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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

On Track Innovations Ltd. 12/22/2009 CORPORATION: ISRAEL

Millennium Card's Technology 12/22/2009 CORPORATION: HONG

Limited KONG

RECEIVING PARTY DATA

Name: SMARTRAC TRADING PTE. LTD.
Street Address: 6 Greenleaf Walk

Internal Address: Amsterdam Building 2-8

City: Singapore

State/Country: SINGAPORE

Postal Code: 279 227

Entity Type: private limited company: SINGAPORE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |3700714 ZEUS
Registration Number: |3700716 HERA

CORRESPONDENCE DATA
Fax Number: 2125750671

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 212-790-9200
Email: trademark@cll.com, mxe@cll.com
Correspondent Name: Joel Karni Schmidt
Address Line 1: 1133 Avenue of the Americas
Address Line 2: Cowan, Liebowitz & Latman, P.C.
Address Line 4: New York, NEW YORK 10036-6799
ATTORNEY DOCKET NUMBER: 28003.002/.003/JKS/MXE
DOMESTIC REPRESENTATIVE
Name: Joel Karni Schmidt
Address Line 1: 1133 Avenue of the Americas
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Address Line 2:
Address Line 4:

Cowan, Liebowitz & Latman, P.C.
New York, NEW YORK 10036-6799

NAME OF SUBMITTER:

Joel Karni Schmidt

SIGNATURE:

/Joel Karni Schmidt/

DATE SIGNED:

03/13/2015

Total Attachments: 70
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DECLARATION OF CHRISTIAN UHL

Mr. Christian Uhl does hereby ssweur and adtest that
{. {am the CEO of SMARTRAC NV amd Tomake this declaration from ms own
knowledge or from a purusal of the records of SMARTRAC N.V. 1o which T have aceess
appropriate to my position.
2. I am making this declaration to explain the facts relating to the assignment of the
registrations listed in Schedule A and the marks covered therein and thereby (the “Trademarks™.
from ON TRACK INNOVATIONS LTD. to SMARTRAC TRADING PTE. LTI, on December
22. 2009.
\ 3. SMARTRAC TRADING PTE. L1, was a wholly-owned subsidiary of SMARTRAC
Brazil B.V.. which was a wholly-owned subsidiary of SMARTRACN.V,, SMARTRAC [P B.V.
is a whollv-owned subsidiary of SMARTRAC N.V.
4. The Trademarks were assigned to SMARTRAC TRADING PTE. LTD., pursuant to an
Asset Purchase Agreement, dated December 220 2009, among On Track Innovations Lid.,
SMARTRAC Singapore Trading PTE, add Millenium Card’s Technology Limited (the ~Assct
Purchase Agreement™). attached hereto as Schedule B,
5. SMARTRAC TRADING PTE. LTD. was inadvertently identified in the Asset Purchase
Agreement as “SMARTRAC Singapore Trading PTE.”
b On the date of the Asset Purchase Agreement. there was no Singapore corporation by the
name of SMARTRAC Singapore Trading PTE. Rather, the correct name of the assignee of the
Trademarks was “SMARTRAC TRADING PTE. LTD." A copy of the Certificate of

Incorporation of SMARTRAC TRADING PTLL LTD. is attached as Schedule €.
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ol

The undersigned, being duly warned that willful false statements and the like so made are

punishable by fine or Imprisonment, or both, under 18 1.5.C. 1001 and that such willfid false

statements may jeopardize the validity of the Decluration or the application to which it pertains.
declares that he is properly authorized to exceute this Declaration on behalf of SMARTRAC

Ny .o that all statements made of his own knowledge are true and all statemenis made on

information and beliet are bolioved to be true,

Name: Christian thi
Title: CEG

Daated: 5‘3\2 (\_;3} N ] ’f;
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SCHEDULE A

28003/000/1571725.1 TRADEMARK
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Trademarks

Trademark Registration No. Date
HERA 3,700,716 Oct. 27, 2009
ZEUS 73,700,714 Oct. 27, 2009

28003/000/1571725.1
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SCHEDULE B

28003/000/1571725.1 TRADEMARK
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ASSET PURCHASE AGREEMENT

