstanding orders, writs, judgments, injunctions or decrees ofany courd, governmental agenicy
or arbitration tribunal against, involving or affecting Seller or the Acquired Assets, and there are no
tects or eircumstances which may result in the institution of any such action, suit, claim or Tegal,
adinindstrative or arbitratlon procesding or investigation against, involving or affeeling Scller, the
Acquired Assets or the transactions contemplated hereby. Selleris not in defhult with respect to any
order, writ, injunction or decree known te or served upon it fom any court or any Federal, state,
municipal or othet povernmental department, commission, board, bureay, agency or instrumentality,
domestic or foreign.

4,12, Solvency and Valus of Transfer. There is no bankmpley or insolvency proceeding of
any character including without imitation, bankruptcy, receivership, reorganization, dissolution or
arcaagement with ereditors, voluntary or inveluntary, affecting Seller and Seller has not taken any
gction In contemplation of, or which would constitute the basis for, the institution of any such
proceedings. The value ofthe Purchase Price is a negotinted value that represents fair value for the

- Acquired Assets, s indicated in Section 2.3, As ofthe Closing Datc, after the eash portlon of the
Purchase Price is paid as provided for under this Agreement, the fair value of all of Seller's assets
(incloding 2 reasomable estimate of the balen~= of the Purchuse Price) will be equal to or greater than
the total amount of the retained debts of Se) r. Seller’s sale of the Acquired Assets hag not been
undertaken with the intention to hinder, dels; or defraud Sellet’s current or future creditors.

4.13. Pavment Proprams. Neither Sellernor any of Seller’s directors, officers, employees
or agents has, directly or indirectly: (i) offered o pay in cash, propetty or in kind, or made any
financinl arrangements with any past or present Gustomer, supplier, contvactor, third party, in order
to induce ot directly or indirectly obtaln busincss or payments from such person for purchasing,
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lensing, ordering or arranging for or purchar g leasing, or ordering any good, facility, servics or
item; except for ltems of nominal value and ro_ line business entertainvuen (i) given or received, or
agreed ta give or receive, or is aware that there has been made or that there is any agreement to make
or receive, any gifl or gealuitous payment or benefit of any kind, nature or desetiption (incTuding
without limitation in money, property or services) [o any pagt, present or potentinl customar,
supplier, contracfor, or any other petson; {jii} made or agreed to make, or iv aware that there has
been made or that there is any agreement to make, any contribution, peyment or gift of fouds or
propesty to, or for the private use of any governmental official, employee or agent, where cither fhe
conwibution, payvment or gift ar the purpose of such contribution, payment or gift is or was illepal
under the Iaws of the United States or under the faws of any state thereof or any other jurisdiction in
which such payment, contribution or gift was made; (iv) established or maintained any unrecorded
fand or aezet for any purpose or made any false or artificlal entries en any of its books or records for
amy reason; or {(v) made ot received or agreed to make or recsive, or is aware thal there has been
made or received or that there has heen any intention to make ot receive, Huy pavment to any persan
with the intention or understanding that any part of such payment would be used for any purpose
other than that described in the documents supporting stch psyment. This Section 4.13 shall not
apply to gifts of nominal value or to any business enterfainment comducted in the ordinary course of
business,

4,14. Complisnee with Laws.

{a)  Seller has not violated and to Seller’s Knowledge is in complisnce with all appllcablc
Laws. Seller has not received any notice to t2 effect that, or oiherwise been advised that, it isnot in
compliance with any Laws, and Sellerhasno1 ison to anticipate that any existing mrcumstam.es are
likely (o resuli In e violation of any Law.

(b}  Seller has complied with all Environmental Laws and Seller has not received any
notice alleging any violation of any Environmental Laws with respect to Seller’s Business or the
Acquired Assets. Any past noncumpliatce with Environmental Laws by or with respect to Sellet’s
Business it nonexistent at any thae prior to er at the date of this Agreement.  There has beer no
Release of Huzerdous Materials in violation of any Envivonmentzl Law on the Premises. Theta i3 no
ashestos or ashestos-containing material on the Pretises. Neither the execution of this Agreement
nor the consmnmation of the wranseclons eontemplated hereby will reqoire any Remedial Action or
notice to or consent of any govemmental avthority or third party pursuant to amy applicable
Environmental Law.

{t)  Seller, to its Knuwledge, has complied with all applicable requirements of the
Occupational Safety end Health Act and all applicable state equivalents, and with all applicatle
ropulations promulgated under any such legislation, and with all orders, judgments, and decrees of
any tribunal under such Jegistation, that apply to Seller’s Business, the Acquired Assets or the
Premmices,

(d)  Seller, to its Knowledge, has complied with afl applicable security end privacy

standards regarding profecied health imformation under the Health I[nsurance Portehility and
Accountability Act of 1996 (‘HIPAA™) and all applicable state privacy Laws.
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4.15 Use of Trade Secret Information. No person eniployed by or affiliated with Sellerhas
emploved or proposes to employ any trade secret or ay information or decutnentation propristaryto
any former smployer and, no person employed by or affiliated with Seller has violated any confidential
relationship which such person may have had with any third patty while working on bebalf of Selter,
and Seller has no reason o believe ther any such event could ocur that would impair the nse of the
Acquired Assets,

4.16. Emplpyess. The amployee census previously provided to Buyer by Seller is e and
eorrect. :

4,17. No Undisclosed Liability. Except es and to the extent of the amoumts specifically
aserued or diselosed in the Financial Statements, Seller dogs not have any lisbilities or obligations of
any nature whatsoever, due or to become due, accrued, abselite, contingent or otherswise, whether or
not required hy GAAP to be refiected on n balance sheet with respect W the Assumed Liabilities or
relating 1o the Acquired Assets, except for liabilities and ohligations incurred in the ardinary course of
husiness and consistent with past practice since the date of the Intevim Financlal Statement, none of
which individvally or in the aggregate has a Seller's Materlal Adverse Effect. There is no basis for the
assertion apainst Seller of any liability or obligation not fully snd expresely accmed or diselosed inthe
Financial Statements. Seller has nol incurred any liabilities to custemers or suppliers for material
discounts, returns, promotional alfowances or otherwise In connectlon with Seller’s Business or any
material iahility for rebales, refunds, sllowances or retarns for konds or services provided to, by or
for the eceount of Seller which have not been aserued or disclosed in the Financial Statemenls.

4.18. No Brokers. Neither Seller nor any Affiliate of Seller has employed, aither divectly or
indirectly, or incurred any lability to, asy broker, finder or other agent in connection with the
transections contemplated by this Agreement. Seller and jts Affilistes agree to Indemnify and hold
harmless Bover for any claims brought by any broker, finder or other agent claiming to have acted on
behalf of Seller or an Affilizte of Seller in connection with the purchase and sale of the Acquired
Assets or Seller’s Business.

4.19. Taxes, Seller has filed, or hos cansed to be fled, on » timely basis and subject 1o all
hermitted extensions, all United States of Am  jea, Stale of Delsware and State of Texas Tax Returns
with the appropriate governmental agencles it 1l jurisdictions in which such Tax Returns ate required
to be filed (other than in Nigeria), and to Seller*s Knowledge all such Tax Returns were correct and
complete and gl Taxes that are shown as due on such Tax Retums have been limely paid, or
delinquencles surcd with payment of any applicable penalties and interest, as of the Closing Date.
There are no Liens for Taxes on any Acquired Asscts of Selier, no basis exists for the imposition of
any Liens and the consummation of the teansactions contemplated by this Agreement willnot give rise
to any Liens for Taxes on any Acguired Assels. No adjustment of or deficiency of eny Tax or claim
for additional Taxes has been proposed, asserted, assessed of threatored npainst Selley or any member
of any affiliated or combined group of which Seller is or was @ member or for which Seller could be
liable, and there is no basis therefor, Sefler has no dispute with ay taxing authority as to Taxes of
any neture. There ars ne audiis or other examinations being conducted or threatened, and there ivno
deficiency or refund Itigation or coniroversy in progress ot threatened with respect to any Taxes -
previously paid by Seller or with respect to any returns previously filed by Seller or on behalf of
Sellets. Sellor has not made any extensivn or walver of any statote of limitations relating to the
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assesstnent or collection of Texes, There ave in effect no powers of attorney or other anthorizations
to any persons or reprasentatives of Seller with respect to any Tex. Buyer shail have no liability for
any Taxes related to the ownership or operation of the Acquired Assets or the Seller's Business
relaling to periods prior to the Effoctive Date,

4.20. List of Contracis. -

(@)  For purposes of this Agrecment, “Assigned Contracts” means all agroements,
contracts and commitoents, wiitten-or oral, to which Seller is a party or by which Seller or any of'its
properties or the Acquired Assets Is bound as Bsted on $chedule 4.20,

() To Seller’s Knowledpe, Seller is not in dafault under the terms of any Assigned
Contract, To Seller's Knowledge, ne event has accurred that wounld constitute a default by Seller
under any Assigned Contract, nor have Seller reoeivedd amy notice of any default under any Contract
that would have a Material Adverse Effect except as disclosed on Schedule 4.20. To Selle’s
knowledge, the counterpariies 10 the Assigned Contracts ave not in default under the terms thereof,
nor has amy event occurred that would coi. tiute a default by any such counterparty under any
Assigned Coniract, nor has Seller received a1 notice of any such connterparty’s default under any
Assigned Contyact. . '

(c}  Seller has neither made nor received any prepayments ot deposits under any Assigned
Coniract except as set forth on the Interim Financial Statement.

(dy  The Assigned Contraets are valid and binding obligations and in full force and effect
vnd have been enteted info in the ordinary course of business, consistent with past practice. Seller has
not received any notice frot any other party to an Assigned Contract of the termination ot threatened
termingtion thereof, nor amy claim, dispute or controversy thereon, and has no knowledge of the
oceurrence of any event which would allow mny other party to terminate any Assigned Contract, nor
has Sefler received notice of ony asserted claim of default, breach or vielation of, any Assigned
Contract and there Is no basis therefor.

(¢  Consummation of the transactions contemplated by this Agveement will not trigger any
preferential right to purchase the Acquired Assets.

4.21. Real Properties, Seller owns no real property and no real property leases are being
transferrad hereunder.

4,22, Finanging Statements, There are no finuncing staternents under the Uniform
Commercial Cnde which name Seller as debtor or lussee Rled in any state except those which will be
teleased at or before Closing as to the Aequi-ed Assets. Except for those no longer in effect, Seller
has not signed any finuncing atatement of v security agreement under which 8 secured party
thereunder may file any additionsl financing . atement as 1o the Acquired Assets.

4.23. Transactions With Affiliates. Except as to contracts with Affiliates of Royal Dutch
Shell, Baker Hughes, {nc., RemoteLynx and EDGO Investment Holdings, Ltd., no steckholder,
corporate member, director, officer or employee of Seller or member of the family of any such
PErson, ar any corparation, partnership, fenst or other entity in which any such person, ar amy member
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ofthe family of amy such person, has a substanitial interest or is an officer, director, trustee, pactner or
holder of any equity inferest, is a parly to 1y tmasaction with Seller, ncluding any contract,
sgreement or other arrangement providing for 1 employmen of, furnishing of goods or services by,
tental of real ar personal properly [rom or ¢ or otherwise reguiring payments ot involving ather
obligations to any such person ot firm,

4.24. [nsurance, Seller is, and will through the Closing Date, be insured with the insurers set
forth on Schedule 4.24, which correctly describes, by type, cavrier, policy number, limits, premium
and expiration date, the jnsurance coverage carrled by Sellet, which insurance will remain in full foroe
and eflect in accordance with policy tenns, with respect to all events accurring prior to the Closing
Date. Scheduole 4.24 also states whether each such policy Is catried an a “claims made” or
“accutrence’ basis, All such insurance policies are ovmed by and payahle solely 1o Sellers. Seller has
not failed to give any notics or present any ¢laim under any sueh policy or binder in due and fimely
fashion, has not received notice of cancel§ation or non-remewal of any such policy or binder and Istiof
aware of any threatened or pruposed cancellation or non-rengwal of any such policy or binder. Thare
are no outstanding claims under any such palicy which have gone unpaid for mote than thirty (30}
days, or as to which (he insurer has diselrimed liability,

4.25. Inventory. No inventory is being transferred to Buyer; provided that If additional
projects are abtained by Buyer after Closing for which Sefler’s existing inventory on hand as of
Closing will be nseable, Buyer shall purchase such imventory al Seller’s cost basis for the benefit of

those projects. At any time after Closing, Seller rescrves the right to sell such inventory in whole or
part to a thivd party.

4.26. Intellectual Peopertv. Schedy - 4,26 sets forth a list of Intellectual Property owned,
controlled or used by the Seller, together in e :h case with a brief description of the nature of such
right. All Sellers-owned fictitlous or assumed busiress names, patents, copyrights and tradewatks
listed in Schedule 4.26 are valid and in full force and sl applications listed therein a5 pending binve
been prosecuted in good faith as required by law and are in good standing. To Seller’s Knowledge,
there has been no inftingement by Seller ar any of ils Affilistes with tespect to any Intellectua}
Property rights of others. Seller owns or possesses adequate licenses or other rights to use all
Intellectual Property necessaty or desirable (o condeet Seller's Business as conducted, aone ofwhich
Tights will be impaired by the cotsummation of the ransactions contemplated by this Agresment,
provided that to the extent third-party consenis are required and in the event a1l such consents ave nat
obtained prior to the Closing Date, then in such event Seller and Buyer will continue 1o exercise best
efforts to obtain such consents a5 quickly as practical and will work cooperatively so that Buyer may,
to {he maximum extent possible, enjoy the benefits of the bargain hereunder, None afthe Tntellactual
Property listed in Schedule 4.26 is involved in any interference or opposition peoceeding, and there
has been no written notice received by Seller or any other indication that any such proceeding will
hereafler be commenced. Seller has not granted any person or entity any ripht to use any of the
Intsliectuat Propenty for any purpose.