ASBET PURCHASE AGREEMENT, dated as of Decamber 237° 2008 {the "APA™), by ang
amnong Mitenrdum Card’s Technology Limited {"MOT, a Hong Kong curperation and On Track
innovations Lid.. as lsrach corporation {OTH on the one hand {whers MCT and OTI shall be

refarrad he “Seiert). and SMARTRAC Singapors Trading PTE. & Singapore corpora-

ato ag the

Hon {"Buayer”) on the othar hand

WHEREAS,

{43 RMCT with by ol incorporatad vy Hong Kong, g 3 ?\Ui):‘-ﬁ-li}':-éit“} o O
o the businass of Wwarsponcers and smat card manhi manufacturmg ana

is the holdar of 99.5% sharas of Millernium Card's Technalogy (87) Lirmted,

B erage

{4} SMARTRAD NV CSNIARTRAC™ s a workhwide jeading transpondsy reanufaciurer andg
0T} s a worldwide leader In developmant of smart-card based products and solutions

) Ba wer i @ privale imited company incorporated in Singapore. Buyer is a 100 % subsidiary
SMARTRAC Brazil BV, which Is 2 100 % subsidiary of SMARTRAL NV

{4} “SMARTRAGC Group”™ means Ss’\rﬁf“&f’@?‘ﬁ/—‘x() andt any and all compenies in which
SMARTRAU directly or indgirecly holds or hag the right to acquire 50 %
shares andgfor voling rights andior co:‘nmas'eai')sfzﬁ King of p;ms

or more of the

cipation

{53 “OT Group® means OT1 and am; and all companies in which QT directly or indiren
halds or has the nghl o acg 50 % or move of the shares andfor voting dghts andfor

ty

comparabie kind of pmticipz—}ﬁﬁn.

s e‘i's hose

(&) d(:?uue-*y

orimarity for

4y those 3';3;55«‘3?‘»&‘-{'35 prodused by MCOT «

3

CBigring Data’ |

ienng of this Assetl i

{83 “Closing Date” s defined in Section 91

5) “Suld Assels” means ol assely as doiined w Arlicle. 2

Wh “Working Day” mssns 8 working days excluding public excluding Satu
and holidays in e state of Dalawars UbA

L3, vered s s
3 ‘-3{36\{:‘}

Yo CDulivery Date” is the respective delivary date of the Bold Asgels

{12y Buver and Seller coile

v e CParty’

Pagties? and &
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Article 1 Scope of this Agreement

‘Agreement’ enpect fo the acquisition of oant

iwm-emi ausets fmm T tha shutdown of MOT
atton, supply agreement and hather Bsues. Further an SMARTRAC, OT smd MCT an

"First Amend-

Novamber 5, 20

tered into g First Amendivssnt (o the Agreement, ¢
sent”y. The sublect matier of this Assat Pu:‘c:hzat;e !?\{}E'E?Eéi’?‘?{":f“e {MARAT s o cover the aale

and purchass of assats of Seller by Baysr as ¢

¢ owned by MCT as the date bersol TMCT Sold Assets”). warg

')y BACT subsidiary ivnediately prior I the Clasing Oale G raruest of
P Sokd agnets not rom MOT subsidiary bt from

r i wwf 48 the date hersof Therefore immadiately prior 1o the Closing Dete. MOT

B

s and respechve assuned Habibites in-

owner of ail the MCT Sotd Agse

\h *l l 2 the sole
cluding without limitation all nghis of whatsosver nalure relating 1o such assets. and also
moduding such obligations, but ondy such oldigations, as are speciall rov:dm fon thm
APA to be assumad by Buyer, said acquisition to be accormplishad by MOT in arder that
will be able to (:Qmmy witit thix APA al any time, MCT confirms that it does not hoid any
gther assels rolated to the Business as of the Closing Date.

1.3 Buver does not huy any assels from MCT which MCT did not purchased from MO T aub-
sichary In connection with the assumiption of the Business immediately prior 1o the Clasing
Date, proviced that MOY has no felation (o the Busingss apart from the conwiusion of the

said aasignmant and assumphion as of the Closing Date MOT did not and dass not own

assady anshs nol party to materist contracts and agre f2 with respect to the Busiess

pefore tramster from MOT subsidiary as of the Closmg Dede

Article 2 Sold Assets and Assumed Liabilities

2.1 O $ sublect to the conditions set forth in this ARA, at the Clusing, Buyer

aocapt o Selter

st I considergtion for the Purchass Price, purchass, aoguiie 3

Sedfler shail sall, ransfer, assgn, convey and deliver to Buyer o SHEE m;} . ithe

andd wderost iy, o anvd sts (o defined helow)

duction of wanspender using wire smbeddsd fechnology, mudule packaing and the proe

suchon of Maoh

gapalproenta by MCOT subsidiary mme

ery ysaed o produce be

{33

wpotndes produsts contact cards ang tastiog

prior tn the Ulosng 1

“RBusiness ™y For the avodance of goubt assals not inchades

i the BUSINgss B @xe udspj frin i%*e ~=v<3p\ of this APAL

s

I
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Q7 “aid Assels” shall mean ail of the following sesets which were used for the Business by
MGT subsidiary and OTHimmediately prior to the Closing Date as isted balow {in Sections