4,27, Disclosure, Seller, in connection with this Agreement, the Schedeles to this
Agreement, and any other agreement, document, certificate or staremtent made to the Buyer by or on
behalf of the Seller in connection with the transactions coptemplated hereby, has not krowingly made
end will not knowIngly make any urdrue statement of a material fact and has not knowingly omitted
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and will not knowingly omit to state a material fict necessary in order to make the statements
contained hercin or therein not misieading In light of'the circumstances under which they wers mads
DT nECESSary to provide a prospective purchaser of'the Aequired Assets with all information nyaterial
thereto. There is ne fact within the Knowledge of the Seller that has not heen disclosed herein to the
Buyer and which could have a Seller’s Material Adverse Bilect,

4.28. Accounts Recejvable, All accounis receivable of Seller as of the Effective Date and
reflected on the Closing Balance Shect for services rendered prior to the Effective Date ()} have
arisen only from bona fide transactions in the ordinary course oISeller's Business consistent with past
practice; (b) represent valid oblpations; (¢) tv ™ic best of Seler's Knowledge shll be filly collected
net of allowances in the aggregate face amow 5 thereof within 2 reasonable time after the Issuance
thereof; and (d) ave owned by Seller free of 'afl Liens other than liens that will be released as of
Closing. Except for allowances Identificd on Schedule 4.28, no discomnt or allowance fomn any

receivable has been made or agreed to and none represetis billings prior to actual sale of goods or
provision of services,

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buver hercby represents, warrents and covenatis 1o Seller, as of the Exccution Date, the
Effective Date and as of the Closing Date, as follows:

5.1. Qrganization Good Standing and Qualification. Buyer is & Tewas Limited Liability
Company duly organized, validly existing and In good standing under the laws of the state of Texus
Buyer has all requisite corporale power and nuthority to own and opetate its properties and to carry
on Jis business as now conducted, fo cnter into this Agreement and to earry out and perform s

- abligations under the Acyuisition Agreements to which Buyer is & party,

52. Authorization: Binding Apreement. Buyer has the Corporate power and authority to
execute and deliver this Agreement, and to carry out the wransactions sonteimplated heteby, The
execution and delivery by Buyer of the Acquisition Agreements to which Buyer is 4 party and alt of
the docwnenis and instruments required thercby and (he consnmmation of the tramsactions
contempleted hereby and thereby have been 1y authorized by all requisite corporate action on the
part of Buyer, The Acquisition Agreemen to which Buyer ix a party und each of the other
documents and instruments requived hereby nave been doly exsented and delivered by Buyer and
constitute the valid and binding obligations of Buyer, enforceable agrinst Buyer in accordance with
their respective terms.

5.3. Legal Proceedings. There are no actions, suits, litigation, or proceedings pending or
threatened ageinst Buyer which could materially adversely affect Buyer's ability to perform its
obligations under thls Agreement or the consummation of the tremsactions contemplated by this
Agreement,

54. Mo Brokers. Buyer hes not employed, aither divectly or indirectly, or incurred any
liahtfiry to, any broker, finder or other egent in conncction with the itansactions contomplated by this
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Agreement. Buyer agrees to indemnify Scller for any ¢laims brought by any broker, finder ot other
agent claiming to have acted an behalf of Buyer in connection with this sale.

55. Na Yiolstion. The execution, delivery, complance with and performance by Buyer of
the Acquisition Agreements to which Buyer is 2 party and each of the other documents and
instruments delivered in connection therewith do nof and will not (2) violate or contravene the
organizational eertificates, documents and agreements, as amended (o date, of Buyet, (b) violate or
contravene any law, statute, rale, regulation, order, judgment or decres to which Buyer is snhject, or
() conflict with or result in a breach of or constitute a default by any party under any contract,
agreemnent, mstrument or oiker document or contract to which Buyer is a party or by which Buyer or
any of its assets or propertics are bound or 1o which Buyer or any of its assets or properties are
subject.

ARTICLE VI
COVENANTS

6.1. Conduet of Sellet’s Business Pending Cloging, Seller agrees thai, befween the
Execution Date and the Closing Date, unless s et shall consent in writing, Seller's Business shall be
conducted only in, and Seller shall not fake 1 1y ection except in, the ordinary course of business
consistent with past practice.

6.2. Negafive Covenarts. Until the Closing Date, Seller shall use ils commercially
reasanable efforts to keep availabla the services of Seller’s employees and to preserve the current
relationships of Seller’s Business with such of the customers, suppliers, and other persons with which
Seller has significant business relations in order o preserve substaniially intact Seller’s Business, and
Seller shall preserve intact the Acquired Asseis. By way of amplification and not limitation, between
the Effective Date and the Closing Date, Seller shall not, imd shall not cause nor permit any of
Seller’s Affiliates, effices, dirsctors, employees end agents to, directly or indirectly, do, or agree to
do, any of the following with respect to Seller’s Business or the Acquired Assets, without the prior
written consent of Buyer:

@  Sell, pledge, dispose of, prant, trapsier, lease, license, guarantes, encumber, or
authorize the sale, pledpe, disposition, grant, transfer, lease, license, guarantee or encumbrance
of Seller’s Business, or any of the Acquired Assers except in the ordinary course of buginess and Ina
manner consistent with past practice; provided that the aggrepate amount of any such sale or
disposition (other than a sale or dispositlon of products or other inventory in the ordinary course of
business consistent with past practice, as to which thete shall be no restclciion on the aggregate
amount), or pledge, prany, transfer, lease, license, guarantee or encumbrance of sueh property or
assets shall not exceed $20,000;

(b)  Acquire (including, withowt I ‘tation, by merger, consolidation or acquisiilon of stock
or assets) for or in connection with Seller’s . uslness any inferest in any corporation, partnership,
other business organization, person or any division thereol or any assels, other than (i) acquisitons of
any assets In the ordinary course of busitess consistent with past practice that ave aot, in the
sgeregate, in excess of $20,000 ar (i) purchases ol inventory for resale (whether for cesh or putsuant
to an oxchange) in the ordinary course of business and consislent with past practice;
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{c)  Incurany indebtedness for hotrowed money or issue any debt securities or assume,
puarantss or endorse, or otherwise as an accommedation become respunsible for, the abligations of
aty petson for bormowed money;

. (4} Enler hilo, amend, tertinale, cancel or make any materlal change I any Assigned
Coniract;

()  Make or suthorize any capital expenditure, dividends ar distributions;

()  Increasethe compensation payable or to becoine payable to any Seller’s Employee,
excapt for mereases I the ardinary ectirse of business in sccordance with past practices in salarics or
wages of such employees, or grant any yights to saveranca or termination pay to, or enter infto any
etaploymen of sevetance agrectent with, any Seller*s Employee, or establish, adopt, enter into or
amend any collective bargaining, bonus, profit sharing, theifi, conpensation, pension, retirement,
deferred compensatiot, employment, ermination, severance or other plan, agreement, trust, fund,
policy or arranzement for the benefit of any Seller’s Employee;

() Modifly any material accounting policies, procedures or methods;

() Waive, release, assign, selile or compromise any claitms or litigation Involving amounts
In excess of $5,000 ar any agreements as to or limitivg other than a settlement agreement necessary to
obtain the rights to certain domain names;

(D  Authorize or enter into any formal or Informal agreement or othcrwise make any
commitment to do any of the foregoing;

()] Take any action that could re It in the representations and warranties set forth in
Article IV becoming false or inaccivate;

(k)  Take any action or fall to take any action that sould result in a Seller’s Materiat
Adverse Effect: or

(] Permit or cause any of Seller’s Affiliates to do any of the forepoing or agree or
commit to do any of the forepping,

6.3. Naotice by Seller of Cettain Events. Seller shall give promptwritten notice to Buyar of
(i) any notlco or other communication from any person alleging that the consent of such person is or

may be required i connection with the consummation of the transactions contempiated by this
Agreement; (i) eny notice or other communication from any govemmentel entity in connection with
the fransactions cantemnplated by {his Agreement; (ifi) any actions, suits, claims, investigations or
proceedings commenced or, t0 the hest of Seller's knowledge, threatened apainst, relating to or
involving or otherwise affecting Scller, Seller’s Business or the Acquired Assets or the transactions
contemplated by this Agreement; (iv) the occurrenca ofa breach or default or event that, with notice
or lapse of time or buth, could becarne a hreach or default under this Agresment or any Contract or
Personal Propexty Lease; and (v)any Seller’s Material Adverse Effect or chanpe, evenl or
circumstance which is likely io delay or impede the ability of Seller to consummate the transactions
contemplated by this Agreement or to fulfill its abligations set forth hepein.
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6.4. Consents and Approvals,

()  Third Pariv Consents. Unless otherwise agreed to in writing by Buyer, Seller shall use
commercially reasonable efforts to obtain all Third Party Consents. Ifa Third Pariy Consent is not
ohtaihed and delivered a1 Closing end Buyer waives in writing such requirement, (i) nelther this
Apteement nor any action taken hereunder shall be deemed to constimte an assipnment of any
Acquited Asset or any Contract if such assignment or aitempted assigument would constitute a
breach of any Contract or result in the [oss or diminution of any rights thereunder o acceleration of
any obligations thereunder, and (ii) Seller shall cooperate with Buver fn any reasonable amrangement
proposed by Buyer designed 1o provide Buyer with the benefits of the Acquired Asset and Contraet
as 1o which such Third Party Consent relatey “neluding enforcement by Seller, Tor the gcoount and
benefit of Buyer, of any and ail rights of Selll  agalnst any other pevson arising out of the breach or
cancellation of any such Contract by such other person or cthenvise.

(v) Cooperation. Buyer and Seller shall continue afier the Closing Date to pursue the
Third Party Consents to the extent not previously abtained in connection with the consummnzation of
the fransactions contemplated hereunder. Each of the partics hereto shal), from time to time after the
Closing Date, upon the request of any other party hereto and at the expense of such requesting party.
duly execute, acknowledge and deliver all such further instruments and documents reasonably
required Lo further effeciuate the interests and purposes of this Agreement.

6.5. Closing Balence Sheer. At least two {2) days prior 1o the Closing Date, Seller shall
prepare and deliver to Buyer the unaudiled balance sheet for the Seller’s Busimess as of the Effective
Dale cortified by Sellet”s President, In the event that any business conducted prior to the Effective
Date increases the Working Capital amount aver the prior amount shown in the Interim Financial
Statement, such exeess shall be promptly paid to Setlers. In the cvent any business cenducted prior to
the Effective Date decreases the Working Capital amount below the prior amonnt shown on the
Inferim Financial Statement, such deficiency shall be deducted front the cash portion of'the Purchase
Price or the Bsorow {if not known as of Closing), The Closing Balance Sheet, which shall be subject
to the approval of Buyer, will present fairly the assets and liabililes of Seller’s Business (and v other
business of the Sellers) as of the Effective Date and will be prepared in accordance with GAAP
applied consistently with the Year-End Financial Statemend and Interim Financlal Statement.

6.6. Payments: Collections.

{a)  Seller shall pay to Buyer all cash received from any sowce relating to services
provided at or with r¢spect to the Seller’s Business on and subsequent to the Closing Date. Such
peymerts shall be raade within fifteen (15) days after reccipt of such psyments by Selter, and a copy
of the: remittance advice shall nccompany such payments,

(b}  Exccptaspartofa Working Capital adjustment, Buyer shall not pay to Seller assy cash
veceived from any source relating to services provided at or with sespect to the Seller's Business prior
1o the Clasing Data as Seller is transferring its accounts receivable relating 1o the Assipned Conbracts
at Closing fo Buyer as part of the Working Capital . Notwithstanding the fact that one or mare
payors withhold funds from Buyer or the Buyer is required (o refiund any payments due on claims
which are attributable to any period prior 1o the Effective Date, and which payment Buyer did not
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receive and retain on or afier the Effective Date, Seller shall not be cbligated to compensme ot
reimhburse Buyer for sneh sinounts.

6.7. Erggmggjog of and Access to Certain Records.

(a)  After Clasing, Buyer shall keep and preserve all records of Seller’s Business existing
ay of Closing which are delivered {0 Buyer by Seller and which ave required to be kept end preserved
{i} by applicable Law or (ii) in connection with any cleim or contreversy pendlng a1 Closing Involving
Seller’s Business. For such period us is required by Law (b in no event less than seven years) from
and after the Closing Date, Buyer shall retain and make availabls to Sellet upon reasonable request
and dusing regular business hours, any such records of Seller’s Business prior tothe Closmg Dateand
access to Transfering Employees as may be reasonably necessary for Sellerto comply with appliceble
Law or to resolve any snch pending dispute, Notwithstanding the forcgoing, should Buyer wish to
destroy such records or any portion thereof, Buyer shell give Seller at least thirty (30) days prior
written notice of its Intention to destroy any such records and shell provide Seller the opportunity to
take possession of such records at the site at which they ars stored, after which Buyer may destroy
such records if Seller does not take posgession.

{by  Scller shafl cooperate and sh: ~ canse its auditors to cooperate with all reasonable
requests of Buyer and its auditors, but at . uyer's expenss, necessary to audit all previously
unaudited perlods for activities of Seller, for the purpose of enabling Buyer to make periodic reports
pursuant 1o the Securilies Exchange Act of 1934, as amended (the “Securities Exchange Aot™), or to
make  public offering of jts securities under the Securities Act of 1933, as amended (the “Secntdtics
Act™), ox for other rcasonable business purposes, and Seller shall permit the historical fingncial
slatements of Seller to be included (if required by the rules and regulations of the Secwritlos and
Exchange Commission (the “Commission™) in any of Buyer's filngs with the Commission under
aither the Securifies Exchange Act or the Securities Act and in any prospectus used in connection
with any offering of Buyer’s securities. Seller acknowledges and agrees ihal such andits are
necessary for Buyer's compliance with faderal and state securlties Laws and fingncinl and tax
reporiing requirements, and agree that Seller’s failure to reasonably cooperate would cause Buyer
imeparable harm, and therefor will not contest Buyer in seeking a temporary restmining order,
preliminary injunction and other available equitable relief in the event of a breach of these provisions,
in addition to any and all other available remedies meluding damages. For the Eam-Oult period or
longer if required by applicable Law, Seller shall retain all books and records relating to Selles®s
Business or the Acquired Assets not transferred to Buyer herennder, shall atford access to such
tecords to Buyer upon its reasonable request and to any employess of Seller with knowledge related
to such records. Seller shall give Buyer at least thirty (30) days prior written notice of its intention to
destroy any such baoks snd records and shall provide Buver the opportunity to take possession of
such books and records, afier which Seller may destroy such recards il Buyer does not take
possession,

648. Maintenance of Insurance Co  yapge. “I'he Insurance is maintained on an ocenrrence
basls so that the coverage will remain In plac. for a period of one year,
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6.9, Transition Pavroll Scrvigag. At the option of Buver, for a itansition peried of up to
thirty (30} days following Closing (the *Payroll Transition Period™), Seller will pravide the following
services (the “Transition Services™) in suppet of Buyer's eroployment of the Transferring Employees:

(@  Payroll Services. Seller shall rocess the payroll for the Transferring Employees,
Buyer will reimburse Seller an amount equal to the tolal cost of payroll for the Transferring
Employees during the Payroll Tsansition Period, which cost shall, among other things, cansist of: (i)
gross wages and salary; (ii) employer payroll taxes; (jii) fringe benefits, {including without limitation
paid time off {except ax set Torth in this Agrcement), medical insurance and life insurance); (iv) state
and focal taxes, including without limitation any sales and use taxes on wepes and benefits; (v) fees
paid fo the applicable payroll service and {vi) any other direct payroll costs of the Transferving
Employess, By 10:00 am., Central Standard Time (“*CST), on Wednesday of the week in whicha
ransition payroll is to be paid, Seller will fax to Buyer, 10 such address as hag been provided o Seller
for these purposss, a copy of the payroll journal and e summary of the amont due, Buyer will remit
the amount due to Seller by wire transfer on the next business day. Seller will then deliver to the
Buyer a complete detailed payroll report suppatting the faxed payroll summary via overnight delivery.

()  Imserance and Benefits. At the option of Buyer, during the Payroll Transilion Petiod,
Seller skall continue to provide the healtheare benefils available to the Transfetring Employees on the
Closing Date. Seller will fax to Buyer a copy of the invoics for amy health insurance premiums due
for the Payroll Transition Perlod when received by or available to, Sellers, Buyer will remit the
amount due for health insurance to Seller by wive transfer within three {3) business days of receipt of
the invoice. During the Payroll Transition Pericd, Buyer shall envoll the Transfening Employees in
its own healihcare and other benafits programs.

{¢)  Termination of Payroll Servic ;. Buyer siay terminate the Transition Services upon
three days prior written notice and payment 1 full of all sums owed to Seller for the provision of
Transition Services through the date of such termination. Seller shall have the right to terminate the
Teansition Services immediately and without prior notice in the event Buyer fails to pay the retainer
required by Section 6.9(e), or any other nonpayment for services rendered which goes uncured for
1en {i0) days following notice to Buyer of such nonpayment.

() Tox Reporting of Transition Payroll Serviees. For purposes of federal and state
employen income and related 2y filings, each of Buyer and Selier shall accurately reporl and remnis
such taxes to federal and séate authorities as are due and payable for the periods for which that party
paid payroll to the employees. ATl applicable compensation paid during the Payroll Transition Period
by the Seller shall be reported, and related taxes remitted, to the tax awthorities by the Seller underits
federal employer identification nurmber.

{t)  Prepayment for Transition Services. [T Buycr requires Seller to perform any transition
services under this Section 6.9, Buyer shall prepay to Seller 2 retainer equal to the estimaied cost of
such services, as estimated by Seller based on current salaries, benefits and costs, within five (5) days
~ sfter receipt of Sefler’s estimate. Within 15 days atier the Payroll Transition Period, Seller will submit
a final invoice for any amount due or a refund of any excess prepaid by Buyer.

18 Cb

TRADEMARK
REEL: 005141 FRAME: 0805



6.10 Name and Phone Number Change as of Closing. Promptly upon Closing, Seller at
Seller's expense shall take the actions necessary.to change the legal name of Seller to a name that
does not include vMonitor (which will be subject to Buyer’s prior written consent which will not be
unreasonably withheld) or any derivation thereof and to transfer to Buyer all of Seller's business
phone numbers and fax numbers,

ARTICLE VII
CONFIDENTIALITY; NON-COMPETITION

7.1, Confidentiality.

(2}  The partles agree that (i) all i, ~rmation not disclosed to the public by Selles regarding
Seller’s Business which is compiled by, obiz ied by, or furnished to Buyer or any of its agenis or
emyloyees in the coutse of its due diligence review of Saller's Business is acknowledged to be
confidential information, trade secrels and the exchusive property of Seller through the Closing Date,
and of Buyer thereafter, and (if) all informatlon not disclosed to the public by Buyer regarding
Buyer’s business oc operations, both before and after the Closlng Date, ks acknow(edged to be
confidential information, rade secrets and the exclusive property of Buyer (collectively, “Confidential
Information™),

(b}  Theterm “Confidentinl Information” shall include the terms of this Agreement and the
transactions contemplated hereby. Each of the parties hereto agrees not to divuige, direcily or
indireetly, any Confidential Information of the other party In any manner contrary to the interests of
such party or use or cause or sufler to bo used any Canfidentlal Information in competition with such
party. Each ofthe pariies acknowledges that the breach or threatened breach of the provisions of
this Section would cause irreparsble imjuty to the other party that could not be adequately
compensated by money damages. Accordingly, a party may ohtmin a resteaiting order andfor
injuncticn prohibiting & bresch ar threatened breach of the provisions of this Section, in eddition to
any other Iegal or equitable remedies that may be available. IFrequested by legal procuss to disclose
any Confidential Informatfon of another party, the party in receipt of'such request shall promptly give
notice thercof to the other party o that such party may. at its own cost and expense, seek an
appropriate profective ordet or, in the alternative, waive compliance to the exlent necessary io
comply with such request if a proteciive order Is not obtainad. If @ protective order or waiver is
granted, 1he party subject to such legal process may disclose the Confidential Information to the
extent required by such court order orasmay * ¢ penmnitted by such waiver. Notwithstanding any part
of the forepoinp, Buyer shall bo permitted t¢ 1isclose Confidential Information, including without
limitation & copy of this Apgreement and the Assignment and Assumption and Bill of Sale, for the
purpose of complying with government filing requirements and for the purpose of issuing a press
rclease about the transaction following the Closing Date.

(€}  Theterm “Confidential Information” does not include information that (7) Is at the time
of disclosuse or later becames generally known to the public o within the industry or segmant of the
industry to which sach information relates without violation by a party of any of its oblipations
herewnder and not through any action by any ofits directors, officers, employees and agents which, if
committed by such party, wonld have constitutad a violation by it of any of its obligations hereunder;
{ii) at the time of disclosure to the uther party was atready known by such other party; or (i) after the
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time of the disclosure to the other party, Is received by such party from a third party which, (o such
party's hust knowledge, is under no confidentiality obligation with respect thereto.

7.2. Non-competition.

(8}  As a material inducement to Buyer to enter into this Agreement, the receipt and
sufficiency of which is hereby acknowledged, as well as in recognition of the fact that the value of
Seller's Buslness, including the goedwill, would be diminished substantially if Seller wete to engage in
any business or activities in competition with Buyer, Scller covenants and sgree that, except as
required in the performance of the duties set forth in this Agreement or another writtett agteement
with Buyer, Seller will not for the Period, divectly or indirecty, beeome a Competltor, or otherwise
take any action ihat may resull in ownibg any interzst in, leasing any assets 1o, managing, operating,
extending credit to, or otherwise participating in (2.2, as a confractor, consultatil, or employee), e
Competilor, in any country in the world inwhich Seller hes provided goods and/or services during the
two (2} year period prior to Closing.

(b)  Sellet further agreas that it will not, during the Period, dircetly or indirsctly take any
agtion that may (i) induce any customer of the Buyer {either individually or in the aggregate) to
patronize any competing company; (i) request or advise any customer of the Buyer to withdraw,
cimtail or cancel such person's buginess witht - Buyer; (iii) enter into any apreement the prepase ot
result of which would benefit amy person o_er than Buyer if any customsr of Buyer were to
withdraw, coetail, ar cancel such parson’s business with the Buyer; (iv) sollelt, induce or encourage
any customer affiliated with the Buyer (whether such customer is prosently affiliated with Buyer or
has been affilisted with Seller in the immediately preceding twelve-month period) or other person
affilisted or employed by the Buyer (whether such person is presently affiliated or employed by Buyer
or has been employed by Buyer in the immedately preceding twelve-month period) to curtail or
terminate such person’s afliliation or employment, or take any action that resulis, or might reasonably
be expected to resuli;, in any employes ceasing to perform services for the Buysr; or {v) disclose to
any other person, firm ar corporation the names or addresses of any cusiomer of the Buyer cither
individually or collectively..

{c)  Ifihe provisions of this Section 7.2 are violated, In whole or in part, Buyer shall be
entitled, upon application to any court of proper jurisdiction, to a temporary restraining order or
preliminary injunction te testrain and enjoin Seller or any party have a similat obligation to Sclier fom
such viotation without prejudice as to any other remedies Buyer may have et law or in cquity, In the
event of a viclation, Sellet agrees that it would be virtually impossible for Buyer to caleudate its
monetary damages and that Buyer would be irreparably harmed. T8 Buyer seeks such temporary
testraining order or preliminary injimetion, Buyes shall not be required to post any bond with respect
thereto, or, if a bond Is requited, it may be posted without surety thereor. 1Cany restriction contrined
Irs this Section 7.2 is held by any court to be unenforceable, ar unreasonable, as to fime, geographic
ared or business limitation, Seller agrees that such provisions shall be and are hereby reformed to the
maximum time, geographic aver or busines - Jimitstion permitted by applicable laws, The parties
fiurther agree that the remaining restrictions ¢ fained in this Section 7.2 shall be severable and shall
rernzin in effect and shall be enforceable inde.sndently of euch other.
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{0)  Seller specifically scknowledges, represents and warrants that the covenants set forth
In this Section are reasonabls and hecessary to protect the legitimate interests of Buyer, and Buyer
would not have entered info this Agreement in the absence of such covenants.

| AR.~CLE VIII
CONDITIONS PRECEDENT TO B ER’S PERFORMANCE AND TO SELLER
PERFORMANCE

8.1. Conditionsto Buyer’s Obligations. The obligationsof Buyer under this Agreement are
suhject to the satisfaction of the following conditions on or prior to the Closing Dete, all ar any of
which may be waived in writing by Buyer;

(a}  Alrepresentations and warranties made by Seller i this Agreementand in any written
statements delivered to Buver nnder this Agreement shall be frue and correct as of the Effective Date
and as of the Closing Date as though made an such dates.

(b)  Selier shall have pecformed, satisfied and complied with all ablipations and covenants

required by this Agreement to be perforned or complied with by them on or prior to the Closing
Date.

(¢}  There shall not have occurred any Seller"s Materiat Adverse Effect as of the Closing
Date,

(dy  Seller shall have delivered to Buyer all documents required to be dellvared by It and
all such documents shall have been properly executed by cach of them, if applicable. Such documents
shall include, without limitation:

(i A corporate good stai -Jing certificate fot Setler feom the States of Texas and
Delaware reasonably aceeplable to Buyer

(i) acertificate signed by the secretary or other authorized officer of Seller and
dated as of the Closing Date, certifying {(A) (hat the Board of Directors and the tequired number of
Seller's stockholders have adopted resolutions to authorize the transactions contemplated by this -
Agreement, and (BY u specimen sigonature of an officer duly authorized thereby to execute the
Acquisition Agreements and such other documents to be delivered in connection with Closing on
behalf of the Sellers:

(i) Such ather documents and instraments, each in a form reasonably satisfactory
to Buyer and its counsel. a5 may be reasonably requested by Buyer in order to catry out the
transaction contemplated by this Agreement and fo vest good and marketabla title in the Acquired
Assets in Buyer, free and clesr of ail Liens.