‘‘‘‘‘ s 1 nrough 2.6

5

2.8}

The tangible assels, including technical and RAD eyupment, machineres, office and

«,
2oy
anad

athwer squignent and assets under construction whish are located iy the main factory ocin
any other plants, offfoes o other premmas, a8 sped sl i Attachiment 2.3.1

9.2 2 The intangble assels reiat t forth i O) ang

B

(i of this Subssction 228

Wi any apphcalions tharg
in Atlschunent £ ‘IL“{;). :
A

inventiona, IBchnology, Procoes s

O IRAAN %,

and husinsss sserels ralating

wrent data, formula o othar mawmm«a frachs
i Attachment 2,2(2{%} {oolleatively, the

ang dovel

sxchisively or piimardly o the Business as hute
“ntelinctual Property Rights”). .
For clarification. ihe foregoing includes documents, specifications. doawings ang software
for Machinery manufacturing, produchon, process and praducts sald or used by MCT sub-
sidiary prior to the Closing Date. to the axtent ownad by MOT subsidiary and not subjent
i confidentialily agresmeant with hird parlies,

The raw motsriale, supplhies, work i prograss, finished goods and other nventones coliac-

oy g

sively {(“Inventories”) relaling exciusively or primanly o the Business as dgted i Attach-
ment 2.2.3. Saflar and MOT subsidiary shall have the right to consume the hventones un-
fit tha closing of MOT subsidiary according to Article 7, without any payrnerid to the Buyer.

224 iusively or primarily 16 the §
% el Assats (o s oxts
RN

o formd)
Wil dray £ ; .
Rooks and Re-
ar i Hooks ana

Wi

neluding con-

#
=
4%
o,
S
W

e
",
I

Agregrients {"Assumed Agreemenm”‘; i affact ws of the Glost
tracts and arangements, relating exclusively o primartly to the Business 1o which Seler
or MOT subsidiany s g par i\, as listed in Attachment 2.2.6.

TRADEMARK

REEL: 005477 FRAME: 0072



Eor the avoidance of doubt. the following assels ralated (o the Business of MCT subsia
ary arcd Selbar shall be excluded from the sale and fransfer in Buyesy pursuant fo this APA
{"Exciudsd Assels”)

P
Lt

3.4 Cash an hands, trada racetvables. oheaues, ds

ablea or othey

S RSCUng

gightion 1
wY Liate,
233 Any acvouniing docunmeniation.

14 Al purchase price considaration to be paild by Buyer to Seller ;xsrsuas)t o fhe

“~
i

ternma of this APA, and all of Safler's contractual rights in and to this 5 APA and the

ancillary agraemants.

Cfrorn customers m accordanoe

5o Al amounts paid to MCT subsidiary andior

withs Seclion 7 2 beinw.

not coverad hy the Solg A

%

-y,

2.4 On the terms and subject 1o the conditions set forth in this APA, at fhe Closing, Buyer

shall assume and aoquire sffective as of the Closing Date, {(zollectively the” ‘Assurned Li-

on under the Sold Assets inteflestual Proparty Figg%‘}@‘s pursuant o At

4 Hahilitios SORnES DIESBLR

s updler the Assamed Ag

e3E, Eag
LAY U

g after th

Glosing Dale provid

2.8
y ficense ay
drary). or any olher contragls m cormechon w‘it%*’: the inde
arder inlo
Hoapy, with respect o the seld §s:~zi:ﬂl§srz<;§fx,sz=;1§ Frroporty
L
4
d
&
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Article § Representations and Warranties of Selley

sHer t;a intly and severaly}
aafter are dras and oo

WS e:‘g&s‘@&sty e

5 ared represents o Buyer that the siatement

sing Date Ewept fo the axdend such represert

yoase such g

{ BT subsidiary n order i

action cmwhpé. ate, valid, enforceable ang

AHOT to i s ué\.s,gz.