{e)  Seller shall heve execuled and defivered to Buyer the Assignmentand Assumpition and
Bill of Sale in the form attached hereto as Exhibit A, dated and effective as of the Closing Date,

()  Subjecito Section§.3 Buyer shall have receivad all Third Party Consents in form and
substance satisfactory to Buyer, sffective as ol the Closing Date.
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(2)  Buyershall have received releass ktters, together with UCC-3 termination statements,
from all parties having financing statements filed against the Acquired Assets in form and substance
satisfactury to Buyer.

(hy  Buyer shall have reccived all approvals, consents and clearances from governmental
authoritics and others in connection with the transactions conternplated by this Agreement decmed
teasonably necessary by Buyer, including receipt by Buyer of all licenses, permits, consents and
approvals for Buyer 10 own and operate Seller’s Business.

(i}  Buyershall have reeeived and approved the Closing Balance Sheet two (2) davs prior
o the Closing Date.

(.  Buyer shall have received cei ' ‘ficates of an authorized officer of Seller cextitying: (i)
a5 of the Effective Date and as of the Closi ; Date, the accuracy of Seller's repressnfations and
warranties as sct forth in Article IV hereofa. 4 (if) as of the Effective Date and as of the Closing
Dale, compliance with Sellei's covenants as set forth in this Agreement.

(k)  Seller shall have delivered to Buyer, before the Closing Date, a listing of the Fixed
Assets {as definecd in GAAP) to be included in the Acquired Assets as of the Closing Date, dated as of
(he mast recenit month ended before the Closing Date,

8.2, Conditionsio Sellgr®s Oblipations. The obligations of Seller underthis Agreement are
subject to the satisfastion of the following conditions, on ot prior to the Closing Date, alt or sny of
which may be waived in writing by Seller:

(3)  Allrepresentations and warranties made by Buyer in this Agreement e in any written
statements delivered to Selier under this Agreement shall be true and correct as of the Effective Dals
and as of the Closing Date as though made on such date.

(B)  Buyer shall have performed, satisfied and complied with all obligations and covenants
of Buver required by this Agreemeni o be performed or complied with by it on o prior (o the
Clasing Date.

{c)  Buyershall have delivered to Seller all documenis required to be delivered by Buyer,
end €]l such documents shall have been properly exceuted by Buyer, if applicable.

. (d)  Buyershall have delivered tu ™eller a Certificate of Formation from the Secretary of
State of the State of Texas dated not carlier an August 1, 2009.

(e)  Buyer shall have delivered to Sellor certificates sipned by an authotized offfcor of
Buyer certifying, as of the Effective Daie and as of the Closing Date, (i) the accuracy of Buyer's
representations and wartanties as set forth in Article V hereef, and (i} compliance with Buyer's
covenants as set forth in this Agreement.

()  Buyershall have execoted and dolivered to Seller the Asslgnment and Assumption and
Bilt of Sale sffective as of the Closing Date.
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8.2. No Imjunction or Action. The ebligations of both Buyer and Seller under this
Agrecment are conditioned upon there belng, as of the Closing Date, no preliminary or pevmanent
injunction or other order, decres or ruling issued by a conel of competent Jurisdiction or by a
governmental agency corcerning this Agreement which would make illegal or otherwise prevent
consurmmation of this Agreement in accordance with its terms, and 0o proceeding or acilon browght
by any govemmental authority secking the foregoing shall be pending.

ARTICLE IX
SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

2.1,  Swvivs! of Representntions and Warranties. All Buyer and Seller representations and
wareanties contained In this Agreement or any other agreement, schedule, certificate, instrument or

other writing delivered by Buyer, Seller or Stockhelders in connection with this transaction shall
survive for two (2) years after the Closing Date. If a party hereto determines that there has been a
breach by any otber party hereto of any such representation or warranty and notifies the breaching
party in writing reasonably promptly after leamning of such breach, such ropresentation or warsanty
and lighility thersfor shall survive with respact 1o the specified breach until such breach has been
resolved, but no party shall have any liability after such two {2} year perlod for any mattets not
specified in a writing delivered within such two (2) vear pesiod. Notwithstanding any term in this
Section 9.1, the period during which the Contingent Payments arc fo be made shall be the survival
period for attyy maiter relating to () fravd . - wilifl, intentional or reckless misrepresentation or
willfu) omission of a material fact in connectic  with this Agreement or the Acquisition Agreements
and the transactions eontemplated hereby or toereby or (b} any liability relating w personal injury,

9.2,  Indemnification by Seiler. SUBJECT TO THE FROVISIONS OF SECTION 9.4
BELOW AND IN AN AMOUNT UP TO BUT NOT EXCEEDING THE FURCHASE PRICE,
SELLER AGREES TO INDEMNIFY, DEFEND AND HOLD BUYER HARMLESS, ON
DEMAND, FROM AND AGAINST THE FOLLOWING:

(@)  Anyand all Material Losses (as defined in GAAP) of every kind, nature or descriptlon
which arise out of or result from or as a consequence of (i) any intentionzlly falss or incorrect
representation or warranty or breach thereof made by or on behalf of Scller in thls Apresment
(incfuding the Exhibits and Schedules hereta) or in any of the Aequisition Agreements provided that
Seller shall not b obligated to indemnify Buyer as to any single breach to the extent the loss or claim
arising from an incorrect representation is Jess than $10,000 or until the aggregate of such breaches of
representation and warranty exceed $160,000 in the aggregate; or (ii) any failwe by Seller to perform,
tomply with or observe any one or more of thelr covenants, agreements ot obligations contained in
this Agreement or in any other agreemenl, instrument or document delivered to Buyer in connection
with this Agreement or any of the transactions contemplated by this Agreement unless such filue is
cansed by Buyer's sctions or inactions; and

{b)  Without limiting the generality of the foregoing provisions of this Section 9.2 with
raspect to the measurement of darnages, Buyer shall have the right to be put it the same nanclal
pasition as it would have been in had the s ~resentations and warranties of Seller been true and
correct, had each of the covenants of Seller b :n performed in full, and had Seller pald, discharged
and performed all olits liabllitics and obligati_ns. However, in no event will Seller be lisble for any
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special, indirect, consequential, incidentsl or punitive damages, including without mitatinn lost
prolits, ragardless of the cause.

{&) . Buyzr shall be entitled to offset any amounts owed to i by Seller heteunder,
including but not limited to this Section 9.2 agamst any Contingent/Earn-Out Payments [use defined
ferm] owed to Seller hersunder.

93. Indemmification by Buver, SUSJECT TO THE PROVISIONS OF SECTION9.4
BELOW, BUYER AGREES UNCONDITIONALLY TO INDEMNIFY, DEFEND AND HOLD
SELLER HARMIESS, ON DEMAND, FROM AND AGAINST ANY AND ALL OF THE
FOLLOWING THAT COULD REASONABLY RESULT IN A TDGMENT OR LEGAL
ACTION:

(8)  Any and pll Losses of every kind, nature or description which arise out of or result
frotn or as a consequence of (i) any false or incorrect or misleading representation or warranty or
breach thercof made by or on behalf of Buyer in this Agreement (lacluding the Exhibits and Schedules
hereto) or in any of the Acquisition Agreements provided that Buyer shall not be obligated to
idenmify Seller as to amy single breach to the extent Lhe loss or claim arising fom an incorrect
representation is less than $10,000 or until the aggregate of such breaches of representation and
wartanty exceed $100,000 in the aggregate; or {ii) any failure by Buyer to perform, comply with cr
observe mmy one ar more ofils covenants, agreements, or obligations contained in this Agreement or
In any other agreement, instrument or document delivered to Seller in connection with this Agreement
or any of the transactions contemplated by this Agreement and uniess such fallure is caused by
Seller™s actions or inactions; and

) Withont Iimiting the generality of the forsgoing provisions of this Section 9.3 with
respect to the measurement of dareages, Seller shall have the right to be put In the same financial
position as it would have been In had the representations and warrauties of Buyer been trve and
correct, had cach of the covenamts of Buyer -en petformed In fulll, and had Buyer paid, discharged
and pecformed all of its respective linbilities nrd obligations. Hpwever, in no event will Buyer be
linble for any special, indirert, consequentics. incidentsl or punitive damages, including without
Imitation lost profits, regardless of the cause.

94. [Indemnification Process. Any party seeking indemnification under this Article TX (an
“Indemnified Party™) shall give each party fom whom indemnification is being sought (each, an
“Indermifying Party™) notice of any matter which anch Indemnified Patty has determined has given
tise to or sonld give risc to aright of indemnification under this Agreemen, stating the amount ofthe
loss, ifknown, and method of computation thereof, and containing a reference to the provisions of
this Agreement in respect of which such cight of indemnification Is claimed or ariscs. The obligations
and lisbllitics of an Indemnifying Party wnder this Article IX with respect to Losses arising from
claims of my third party which are subject to the indemnification provided for in this Article DX
(“Third Party Claims") shall be governed by and contingest upon the following additional terms and
conditions;

(0}  Ifanylndemnificd Perty shall receive notice of any Third Party Claim, the Indermified
Party shell give the Indeninifying Party notice of such Third Party Claim within thirty (30) days ofthe
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receipt by the Indemnified Party of such notice; provided, however, that the failure to provide such
noftice shall not release the Indernnifying Party from any of its obligations under this Article IX except
to the extent the Indemmifying Party is materially prejudiced by such faifure,

()  Ii the Indemnifying Party acknowledges in writing its obligation to indemnifyv the
Indemnified Party hereunder against any losses that may result from such Third Party Claim, thenthe
Indemnifying Party shall be entitled to assume and control the defense of such Third Party Clalm at its
expense and throngh counsel of its chaies ifit givas notice of'its intention to do so to the indemnified
Party within thirty (30) days of the receipt of such notice from the Indemnified Pasty; provided.
further however, that if it would be detrimental to the defense of the Indemmified Party for the same
counsel to represent both the Indemnified Party and the Indemnifying Party, then the Indemaified
Party shall be entitled to retain its own counsel, in each Jurisdiction for which the Indemnified Party
determines counsel is vequired, at the expense of the indemnifying Party. .

{c) Inthsevent the Indemnifving ity exercises the right to undettake any such defense
agalnst any suck Third Party Claim as provide:: above, the Indemnified Party shafl cooperate withthe
Indknmnifying Party in such defense and meke available to the ITndemnifying Party, at the Indennifying
Party’s expense, 8ll witnesses, pertinent records, materials and information in the Indemmified Pariy’s
pogsession or under the Indemnified Party's control relating thereto as is reasonably required by the
Indemnifying Party. Similarly, in the event the Indemnifying Party declines to take such defense and
the Indeminified Party is, directly or indirectly, conducting the defense apainst any such Third Party
Claim, the indemnifying Party shall cooperate with the Indemnified Party in such defense and make
available to the Indemuified Party, at the Indemmi(ying Party's expense, alf such witnesses, records,
materials and information in the Indemnifying Party”s possession or undey the Indempifving Party’s
control relating thereto 24 is ceasonably required by the Indemnified Party,

(d)  If tho Indemmifying Party shall have failed to assume the defense of any clafm in
accordance with the provisions of this article, then the Indemnified Party shall have the absolute right
to control the defense of such claim and, if and when it is finally determined that the Indemnified
Party is entitled {0 indemnification from the Indemmifying Party heteunder, the fees and expenses of
the lndemnified Party’s counsel shall be bome by the Indemnifying Party and peid by the Indemnilying
Party to the Indemnified Party within five (5) business days of written demsnd therefor along with
gppropriate supporiing documents, but (he Indemnifying Party shall be entitled, at its own expenise; to
participate n (but not control) such dafense.

()  Solongas the Indemnifying Party has assumed and is conducting the defense of the

Third Party Claim in accordance with Seo. ~n 9.4(b) above, (i} the Indemnifying Party will not

consent to the entry of any judgment or ent  imto any settlemont with respect to the Third Party

Claim without the prior written conscat of th:: [ndenmified Party (not to be withheld unreasonably

provided that the Indemnified Party is completely relensed {rom all claims) unless the judgment or

proposed sestlement involves only the payment of money damages by the Indemnifying Party and

" does not impose an injunction or other equitable relief upon the Inderified Party and (i) the

Indemnified Party will not consent 1o the entry of any judgmeni or enter into any seftlement with

respect to the Third Party Claim withouf the prior written consent of the Indemmifying Party (not to
be withheld nmeasonably),
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ARVICLEX
MISCELLANEQUS

10.1. Termination, This Agreement may be terrminated and the iransaction contempiated
hereby may be abandoned a1 any time prior to the Closing Date as follows:

(@) By mutual written consent of Buyes and Seller;

{b} By either Buyer or Seller, if Closing shall not have ccourred on or before August 25,
2009 unless extended by written agreement of the parties or pursuant to Scetion 10.1{d}or 10.1{€)
provided, hawever, that the right 10 terminate this Agreement under this Section 10.1({b) shall not ke
available to the party whose fafluve to fulfill any obligation under this Agreement shall have been the
vause of, or resulted in, the failure of Closing to occur ont or bafore such date;

(c)  Byeither Buyer or Seller, if any final and nonappealable order or other legal restraint
or prohibition preventing the consummation ofthe transaction contemplated by this Agreetrient shalt
have been issued by ary governmenial authotity or any Law shall have been enacted or adopted that
enjoing, prohibits or makes legal consummation of the transaction;

(d) = By Buyer, upon a breach of; or fallure to perfomm in any material respect (which
breach or failure cannot be orhas not been cured within thirty (30) days afier the giving of notice of
such breach or failure with the Closing exten™sd until the end ofihe cuse period), any represeniation,
warranty, covetant or agrecment on the p:  of Sefler set forth In this Apreement, such that a
condition set forth in Section 8.1 would not b satistied; or

(e} By Seller, upona breach of, or failure 1o perform in any matevial respect (which breach
or thilure cannot be or hus not been cured within thitty (30) days afier the giving of rotice of such
breach or fajlure with the Closing extended until the end of the sure perlod), any representation,
warranty, covenant or agreement on the part of Buyer sef forth in this Agreement, such that a
condision set forth in Section 8.2 would not be satisfied.

10.2, Motice of Temmination: Effect of Termination. In the event of termination of this
Agreement by either Buyer or Seller pursuant to Section 10.1 (b), (5), {d} ar (&) hereof, the
terminating party shall give prompt written notice thersof to the nonterminating party. Inthe event of
termination of this Agresment pursnant to Section 10.1, this Agreement shall be of no further effect,
there shall be no Jiability nnder this Agrecment on the part ofeither Buyer cor Seller and all tights and
obligations of each party hereto shall cease, pravided, however, that nothing hergin shalf relieve any
party from linbility for the breach of any ofits representations and warranties or the breach of any of
its covenants or agreements set fosth in this Agreement.

10.3. Expenses. Each of the partics hereto shall pay its awn fees, costs and expenses
mcutted in contnection with the negotiation, preparation, execution and dellvery of this Agreement
and the consurmmation of the transactinns contemplated hereby,

$0.4, Entire Subject Matter; Amendment. This Agreement, together with its Schedules and

Exhibits and all ancillary agreements and ex ™its and schedules thereto to be delivered at Closing,
contains the entire understanding of the pu ties with respect to the suhject matter hereof and
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- supersedes all prior agreements, either oral or writien, The Agreement may not bo amended, or any
term or condition waived, unless signed by the party to be charged or making the walver. Bach party
o this Agscement acknowledges that no reprosentations, inducements, promises, oy agreciqents,
orally or otherwise, have been made by other parfy{les), or by anyone aciing on behalf of any panty,
that are nof embodiad herein, and that no other agreement, statement, or promise not contained in this
Agreement shall be valid or binding.

10.5. Assiomment. No party heretos sl assign or otherwise transes this Agreement or any
of its rights hereunder, or delegate any of its ohiigations hereunder, without the prior written consent
of the other party; provided, however, that Buyer shall be permitted, without the consent of Seller, to
assigh or otherwise transfer thiv Agreement or sy of its rights hereunder: (s) upon the purchase or
sale of all or substantially all of the assets or stock of Buyer or the transfer (by operation of {aw or
otherwise} of the ownership or contrel of Buyer ta the purchaser of such assets or stock or the
transferee of such interests; or (b) 1o any Affiliste of Buyer or to any business entity to be formed by
Buyer. Subject to the foregoing, this Agreement and the rights and obligations set forth horein shall
inure o the benefit af, and be binding upon the parties hereto, and each oftheir respective snccessors,
heirs and assigns,

10.6. Counterparts. ‘This Agreement may be executed in two or more counterparts, any one
of which need not contain the signatures of ell parties, but all of which counterparts when taken
topether will constitute one and the same apreement.

10.7. Goveming Law, 'T'his Agreement shall be governed by and construed in accordance
with the laws ofthe State of Texas applicable to contracts made and to be performed fn that State. As
to any lawsuits, the courts of Hardis Connty, Texas shall have exclnsive jurisdiction.

10.%. Schedules and Exhibits. The Schedules and Exhibits attached hereio are an integral
part of this Apreement. All exhibits and schedules attached to this Agreement are incorporated herein
by this reference and all references herein to this “Agreement” shall mean this Asset Purchase
Agreenent together with all such exhibits anw ~hedules, and all anclllary agreements and exhibits and
sehedules thereio to be delivered at Clusiag,

109. Severability. Any provision heteof which is held to be prohibited or unenfarceable in
any jurisdiction will, as to such jurizdiction, be adjusted rather than avoided, if' possible, In order to
achievo the intcat of the parties to this Apreement to the extent possible without in any mamner
invalidating the remaining provisions hereof.

10.10. Nutices. All notices or other communications required or permitted hereunder shafl be
in writing and shall be deemed praperly given three {3) business days after being sent by registered or
certified mnil, postage prepaid, to the parties at the address listed below or upon confimmed delivery
by facsimile trmsmdssion to the fax numbers set forth below:
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Ifto Seller:

With a copy to:

With & copy to:

If to Buyer:

Wiith a copy to;

With a copy to:

L. J. Guillotte, President
viMaonitor Ine.

11308 Richmond Avenue
Houston, Texas 77082
Fax: {713) 467-3959

Lawrence E. Glenn

Crady, Jeweit & McCulley, LLP
2727 Allen Parkway, Saite 1700
Houston, Texas 770192125
Fax: (713) 73%-8405

Paul Ching '

1401 T aclave Parkway, 3rd floor
Houstc . Texas 77077

Teleph. ue: {214) 406-5254

IAI Technology LLC

P.O. Box 3687

Abu Dhabi, UAE
Attention: Carles Manques
Fax: 971-2-676795¢6

Chris Barlow

P.O. Box 3687

Abu Dhabi, UAE
Fax: 971-2-6767956

Thomas W. Graves

ADAIR AND MYERS, PLLEC
3120 Sounthwest Freeway, Suite 320
Howston, Texas 77098

Fax: (713} 522-3322

10.11. Representation by Counsel. Each patty hereto acknowledges that it hes been advised
by legal and any other counsel retained by such party in its sole discretion. Bach party acknowledges
that such party has had a full opportunity to 1 *rew this Agreement and al! related exhibits, schedules
und ancillary agreements and to negotiate any ind all such documents i its sole discretion, without
any widue influence by any other party herets or any third party.

10,12, Construction. The partics have participated jointly in the negotiations and drafting ol
this Agreement and in the event of any ambiguity or question of intent or Interprefation, no
presumption or burden of proof shall arise favoring or disfavoring any parly by virtue of the
authorship of any of the provisions of this Agrecment.
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10.13. Headings, The section head. aps contained in this Agreement are inserted for
convenienee only and shall not affect in-any way the meaning or interpreation of this Agrcement.

10.14, Waivers. No walver by any party. whether express or implisd, of its rights under any
provision of this Agrecment shall constitute a waiver of the party’s rights under such provisions at amy
other time or a waiver of the party’s rights under any other provision of this Agreement. No failure
by any party to take any action agalnst any brsach ofthis Agreement or default by another party shall
constitute a waiver of the former pariy’s right to enforce any provision of this Agreement or to take
action against such breach or defanlt or any subsequeni breach or default by the other party. To be
effective amy walver mnst be In writing and signed by the waiving party.

10.15. Arbitration. The Partles agree that any and all disputes arising out ofthe terms of this
Agreement, their interpretation, and any of the matters hereln discussed, shall be subject to binding
arblieation In the County of Harxls, Texas, vsing the rules, but not the offices or auspices of the
American Arbitration Association under its Commercial Arbitration Rules, with a single arhitrator,
Tha Parties agrec that the prevailing Party in any arbiteation shall be entitfed to Injunctive reliefinmry
court of competent jurisdiction to enfores the arbitration award. The Parties agres that the prevailing
Party In any arbltration shall be gwarded its reasonsble aitoracys’ fees and costs. Except as
spesifically provided for herein, the Partles hereby agree to waive their right to have any dispute
befoveen them resolved in 8 court of taw by a judge or jury. The atbitration shall be conducted by a
single arbitrator. The arbitration also will be subject to the following agreed terms:

(1)  After weitten notice of potent ' claim by any Party, each Party will have thirty (30)
calendar days to submit the names of one or . .are proposed arbitrators;

(b)  The Parties will then have ten (10) Business Days to agree upon the arbitratar based
upon the named proposed;

()  IftheParties cannot agree upon the arbitrator, either Party will have (15) Business
Days to file a motion ar petition with a Distriet Court in the State of Texas, in end for the County of
Harris, for the sole purpose of having the court designate the arbitrator;

(dy  Resolution of the dispute shall be based solely upon the evidence and the law
governing the claime and defenses pleaded, and the arbitvator may not ingoke any basis other than
such controiling law, including but not limited to, notions of “just cause™; and

{¢)  Thearbitrator shail not award punitive damapes. The acbitrator may award aitormey's
(ees and costs of arbiteation,

10.16. Atbitration of Worldng _ Capitgl and . The above
notwithstanding, any disputes regarding caleulation of the Working Capital Balance as described in
Section 1.2 ar the Contingent Payments 8 described in Section 2.4 shall be promptly determined
putsuant to the Texas Arbitration Act with a single arbiteator appointed by the managing pariner of
the Houston, Texas office of KPMG LLP. Initial costs of the arbitration shall be bemme equally by
Buyer and Selier; provided, the arbitrator may award afiorney’s fees and costs of arbitration.
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THEREFORE, the parties hereto have exeeuted, or caused this Asset Purchase Agreament
1o be exccuted by their duly authorized representatives, as of the date ficst written above.

BUYER: SELLERS:
- JAI TECHNOLOGY LLC "MONITOR INC.

m [

AVg ST

(Chnguat 2027
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EXHIBITA -

ASSIGNMENT AND ASSUMFPTION
AND BILL OF SALE

"This Assignrient and Assumption and Bill of Sale (the “Ageeement™), is made and emtered into
this day of Augnst, 2602 by and between VMonitor, [no. (“Seller”), and (A1 LLC ("Buyer™).

RECITALS

WHERTEAS, Seller and, Buyer ace parties 1o an Assel Puschase Agreement effective as of
August 7, 2009 (the “Purchase Agreement™), whereby (i) Seller has agreed fo assign and the Buyer
has agreed to agsume, the Assutned Liabllitles (as defined in the Purchase Agreement) and (i} Seller
has agreed to sell, convey, transfer, assign and deliver to Buyer the Acquived Assets (gs defined in the
Purchase Agreement); and

WHEREAS, all capitalized terms not - efined berein shall have the meanings aseribed to such
terms in the Purchase Apreentent,

NOW, THEREFORE, pursuant to the Purchase Apiecment, and in consideration of the
mutual promises, covenants and agreements thergin and hereinafier set forth and other good and
valuable consideration, the receipt and sufficlency of which are hereby acknowledged, the parties
egree as follows:

1. Assipniment of Assumed Liabilities.

(g)  Seller hereby assigns to Buver. its successors and assigns, and Buyer herehy
asstimes, i accordance with the terms and conditivns of the Purchasc Agreement and the Assumed
Liabilities the Acquired Assets as deflaed in the Purchase Agresment, Notwithstanding amything in
thiz Agreement to the contrary, except as specifically set fbrth in the Purchage Agrecment, Buyer shall
not assmne nor be deemed to have assumed any debt, claim, obligation or other lisbility of Seller or
eny Affiliste of Seller, wheiher known or unknown, 2cc¢rued or wnacerued, fixed or conflngent,
natural or unratural, whether arising ot of pccnrrences, events or attions prior ta, at or afier the
Closing Date,

(b) In the event that Seller and/or Buyer determines after exgoution of this
Agreement that one or more coniracts or agreements between Seller and any third party necessaryto
operate the Acquired Assets was not desigr nted as an Assigned Contract or an Assigned Personal
Property Lease {each an “Omitted Agreemen ), and the partics consent in writing to the assignment
znd assimmption ofsuch Omitled Agreement, 1. hich consent shall not be imreasonably withheld, then,
such Omitted Agreement shall be deemed assigned by Sellerto Buyer as of 12:01 a.m, on the Closing
Dats,

{¢)  Scller hereby authorizes and directs all obligors under any Assigned Contracts
end Assigned Personal Proparty Leases included in the Assumed Liabilities, to deliver any warrants,
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checks, drafts or payments to be bssued of pin  to Seller pursuant o (he Assipned Contracts or the
Assigned Personal Propetty Leases io Buyer {-.r periods after the Effestive Date; and Seller fethet
anthorizes Buyer to receive such warrants, checks, drafts or payments from such obligors and to
endorse Seller’s name on them and to collect gil funds dve or to become due under the Assiphed
Contracts and the Assigned Personal Property Leases.

{d)  Any payment that may be received by Scller to which Buyer is entitled by
reason of this Agreement or the Purchase Agreement shall bo received by Seller as itugtee for Buyer,
and will be immediately deliverad to Buyer without commingling with any other finds of Seller.

{8)  Notice of the assignment under this Agrecment may be given at the option of
sither party to all parties to the Assigned Contracts and the Assigned Personal Property Leases {other
than Seller) or to such parties” duly authorized apents.

()  The assumption by Buyer of any Assumed Lishilities shall not enlarge the
rights of any third party with respect to any Assumed Liabilitics, nor shall it provent Buyer, with
Tespect to my party other than Seller, from contesting or disputing any Assumed Liabllity.