N enge
pie s

sance with {tis APA

The staternents in e "Wh " ?e\} 1 of frws ARA 1 relation o O7H MOT and MCT suds

L, (‘:f.'wﬂpii?t{’é! AN QUOUTAE N ovs

siciary ara oty rEspsch

@A The Sold Assats o be transferred o Buyer will ba free and clear of all lons senurity inter
oot and encumbrances of any nature whatsoever at the ime of transher

8.5 mipliad fognse provided 1o the purchasers of the Machinerizs the intellac
tual Propery Raghts are frae of third party rights, Seller has not granted a licence on e
inlellactual Proparty Rights to a third party, excent of the g;hf o use st;nccé.% ng produchs
saigd by Seller Betier v under oo obligation to grant such i

&85, ni pre-amiplive rghts. nighta of fost ve

awrehase or acepsie oy of the
5.7 Har's k mw%\ﬁ

DWHIE f;.zf Ay ol

w?téf;?‘) WwGild ¢ yw iss f0 Su %\ chalengs

5

Patant O

s oiteed in off

fine avamingtion. None of the infelisctual Pr s Rights s subject o
ment, injunetion, order roree nued against QT Group anity rost

reoi by & ‘:»,:is'sg;s tharaof by i fo any third party,

foarty.

constitute malerially all

pehetner langidle or intangible, including indy
heidd f{} use i the Business and are suffisent and adeguate to carry on ihe Business as a

mation, technolegy and kagw-how) used of
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I~
o

whele . substantially manner and scope it has been conducted i the fas

ad sinee August

ohangss

aowhiole: or (b o b

whods: other han any c.hsn'g\::, aifect, avent, QolTaiy

of 2‘31, s ardsing frem o Itzimu to changes or condiions generalty affsching the mdustriay

o markets relgled o

-

Seliey

Dafaans

A

Al a }U

SUSIdE

viste specifisd in Sechon 2 YR Ele:

in subsidiary, exoept to the exterd that the ¢ fransfer of these assats to MOT has b@e;z.m, i

73
o
=
=
-~
pey
3
5
~
<z
port
o
dn
Q
ol
a1
7y
b
5
o~
=
P
%
=
fz’,

which case sueh yansfared asset

i

feta,

No Farson has actas, directly or indirectly, as 1 broker. Hinder or financial addvisor for O

N

tinn with the ranssclions cordems

sult i the olligaton of Buyer or SMATRAD Group to gay any finder's fae.

by this k\qu:x}mt“ i thad waould re-
n feo

{Groupy 10 Somee

comTESEion o sinlar n.ﬂymmt iy comnecton with the ransactions contamy

b

To the best of Selierg mcr\,wsdmzx aii we’titﬁsn mformiation made available 1o the Buyst or Bs

to signing of s APA and i cr.mrxe«;téam thes

wrate anri not mi Hiag i sl material respect None of such wfor-

ma:m any material amissions

saurnad Agreams

Article 7 Shut Down of MOT subsidiary,
Sale of Products and Delivery of Sold Assely

oy 18 busiy

a1 Attachment 7.1 aftached b

il for tevrnnation of operatios

H

{Shuat-Down Gonce ;;t

WMCT

name that

Buver
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', G

y ot to qualily & m nat o sel mny
apwt from {1 senvices and produn

thigr Dant Systany

PR

sontrants with Ceamaiio and Obe
P the exiaat

parmitied) pursuant 8
that nﬁ.',z B
s Fabruary

s {H) an parmited {and

ff\:‘{)(\g(j i, s i & cinrifiesd

s quadily sl mami-

iy Hhose products ol j 55 TOANU

SMAL

aohure

Fl

tacihure dntil such Hme thed subsidiary

T

st OTHe hat s
by MOT subsidiary &
e gant o Buver as

2008, ;‘ms‘n {)TL MCT st ms{ "w
such copy Buyer shall have & maximm

of 48 hours fo notify Msj 51 ready 1o perform sakd order I Buyar }
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Attachment §.10

Machinery and manufacturing pauipment sold during the Pariod
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Sitachment 7.9 Shut-Down Concept
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Abtachmient 7.0 List of "A-Assels”
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Attachment 7.7 Aussot Bialus List
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Sttachonent 7.8 List of assets according o Group 13

TRADEMARK
REEL: 005477 FRAME: 0132



SCHEDULE C

28003/000/1571725.1 TRADEMARK

REEL: 005477 FRAME: 0133



ACCOUNTING AND CORPORATE REGULATORY AUTHORITY |
(ACRA] |

Company No: 2007047466

CERTIFICATE CONFIRMING INCORPORATION OF COMPANY

This is to confirm that SMARTRAC TRADING PTE. LTD. is incorporated
under the Companies Act {Cap 50), on and from 22/03/2007 and that the

company is a PRIVATE COMPANY LIMITED BY SHARES.

GIVEN UNDER MY HAND AND SEAL ON 26/03/2007.

NURHAYATI NONGCHIK

ASST REGISTRAR

ACCOUNTING AND CORPORATE REGULATORY AUTHORITY (ACRA)
SINGAPORE
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