{g})  Seller hereby appoints Buyer, its successors and assigms, as the true and lawiii]
attorney-in-facl of Seller, with fall power of substitution, huving full tight and avthority, in the name
of Seller, to collect or enforce for the account of Buyer, liebilitiss and obligations of third parties
under the Assumed Liabilltics; io institute and prosecute all proceedings Buyer may deem proper in
order to enforce any claim to obligations wed under the Assumed Liabilities, to defend and
compromise any and all ections, suits orprocy  dings In respect of the Assumed Ligbilities, andto do
all such acts in relation fo the Assumed Liabilt...es that Buyer may deem advisable. Sciler agreesthat
the aboye-stated powers are coupled with an interest and shall be irravacable by Selless.

2. Hill of Sale.

()  Saller hereby sclls, conveys, transfers, assigns and delivers 10 Buyer, its
successors and assigas, tres and ¢lear of any pledge, llen, option, security interest, mortgage or other
encumbrance, and Buyer does hereby acquire from Seiler, all right, title and interest in, to and under
the Acquited Assets. The Acquired Assets shall include all rights, privileges, hereditaments and
appurtenances belonging, incidenit or appertaining to the Acquired Assets,

(b)  Noiwithstanding anything contained herein, Buyer is not purchasing from
Seller any Excluded Assets.

()  Ttis understood by both Seller and Buyer that, contemporaneously with the
cxecution and delivery of this Agrecment, Seller niay be executing and delivering to Buyer certain
fusther assignments and other instruments of transfer which in particular cover certain ofthe propetty
and assets deseribed herein or in the Purchase Agreement, the purpose of which is to supplement,
facilitate and otherwise implement the transfer intended hereby,

{d)  Setler does hereby irrevocably constitute und appoint the Buyer, jts successors

and assigns, ts true and lawful attorney, with fall power of substitution, in its name or otherwise, and
on behallof Seller, or for its own use, to clair.  demand, collect and receive at any time and from time

. o %
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1o time any and all Acquired Assets, properties, claims, accounts and other rghits, tangible or
intangible, hercby sold, transferred, eonveyed, assigned and delivered, or intended so to be, and to
prosecutc the same at law or in equity and, upon discharge therenf, to complete, execute and deliver
any and all necessary Instruments of satisfaction and release,

3. Consummation of Purchase Agreement. This Agreerncit Is intended to evidence the
consurnmation of the assipnment by Seller atid assumption &y the Buyer of the Assumed Liabilities
and the sale by Seller and the purchase by “uyer of the Acguired Assets eontemplated by the
Purchess Agreement. Buyer and Seller b their execution of this Agreement cach hereby
seknowledges and aprecs that neither the representations and warrantles nor the rights and remedies
of any party under the Purchase A greement shall be deemed to be enlasged, modified oraktered inany
way by this Agreement, Any inconsistencies or ambiguities botween this Agreement and the Purchase
Agreement shall be resolved in favor of the Purchase Agrecment.

4. Binding Bffect. This Agreement shall ba binding upon and inure to the benefit of the
parties and their respective successors and assigns.

5. Further Assurances. After the Closing Date, each party will from time to tine, st the
othet patty's request and without further cost to the party recelving the request, oxeciite and deliver
te the requesting party such other insteuments and take such other action as theyequesting party may
reasonably request 5o s to snable it to exervise and enforee its rights wnder and fulty enjoy the
benefits and privileges with tespect to this Agresment and to carry out the provisions and parposes
hereof.

6. Governing Lew, This Agreement shall be govemned by and consirued in accordance
with the laws of the State ot Texns applicable to agreements made and to be performed in that State
without giving effect ta conflicts of law principles.

7. Counterparts. This Agreement may be signed in any number of counterparts and all
such counterparts shail be read together and construed a5 one and ihe same document.

IN WITNESS WHEREQF, the und: rigned have caused this Assignment and Assumption
and Bill of $ale to be duly executed on their L. :half'on the day and year first above writen.

33
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SCHEDULE 1,0
Attached 10 Asset Purchase Agreemsnt
Effective Date: August 22, 2009
Between IA1 Techmology LLC, as Purchasey, and
vMenitor Ing,, as Seller

TABLE OF DEFINITIONS
“Apquired Assets” has the meaning set forth in Scetion 1.1,
“Acquisition Agreements” meuns this Agreement, the Assigmment and Assumption and Bill of

Sale xod all other agreoments executed in connecfion with this Agresment and in connection
with Closing,

“Affilintes” means an affiliate of, or person eifiliated with, a specifed person shall meen a
person that directly, or indirectly through one or more intermediaries, confrals of i3 ¢ontrolled
by, ot is under common control with, the persy - specified.

“Agreement” has the meaning set forth in the fiust senfence of this Agreement.

“Assumed Liabilities” hag the mesning set forth in Section 1.3,

“Buyer” hes the meaning set forth in the first sentence of this Agreament. For the purposes of
Section 7.2, the 1erm “Buyer” shall include Buyer and its Affiliates,

“Offices™ has the meaning set forth in the Recitals of this Agreement.

“Cloging™ has fhe meaning set forth in the first sentence of Articls I1I of this Agreement.
“Closing Balance Sheet” has the meaning set forth in Section 2.1

“Cloging Date™ has the meaning sat forth in Article I of this Agreement. -~

“Code” means the Internal Revenue Coda of 1986, ag mended.

“Competitor,” 83 used in Sectlon 7.2, means sy person, corporation, partnership, menagement
services organization, proprietorship, firm, entity or assaolatior which engages in or derives any
economic benefit from, or {s preparing to engege in or derive any economic bensfit from, the
business of providing or offering, arranging or subcontracting ices.

“Contidensial Information” has the meaning : 1 forth in Szoton 7.1,

“Condract,” means any “Assigned Contract” ¢ d any “Reteined Contract” as defined in Segtion
4.20.

“Direcily or inditectly,” as used in Section 7.2, means any and all activities underiaken by,
through ar on behalf of Seller, any Stockholders or any of their Affiliates, and any and cll emtities

CIM 181824v.l N (ﬂ/
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with respeot to which Seller, each Stockbolden and thyir Affiliates serve as 4 contractor, agent or
representative,

“Direct Invenfory Costs” means all of Buyar's actual costs sssocisted with the use and
consumption of inventory items diveolly charged to each project

“Dirgct Labor Cosl for Site Staff™ means a1l the reasonably charged expenses assoclated with the
Hollowing departments directly Involved in each project: Project Management, Hnginearing,
Praject Coantrol & Planning, Health, Safsty & Environment, Quality Assurance & Control,
Contracts Management, Administration, Documenta Cantrol, Warehousing / Customer Service,
Labor Camp.

“Direct Laber Cost for Field Staff” means all the reasonably charged expenses associated with
the following departments directly involved in each project: Blectrcian, Fitter, Welder, Helper,
Driver, ngtrument Technician, HD Cable Joiner, Opevator, Mechanic, Electrical Technician,
Elentrir.ian Charge FHamd, Blectrician Supervisor, Instrament Fittar, Instrument Supervisor and
Carpenter.

“Eifective Date” mesns Avgust 22, 2009, or such other date as the Partles muy agreed in wiiting
if Closing does not oseur ofi August 25, 2009, “Employee Benefit Plans” means ey “employee
benefit plan® a¢ definrd in Section 3(3) of ERISA and all bonus, stock of pther securivy option,
stock or other secuxity purchase, stack or other security apprecigtion rights, insentlve, daferred
compensation, refirement or supplemental refirement, severancs, golden parachute, vacation,
cafeterin, dependant care, medical care, employse assisishces program, education or tuitien
Rssistancs programs, insurance and other sin, Yar fringe or copleyes benefit plans, mrogramy or
arrzngeinents, and any carrent or former am) yyraent or executive compensation or severphce
agreamonts or any other plan or amangemeat to provide compeusation or banefits to uny
mdividual, written or otherwise, which has gver been sponsored or malntained o entered into for
the bengfit of, or relating to, any present or former employee or direcior of Sellet or any ERTIA
Affilinte, without regard 1o whether such {ndividual is a Scller’s Employes or a Transferring
Employee,

“ERISA Affiliate” means any entity (whether or not invatporated) that together with the Seller s
a member of! (i) = controlled group of corporations within the meaning of Section 414(b} of the
Code; (ii) a group of trades or business under common control within the meaning of Section

414(c) of the Code; or (jii) an affilisted service group within tho meaning of Section 414{m) of
the Cods,

“Environmental Laws” mesns al Laws selsting to hazardovs waste, infections medical and
redivactive waste, and other environmentsl metters, including, without limitation, the Resource
Conservafion and Recovery Act, the Clean Air Aot and the Comprehensive Envirormental
Response Comptnsation and Lisbility Act, and eny regulations issued thereunder.

“ERISA” meuns the Employes Retivement Income Security Act of 1974, as amended.
“Excluded Assets™ has the meaning set forth la Section 1.2 hereof,

CIM 181824v.1 . @
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"Excleded Ligbilities™ har the meaning set forth in Section 1.4 hereof.

“Execution Date” being the date on which this Agreement is axecined and becomes binding on

the Parties hsg the meaning set forth in the first paragraph of this Agreement. Financial
Sistements” has the meaning sst forth in Section 4.9,

“GAAP” meaus acconnting primciples generally accepted in the Umited Stafes of America,
consistently applied.

“Governmental Approval” has the meaning sey ~urth in Section 4.3(a) bergof,

“Grozs Margin” means Gross Revenues roines «#ireat Invertory Cost of sales minus Diveot Labar
Cost for Site Btaff and Direct Labor for Field Staff calculated separately a to each project.

“Oross Revenue” means the toal cash seceived and the fair market valve of any non-cash
cansideration received by Buyer in retum for the products sold and services performed on any
profect referenced in Seetion 2.4 () hareof less freigh, customafimport dutfes or taxes, saleg or
uge taxes end retums. .

“Hazardous Maferial™ means ) perolsum end petroleam products, by-products or breakdown
prodocts, rediogctive materials, ashestos-containing malerials and polychlorinated biphenyls; ¢ii)
infeetions medical weste; and (iii) any other chemical, material or substance, all of which are
flefined or rsgulated as toxic or hazardous or as a pollutent, coniaminant or waste under any
ampliceble Environmental Lavr.

“Indemnified Party” has the meaning sat fotth in Section 9.4,

“Indemnifying Party" has the meaning st forth in Section 9.4,

“Infellccturl Property” hay the meaning set forth in the Recitala.

“Interfmn Finaneial Statement™ hag the meaning set forih in Section 4.9,

"Inventory Amonnts” has the meaning sct for - in Section 4.25,

“Knowledge” shall mean the actunl knowledg). and knowledge deemed acquired afler reasonabla
investigation of members of the board of direciors, the President, Chief Executive Officer ar the
Chief Finemeial Officer of Seller a3 of the Execution Dats or as of Closing.

“Labor Contract” has the meaning set forth in Section 4.15(d),

“Law™ or “Laws” mcans any and nll federsl, statc, and local statwles, codes, licansing
requirements, ordinances, Iawa, rules, regulations, deorees of arders of any foreign, foderal, state
or lacal government and any other gavernmental department or agency, and any judgment,
tlecision, decree or order of any court or governmental ageney, departmeant or authoriiy,

“Licenses” means the Hoenses lsted on Schedule 4.5,

- b
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“Liens” means any [fen, claim, seourity interest, morigage, pledge, resttiction, covenant, charge
or ¢ncumbrance of any kind or characler, direct or indirect, whether reomed, sbsolute,
contingeni or ofherwise.

"Losses” mesns losses, damepes, lidbilities, actions, suits, proceedings, olaims, demands, woes,
sanctions, deficiencies, assessments, judgments, costs, inteeesl, penalties and expenses (ucluding
without limitation reasonsble atlornieys” fees, which shall inchrfe a reasopable estimiate of the

allocable coxts of in-homes legal counse) and stafT, and the reasonuble trevel md Living expenses
away from home of the officers, employees, agents and rapresentatives of the aggrieved party),

“Material Adverse Effect” means e any event, circumstance, change or effect that individually is
reasonably expected to result in & cherge or Hability in excess of $150,000 that iy not reflected on
the Interim Financial Statement.

“Peried,” us used in Section 7.2, meams two {2) years from the Closing Date,

“Personal Property Leases” “Assigned Persona] Property leases” and “Terminated Personsl
Propatty Leases™ have the meanings set forth ™1 Section 4.8,

“Premiges” means all real property used by S .ler in connection with the Seller’s Business, an
described on Schadule 4.21 hereto,

“Purchase Price” has the meaning set forth in Section 2.1.

“Release™ means disposing, discharging, injecting, spilling, lenking, leaching, dmnpmg,
emitting, sscaping, emptying, seeping, placing mnd the like nto ar upon atsy land, watar or air, ox
otherwise enfering into the environment,

“Remedial Aotion” means all action fo (i) clean up, remove or treat Hazardous Materiels io the
environment; (i)} rostore or realaim the environment or natural respurces; (jii) prevent the
Release of Hazardons Matetlals so thet they do not migrate or endenger or threaten to endanger
public health or the environment; or (iv) perform remedial mvestigations, feasibility sludies,
carrective actions, clasures and post-remedinl or post-closurs studies, investigations, operations,
maintenance and monitoring on, about or in the Premisss.

“Seller” has the meaning set forth in the first sentence of thix Agresment.

“Scller's Employees™ has the meaning set farth in Section 1.5.

"Saller Licensoy” hes the meaning set forth in Section 4.5.

“Seller Payment Programs" has the meaning et forth in Section 4.13(a}.

“Seller's Business™ hag the meaning sat forth i the Recitals of this Apreement.

“Stockbolders™ has the meaning set forth in the preambls to this Agreement.

N 181824v.1 \&\ G/
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“Taxcs™ means all taxes of any type or natare whatsoever, Including without Hmittion, income,
grass repelpts, excize, franchise, properly, val, - edded, import duties, employment, psyroll, salcs
and use tmies and any edditions fo tax and any . terest or pengltics thereon,

“Tex Retuns” mesns any and pil retwms, deoclarations, reports, claims for refinds and
information tetwrns or statemenis Telating to Teaxes, tequired ta be filed by Seller for itself and
for the Employee Benefit Plans of Sellar, incinding all schedules or attachments thereto and
including any mmendrment thezeof (eallactively, “Tax Returns”).

“Third Patty Consent™ has the meening et forth in Section 4.3(b) with respect to Assigned
Coniracts.

“Transferring Employes” has the meaning set forth in Section 1.5,

“Working Caphtal” means the amount calculated in sccordence with Supplementsl Schedule 1.9,
sobjert to adjustment pursuant fo Section 2.1.

“Year-End Financlz] Statement” has the meaning set forth in Section 4.9.

I [B1824+.1 m\\
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SCHEDULE 2,1
Attached to Asset Purchaso Agreement
Effective Date: August 22, 2009
Between IAI Technoio, LEC, as Purchaser, and
vMonitor] ., as Seller

Payment to Sellers/Adjustimeits to Purchase Price

None

CIM 131324v.] 4,
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SCHEDULE 2.4(c)

Attached to Agset Purchase Agresment
Effestive Date: August 22, 2000
Betwean 1AT Technology L1.C, as Porchaser, ond
vMonitor Inc., as Seller

Profects £ f1 t Pavmonis

See Attached

N
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SCHEDULE 4.3(s)
Atteched to Aszet Purchase Agreement
Effective Date: Angust 22, 20069
Retween TAT Technolery L1C, 88 Purchaget, and
vMonitor! 5., as Seller
Governmotnal Approvalg

Noue
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SCHEDULE 4.3(h)

Attached to Assel Purchase Agroement
Bffective Date: August 22, 2009
Between IAI Technalogy LLC, as Purchaser, and
yMomitor Inc., as Seller

Third Party Consenls
Shell Technology Yentures Fund 1 BV,

CIM 181824v.) &
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SCHEDULE 4.5

Attached to Asset Purchase Apreement
Effective Date: Angust 22, 2009
Between TAT Technofogy LLC, as Purchaser, and

vMonitor ns., as Seller
Li iments
S
No. _| Agreeraent Parly Type of Uconse er Agreement
1 ABB Corporzte Marksing/reseller
2  A-Perfomn ESP Analysis Databese and product development.
Video Monltoring & Surveltance Product
3 DCirsctive7 Development :
4  Kokem Markating & ressller
Lencaeter Flow
5  Aulomation Allance Agresmant
6  Sshlumberger BGU for project taaming and cooparation
7  Sixnet OEM . " aefiect Licenging of Siwmet products
8 SohbEL Duteat ing Software Cevelopment
2  Theta Olificld Senvices Grosg-l. ansing of XSPOGC solfwers -
10 Dleum Tach Global pald up licanse oo patent righta
CIM 181324v.1
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SCHEDULE 4.8
Attached to Asget Purchass Agreament
Effective Date: August 22, 2008
Between Al Technotogy LLC, as Purchaser, and
vMonitor Inc., a3 Seller

Personal Pr jerty Leases

Wone

CIM 1B1824v.) w\ i

TRADEMARK
REEL: 005141 FRAME: 0832



SCHEDIILE 4.20
Attached to Asset Purchase Agrecment
Eifeciive Date: August 22, 2009
Between TAT Technolopy LL&, 85 Purchases, and
vidanitor Inc., as Seller

Assiened Contracts jects in axecmtion

Pralact Gonlract No f Order

Country Cusiomer Narne No.
Hanwalt KOCAWGESP ESP Menitoring Project JAJA250B/Rev1
NIGERIA SPDG SOKU Insaiiation Gantract 4510134821
NIGERIA aPRC - Engineering Services for ROCI Prejact Si6764
Oraan PDO Supply Price Agreement conlractfor KTUs ~ CRAVTTI0A22

Miscellangous POs as par Supnly PA

Qman PDC contraat Refer attached shaat
Qman OGLIGPSENGO Oman Gaa Projecis - Commissioning Refer attached sheet
Saudi ARAMCO/AL-
Arabla Kharayaf Khurais Project ESP Monitoring Syatem 6500016708
UAE ADCD Remote Well Survalllance Applivation Pilet 564001
UAE ADCO Smart Fleld - Bhah Project Task Order 52481189
UAE ADCO £O2 injezs * System Pllot- Rumaltha 52171582
UAE ZA0Cco Multiphme mp monltoring WHP2AVHP4)  PRIPDABS4
UAE ZADCO Umm A Da-- WHP 11 {Add-on) 80138036001
UAE ZADCO Sateh Figh {Silvertech) FRODODME/PRI-115
Malaysia MaserPatronas TUKAU Trunkine Monitoring Project MHEDDDL
Brunal FalahTek/BSP Wireless Hardware Sensors 4493/60211R3

CIM181824v.1 @
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SCHEDULE 4.20(k)

Atlached to Asset Purchase Agreement
Effective Date: August 22, 2009
Between IAI Technology LLC, ss Purchaser, and

’ vMonilor Ine., as Seller

() Waotice of Defanlt that Wi, 'dHavea ial Adverse Effect

Nopne

{c} Prepayments and Deposity Recoived

MNone

TRV 181824v.1 ha\ qb
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SCHEDULE: 4.24
Attached to Asset Purchase Agrettoent
- Effegtive Date: August 22, 2000
Between IAI Technology LLC, as Purchaser, and
vMonitor Inc., &3 Beller

Qgganw

Sea Attached

I 181824v.1 KJ\ ¢
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SCHED-ILE 4.26
Attached to Asset Purchase Agreement
Bffective Date; Augnst 22, 2609
Between IAl Technotogy LLC, as Purchaser, and
vMonitor Ine., ac Seller

Intell Pr
vMonilor Inc. has applisd for four patents ag deteiled bekrw;

A System rnd Mathod for Extending 2 Serigl Prolonol te Create s Natwork Ina
1 Wall Monftoring Enviranment

Docket nitimber: (1R030,0004 was filed on March 26,2008, the Serisl
number; 12/055,242, the Group art numsber; 2616, Title: A SYSTEM AND
METHOD FOR EXTENDING A SERIAL PROTOCOL TO CREATE A
NETWORK IN A WELL MONITORING ENVIRONMENT, Status an
the crse is Pending

Daocket pumber for PCT: GRO30.L 14 was filed on Mareh 27,2008, the
Surixl number: PCT/US2008/0040C ., Title: A SYSTEM AND METHOD
FOR EXTENDING A SERIAL PRUTOCOI. TO CREATE ANETWORK
I A WELL MONITORING ENVIRONMENT

Docket number for Frovisional: GRO0O30.0004 was filed on March
28,2007, the Serial number: 83/920,527, Tile: A SYSTEM AND
METHOD FOR. EXTENDING A SERIAL, PROTOCOL. TO CREATE A

NETWORK IN A WELL MONITORING ENVIRONMENT, Status on
the case Pending

‘2 A Gyatem ang Method for Monltoring a el .
Docket ntunber Non-Provisional: GR0O30.0003 wax fled on March 26,
2008, the Serial number: 12/055,995, the Group art mumber: 2618, Title: A

SYSTEM AND METHOD FOR MONITORING A WELL, Status on the
casa is Pending

Dorket number for PCT: GRO30.0003 wag Hled on March 27,2008, the

CIM 181824v.1 . f/
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Serial pumber: PCT/US2008/004004, Tite: A SYSTEM AND METHOD
FOR MONITORING A WELL

Docket mumber for Provisional Patent: GRO30.0CO3 was filed on March
282007, the Serial number; 6§0/920,434, Title: A SYSTEM AND) METHOD
FOR MONITORING A WELL, Status on the case is Pending

A Syslem and Methad for Wireles: jignal Communicalion in An Ol Fieki
3 End  nmant

Douket tumber: GRO30,0009 was [led on October 31,2007, fhe Serial
numbet: 11/931,842, the Group art number: 2611, Title: A SYSTEM
AND METHOD FOR WIRELESS SIGNAL COMMUNICATION I AN
Ol FIELD ENVIRONMENT, Stahis an this case isPending

PCT has naot been fited for this case

Drocket mumber; GR030.0012 was filed on March 24,2008, the Serial
number: 12/108,620, the Group art pumber: 2882, Title: VIBRATION
ENERGY HARVESTING ON PROCESS FLOW TO POWER
WIRELESS DEVIESS, Stutus on ths eage iy Pending

PCT hag not been fifed for this cose

4 A Sygtern end Method for Ensrgy Ganeration in An Ol Fleld Environmant
Flied In US: 4/24/2008 :

CIM [81824v.] &g}\ %
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SCHEDULE 4.28
Aftached 10 Asset Purcheye Agreement
Effective Date: August 22, 2009

Between IAI Technology LY.C, as Putchiaser, and

vMonitsr Tng,, as Seller

connis Receiveble

Sce Attached

W o¢
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ARAS]  1wpER COMPANIES OF AMERICAN INTERNATIGNAL GROUP, ING.

Mingss Nwtional Wsuranea Company

2929 Allan Parkwey

Buite 1300

Houston, TX 77019

A Membar Company of Amexican Imternstisnal Grewp, ne.
{713) 34278400

EXTENBION OF TEMPOR, Y AND CONDNTIONAL BEINDER
OF INSURANCE C NFIRMATION LETTER

uly 30, 200D

Eunige Tiangen

Marah LIBA, ine.

1000 Mein 8t., Sta 3000
Houston, TX 77002.2508

RE: SHELL. TECHNOLOGY VENTURES FUND 1 BV
Tabd: $176295, Submisalen #: 8120709840
Privats Edge Dirnctors, Officers and Priveta Canpany LiabiEty Inouranca
Poley
Folicy#: D2-700-17-37
Ruplacament Pollcy#; 0-863-74-B7
Policy Patleil Effactiva Date From: 007/01/2000 To 0H01/2019

Deer Eunica:

As par yous rquast, thin latter will serve to axtand the tenme of our TEMPORARY
AND CORCITIONAL RINDER datad Juns 30, 2003 (hareinafior the “Binder”t or tha
nbove-refecancad account for an sdditooa) geriod of thicty (30} dayz and shalt
axpira at 12101 a.m. on August 30, 2008, At the tms of thiz lattar, the following
Kome requestes, which soverage wler guld binder wae subject to and depantiem
upon {hereinafter referred to Ba “aubjeativition”), amain sutstanding:

Bignad snd datwd PrivateBdga ranawal  plicetion

This axtension Iy conditionad upon our raceipt, review and mccaptance of the above
Tigtadd aubjectivities 10 the nsurer pdor 1o August 34, 2003,

Notwithatending the paymemt of any prsmium or tha iossuance of any pollcy
pursuant to the Bindas, this extanslen shall b sorsiderad to s desmad part of the
Bindar mid is sonditionsd upon the receipt, review and wirittan undavwriting
uppravel of the information spacifiad above ac cubjectlvitios: prior to tha Permanant
Binder. If such Wformation i not raceived, maviewed and spprovad In wiiting by
the Insurer by August 30, 2009, then the Blrder. inchuding the thity (30) day

&
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wxtardion 18t forth by this nowlen, end amy poficy fasved pursusnt tharsto will be
autematieally null snd vokd ab inltle and sholl have no effeat.  Any sdditionsl
extansigns of the Bindsr may ooly be extanded in writing by tha Ingurer.

Nothing T thin istter aball be intarpreted to wave the insurer's fghte under the

Rindar, Including thoss rights cuthined under the *“CONDITIONS OF BINDER® section
Herpef.

{f you hava any quastions or concsrny ragarding thesa issuas, plaasa give ma a il
o discuss.

Shveuraly,

Lansie ERin
Undanwriter .

Nationed Unlon Firs nsumtiice Company
ot Pltisburgh, Fa,

¥
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Illigeis National insurance Company

2979 Alten Paskway

ulio 1300
flmuim,'i'x T7019.2128 .\ l‘ ‘-' ﬁﬁ, %EC@%&BNTYW
{713,’1 27300 , i - Fremc bnrrtend) Gom, 042

TEMPORARY AND CONDITIONAL BINDER OF INSURANCE CONFIRMATION
LETTER
Sume 34, 2002

BUNICE TIANGCO
MARSH UBA, INKC.

1000 MAIN 5T 815 3060
HIXJSTON, TX T7002-2506

RE: SHELL TECUNOLOGY VENTURES FUND i BY
Private Edpe Direetors, Officers and Private Company Lisbiitly Insurance Poliey

Name of Ganurance Cavriers ILLINOIS NATIONAL INSUBANCE COMPARY
Adidress of Imsorance Carxler: 175 WATER STREET, NEW YORK, NY, 1138

Tabifs 1176295, Submission #; 312670940
Pobicyh 02-796-1737

I 3 of P ¥ 57367
Tt Teate Frary: 071012009 To LZL/2810

Doar Eunic!

On behalf of Nibols Natonal Insursnce Compeny (hereinafter *Insurer™), | om plepsed 0
confism the conditlonsl dinding of coverape in sccordance with cur egréestént as set forth below
and subijleot to the conditions set forth hereln. Please review sald Conditionn! Binder for accumey
and oontast the Insuror prior to the effschive dute of policy covernpe of any insccrmey(ies)
found wihin the izaued Condilfonsd Binder. If the Insurer dovs not hear from you prior to the
efftetive dato of policy coverage it wilt bo undersiood that the Condiliona! Binder hag boon
seoopicd a3 em goownto descriplion of the agreed upon teems of covemge.

"KE lss Tl g

A potiey Wil be imued with tho name and address of the Tamuwed exac.ﬂy Exs‘n:!‘emmcd in tha
“policy Information™ Scotion oFthis Condiional Binder, If this information s inaccurate, please

advize us lmmedintely.,
1
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THRIRED:

ENHIRED'S ADUREES:

TvrR L POLRYY
Ramo hoass
USKIIRANCR CIMPAY!
FOLICY Nunaein
BEFECTTVE BATH:
LT OF LAY Y:

REVENTION)

Correninry DATRE

CVIIER TRRME
FrLMIRL

CrmRTN

POLICY INFORMATION
SHIELL TECHNOLOTY VEHTURRS FUNT) | UY

10 KENDA CAPITAL 2700 £05T OAK BLV, SUITE 1750
HOUSTOM, T'X H63s

Priveie e Direaurs, OMoary and Privaty Company Lisbllity nwnmee Policy

45l (oY)

Hiinots Mitlonal lmumooe Contpsany

o Hs-12-37

DU0LZ009 siXbaTIoN DATE: umlmm.
0,000 M0

Empiopment Practices Clatos: $150,000
ooty Clasma {otfoe tlian privie placcmants); 150,600

- AH other Clolera (includiing privats placermania); 810,000

Covemges Axnd By 0012007

Coversgr B(l}: 0112007

Oueaka Enilty Covesnges Per Dutekdc EniRty:

Foa Intiror QuetefTndieation Letter daled DA/H/2009 crrept & Incasd below.

172,559
13.00%

Tmparinnt Cosditions G Comdttianal Bitters Ser Holrw

Additianal Pramiym Fer unitive, Exenplicy and Multiptied Oanag=s (included In sbavo): 417,580

Premium for Cerified Acts of Teroriam Coverage uudes ‘Temorism Risk Insurancs Act 2002:
$1.759 intduded in policy premium, Any coviarage provided for lospes auied by an a0 of
teerarlsm 2s defined by TRIA (TR1A Losscx) may bo partally reimborged by the United Staies
under a formula establishod by TRIA =3 follows: 85% of TRIA Lases In exeess of the insurer
dodudible mandated by TRIA, the deduct’ de o be besed on a percentage of thy insuror's divect
earniod premiuras fbr the your preceding ihe 3 of temrorism,

QUISTANDING SUBIECT TQ INFORMATION
1. Signed and dutvd PrivateBdye renawal application

NN
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‘the [slowing will nleo be atlachsad 1o the policy:

SECURITIES CLAIM PANEE, COUNSEL LIST
EMPLOYMBENT PRACTICES CLAIM PANEL COUNSEL

ENDQRSBMENTS
“The following crdorssments will be added fe (he beaic policy:

¥ Fourm B EdDL_ | Tille :
1 pasi) 1001 | TEXAS AMENDATORY - CANCELLATIONMNONRENEWAL

2 Soa30 I3 NUCLEAR BMERCYLIABILITY EXCLISION BNROREEMENT WITH
EXCEFTION FOR NON-INDEMNIFIABLE LOSE)

3 BANKRUPICY CLAUSE ENDORSEMENT
4 (63462 D3| CAPTIVE INSURANCE COMUANY
T | B6a57 11153 c_“'t‘ausn 8 ANBNDED (BETTLEMINT WITHIN THU REJENTIOR
A
| 82543 0613t COMMISHI0 1or
7 | 924% 0603 | OONTINUITY DATE. BXCESS LM
§ o072 0106 | COBTS OF INVESTIGATION COVIRAGE EN ENT
9 | 86883 03408___| EXCLUSION (O AMBNDHE (FLSA)
10| 57368 owpd || EXTRADITITN COVERAGS .
If_| 86893 1004 | GLOBAL LIL,  YALIZATION ENDORSEMENT
17 | 54653 0807 | INBUREDYV. SURED EXCLUSION(SARBANES-ORLEY

WHISTLERLL: #/BR)
13 | MNSCPT TNILIRED ¥, INSURET EXCLUSION AMENDATORY ENDORBEMBHT

{WITH CARVEBACK FOR CLAWSE BROVOMT BY CRERITORS

COMMITTIEE)
E LT 11/04__| LIMITED PARTNERBHIF EXTENSHON
5 | o058 08708 OF CLATM (REPORTING BY B-ATLY
| 16_ | 2544 o3 | OUTSIDE ENTITY ENT
2 | MNECPT FER, CLAIM LIMIT 0P LIARILITY ENDORBERENT
12 FENge VRIGR BXCLUSION (BATEDA
19_ Loy 4108 | PRIVAY WLUS A ﬁsnmm"'ﬁv ENDORSEMONT .
20§ 90103 05 ﬁw_sn}\ﬂ:;umﬂ OF T\ APPLICATION ENDORSIIMENT (PULL
INDIVIDUAL SEVERABILITY; TOI 3 QRAANIZATION POSITIONS
IMPEFTRD TO ORGANIZATION; AND NON-RESCINDABLE A SIDR
COVIR)
2 BEVERABILITY OF EXCLUSIONS PROYISION AMENDATORY
ENDGRSEMENT.
T2 | BOE4s TI[03__| COVERAGE THRRITORY BNDORSRMENT (GNAC)
3 [ 188s% 0 FORMS INDE % ENDORSEMENT
EENDING DRAFTS FROM LEGAL rererm—
24 | MNSCPT IXCLUSION OF SHELL. TEGH VENTURLES FUND | BY FROM EITHER

“DEFINITEON OF INSURED® OR “DEFRNITION OF COMPANYZ
25 | MNSCPT CLAUSE? {a) AMBNDED - FROM O L COLINSE

7
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ONDIT IND

When signed by 1he Inswer, the coverage described! nbove is in offect from 12:01 AM of the
fifective Dale listcd above 10 12:0F AM of ihe Finpimtion Dete listed above, puruant 1o the
terms, conditions -and sxclusions of the nalley form Hsted above, say polley endovsmimis
deseribed above, and any modifeations of uch tesms as desvibod 3n this Conditianal Blnder
secdionUnless otherwise Todicuted, Whis o+ mdifionel Binder may be wmoelad grice o the
Efitetive Iate by the Insurod, o5 by the Broker o the behalf of the Insured, by writlen notice to
the lommer or by the surrender of this Conditional Binder stating when thetenfler mich
cansellation shall be effective. Unlesy otheywdse indieated, tiis Condiional Binder wmay be
causoaled by tha [ngurer prior te the Effective Dute by tonding written notice & the lnmured 5 the
ndditcss shown above statling when, not kess Ui (hirty days thepenfier, sush canoed lation shall be
alfoclive, Unlsss otherwise indicated, this Conditionsl Binder may be canceled by the Insurs or
by the Tsured om or aftor the Bifective Dats in the same maumer s apon 1be sane tems and
comliiions applicable 1o canesilatlon of the polloy form Jided above Issusnice by the fnsurer aid
sovsplencs by or on the behalf of the Insured of the policy shall render thia Conditionn! Binder
void exeept Az indiesisd balow.

Notwhiianding the payment of any premlutin or the issuonce of any policy purswn to thia
sonditions! hinder, this conditions? binder shall be cormidared 10 be 2 TEMPORARY AND
OONDITICRYAL, PINDER and is conditioned upon reccipt, review and writien underwriting
approval of the additiona! information specified in the section entied Quwianding Subjuct To
Information. If such information &s net eeocived, reviewed snd spproved in writing by (he Insaror
within 30 days from the date that this condifiena) binder letier 3z cxccuted by the Insurce, thien
this condilional bindor 2nd any policy fasued pursuant thereto will be anommtically pull and void
sh jnitie (void froen the begimming) and havs w0 eftket, ‘Thie conditionsd Mider may be exteaded
gy In writing from the Engumer.

A condition procedest to coverage affoxied by this Conditions] Dinder i3 that no material chonge
in 1be sisk oceurs ard no submisiion is ma, <10 the Insurer of A cloim or elreamstances that might
give tise to u claim balween the date of1his jonditiooal Binder fndlcatad above and the Bifective
Thato, . ’

Plsase note this Condilionsl Biudor containg ouly a gener description of coverages provided,
For & deinled description of the tems of & polioy you must mefkr fo the policy itself 2nd the
endorsuments besrt hesei,

PREMIYM PAYMENT
Our seeounming provedurey reyuino that pryment bs rmitled within 30 days of the effective date
uf coverage or 15 days fom the billing date, whicheverss kicr.

We appreoiic your sompliancs wih this prosedure.

¢
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W appreiats your bixkineas and fope that we can be of fusfher service to you in (he futuse,

Blncarely,

i yau huve any queslions reganding thiy pokicy, o 'fbmnyoﬂmsmr!cu needs, please contact our
AIC Brokor Sorviocs:

Monday-Ridey 9:00 AM - 6:00 PM Baatcm,
Telephone; |-¥77-TO-BERVE or (B77)867-1- /83

Emils TOSERVE@aig.com

Fuxs (800) 315-38%6 Ralsing the bor with conmsftment to quedily

o
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CIM 131824v.1

SCHEDULE 4.26
Attached 10 Asset Purchase Agreement
Effective Date: Augnst 22, 2009
Between JAL Technology LLC, ss Purchuses, and
vMonitar Inc., as Selfer

Intallectunl Progerty
vMuntor ilE-Ine. hes ppplind for four patents as detalled balow:

A Byatem and Mathod for Extanding & Soral Protocol to Grests a Netwotk In a
Wall Manitoring Environment

Docket number: GR030.0004 was filed on March 26,2008, the Seral
mumber: 12/055,942, the Group art mamber: 26186, Title: A SYSTEM AND
METHOD FOR EXTENDING A SERIAL PROTOCOL TQ CREATE A
NETWORK IIN A WELE MONITORING ENVIRONMENT, Status on
the cage is Pending

Docker number for PCT: GRO3( 1004 was filed on March 27,2008, the
Serial mumber: PCTAIS2008A04005, Title: A SYSTEM AND METHOD
FOR EXTENDING A SERTAL PROTOCOL TO CREATE ANETWORK
N A WELL MONITGRING ENVIRONMENT. -

Docket nwmber for Provislonasl: GRO030.0004 was filed on March
ZR.2007, the Rerial oumber: 60/920,527, Tie: A SYSTEM AND
METHOD FOR EXTENDING A SERIAL PROTOCCL TO CRBEATE A
NETWORK IN A WELL MONITORING ENVIRONMENT, Status on
the case Pending

A Systam end Method for Monltoring a Well

Diocket number Non-Provisional: GR030.0003 was Fled on March 26,
2008, the Serdal number: 12/055,995, the Group est mumiber: 2618, Title: A

SYSTEM AND METHOD FOR MONITORING A WELL, Statug on the
casc s Pending

Docket munher for PCT: GRO3. * D003 was filed on March 27,2008, the

b ¢

TRADEMARK
REEL: 005141 FRAME: 0846



Serial smmber: PCT/AUSZ008/004004, Title: A SYSTEM AND METHOD
FOR MONITORING A WELL

Docket nmmber for Frovisionsl Patent; GRO30.0003 was filed on March
28,2007, the Serial mmber: 60/920,434, Title: A SYSTEM AND METHOD
PORMONITORING A WELL, Status om the ¢zt 1s Pending

A Syatam and Mathod for Wirel  ® Signal Communication in An Ol Fleld
3 E-wironment

Dugket purnber; GRO30.0009 was filed on October 31,2007, the Serial
mumber: 11/931,842, the Group axt number: 2611, Tifle: A SYSTEM
AND METHOD FOR WIRELESS SIGNAL COMMUNICATION TN AN
OLL FIELD ENVIRONMENT, Statns on this case is Pending

PLCT has not been filed for thiz case

Dockel number: GRO30.0012 was filed on Mureh 24,2008, the Serlal
number: 12/108,620, the Group art number; 2882, Title; VIBRATION
ENERGY HARVESTING ON PROCESS FLOW TO POWER
WIRELESS DEVIESS, Status on ths case is Pending

PCT has not been filed for this case

4 A Systatn and Method for Energy Generation in An Of Flald Envitonmant
Flled in US: 4/24/2008

—— \k\ 7
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SCHEDULE 428
Attached 1o Asset Purchase Agresment
Effective Date: August 22, 2009
Between JAI Technology LLC, as Purcheser, and
vMonitor Inp,, 2s Seiler

Accounts Recejvable
See Attachad

CIM 181824v,1 \}\ ?
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