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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into this 30th day of August, 2013, between
Museum Tools, a California Sole Proprietorship, (“Company”) and William Wells
(“Stockholder”) (Company and Stockholder are collectively called “Seller” in this Agreement),
and MS Electronics LLC, a Kansas limited lability company, (“Buyer”).

{A)  Seller is the owner of a business that, among other thmgs, manufactures, markets
and distributes parabolic speakers.

(B)  Stockholder is the sole shareholder and key executive of Seller.

(C) Buyer wishes to purchase from Seller and Stockholder, and Seller and
Stockholder wish to sell to Buyer, the Acquired Assets (as hereinafier deﬁned) on the terms and
conditions herein provided.

Tn consideration of the mutual promises and agreements herein contained, Seller and
Buyer agree as follows:

1. Assets Purchased and Sold.

Subject to the terms and conditions contained in this Agreement, on the Closing
Date (as defined in Section 4 below) Seller and Stockholder agree to scll, assign and deliver to
Buyer, and Buyer agrees to purchase from Seller and Stockholder, free and clear of all liens and
encumbrances, all of the assets, tangible or intangible, of every kind and nature owned or used
by Seller in connection with the operation of the business of Company, together with the
personal goodwill owned by Stockholder (together, the “Acquired Business”) including without
limitation:

(3)  the assets reflected on the unaudited description sheet referred to in
Section 6(b) provided to seller August 26, 2013, (the “Description of Business”), including the
tangible assets identified on Exhibit A; '

-(®  all of Seller’s rights under any agreements or contracts relating to the
Acquired Business (the “Contracts”) including, wﬁhout lumtatlon, the contracts identified on
Exhibit B;

(¢)  all customer, supplier and other business and financial records pertaining
to the Acquired Business, including written assembly instructions;

(d) the trade names Museum Tools, Secret Sound and all good will associated
with those trade names and the Acquired Business; .

(&)  all intellectial properiy of the Company including, but not limited to,
trademarks, patents, and copyrights all as identified on Exhibit C;;
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§i] each and every asset not reflected in 1, (a) — (e) of whatever description or
kind owned or used by Seller in connection with the Acquired Business;

All of the assets being acquired by Buyer pursuant to this Agreement are referred to collectively
as the “Assets”.

2. Purchase Price and Payment for Noncompetition Agreement.
(a)  The purchase price for the Assets (the “Purchase Price”) shall be the sum
SR

(b}  The Purchase Price shall be allocated and paid to or on behalf of the Seller

as follows;
(@) The sum of (il shall be withheld for a minimum of
three (3) months after the Closing Date (the “Hold Back™).
(i) The balance of the Purchase Price in the amount of
@R 5211 be paid by Buyer to Seller at the Closing.
(¢)  The Purchase Price shall be allocated among the Assets as set forth on
Exhibit F.

(d At the Closing, Buyer shall pay to Shareholder the sum of (SN in
consideration of Seller’s Noncompetition Agreement contained in Section 13 of this Agreement.

(e) Seller agrees to assist in transitioning the business to MS Electronics,
including providing vendor and customer contact information for notification of the change, and
trapnsferring or forwarding all phone calls and electronic communications related to Museum
Tools.

3. Assumption of Liabilities.

(a8  No obligations or liabilities of Seller will be assumed by Buyer.
4, Retained Liability.

Seller will retain all liabilities of any nature or kind arising in connection with
their operation of the Company for any period prior to the Closing Date.

5. Closing Date.

The closing (“Closing™) shall be at the office of M8 Electronics, LLC. in
Overland Park, KS, commencing at 8:30 a.m. on August 30th, 2013 or such other date, time and
place as the parties mutually agrees (the “Closing Date).

6. Proration of Taxes.
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Seller shall be responsible for and agrees to pay when due all sales and use taxes
arising out of the fransactions contemplated by this Agreement. All ad valorem taxes and
assessmenis against or in respect of the Assets for the taxable period which includes the Closing
Date shall be prorated between Seller and Buyer as of the Closing Date. In the event the amount
of such taxes and assessments cannot be ascertained as of the Closing Date, proration shall be
made on the basis of the preceding year and to the extent that such proration may be inaccurate,
each party shall make such payment to the other afier the tax statements have been received as
may be necessary to allocate such taxes properly between Seller and Buyer as of the Closing
Date. In each case, Seller shall pay such taxes and Buyer will reimburse Seller for Buyer’s
prorated amount promptly afier receipt of a written request from Seller.

7. Representations and Warranties of Seller,

Seller represents and wartrants as follows, each of which is true and correct on the
date hereof and will be true and correct on the Closing Date, each of which shall be unaffected
by any investigation heretofore or hereafter made by Buyer and each of which shall survive the
Closing and the transactions contemplated hereby:

(@  Organization; Authority. Company is a Company duly organized, validly
existing and in good standing under the laws of the State of California. Company has the power
to execute and deliver this Agreement and to carry out the transactions hereunder contemplated,
This Agreement has been duly authorized, executed and delivered by the Company and the
Stockholder and is valid, binding and enforceable against each of them in accordance with its
terms. The execution, delivery and performance of this Agreement will not violate or breach any
provision of the Articles of Company or Bylaws of Company, or any morigage, trust indenture,
Hen, lease, agreement, instrument, order, judgment, law, statute, regulation, ordinance, decree or
other restriction of any kind or character to which the Company or the Stockholder is subject.

(b)  Financial Statements; No Adverse Change. The statements of profit and
loss and source and application of funds for the fiscal years then ended and the related notes, if
any, and the description of business inventory, tooling and intangibles provided August 26®,
2013, the unaudited statements of profit and loss (copies of which are all identified as Exhibit A
hereto), present fairly the financial condition of Company as of their respective dates and the
results of its operations for the respective periods then ended. Since January 1, 2009, the
Acquired Business has been operated only in the usual and ordinary course of business consistent
with past practices and there has not been any material adverse change in the financial condition,
assets, liabilities, results of operation, business or prospects of Company, and there has been no
occurrence, circumstance or combination thereof which might be reasonably expected to result in
any such material adverse change before or after the Closing Date.

(c} Absence of Ligbilities, Company has no liabilities of any kind, absolute or
contingent, knowu or unknown (including without limitation tax labilities), which have not been
disclosed.

(d)  Consents. Except as set forth on Exhibit G, no approval, order, license,
consent, authorization or other action by, or filing with, any governmental or quasi-governmental
authority or any third party is required in connection with the execution, delivery and
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‘performance by Seller of Seller’s obligations under this Agreement and the consummation of the
transactions contemplated hereby.

(e)  Compliance with Laws; Litigation. Company is not in violation of any
law, rule, regulation or court order, local, state or federal, pertammg to the operation or conduct
of the Acquired Business. There are no judgments, suits, actions, and investigations of
proceedings pending or threatened in any court, governmental authority or private arbitration
tribunal against either Sellers or their respective propetties not is there any basis for any of the
foregoing.

()  Licenses and Permits. Exhibit H hereto contains a list of all licenses and
permits required for the operation of the Acquired Business as such business is now conducted.
All such licenses and permits are assignable to Buyer unless otherwise stated on Exhibit H.

® Warran‘gy Claims. Exhibit I hereto sets forth a summary of the product
warranty claims experience of Company for the past six years and there are no product warranty
claims in excess of that which would be reasonably expected based on past history,

(h)  Title to Assets. Company has good and marketable title to all the Assets
and all of the Assets will be transferred to Buyer at the Closing free of all liens, claims,
encumbrances and restrictions whatsoever,

@) No Other Obligation to Transfer. Seller has not made any other contract
or understanding to sell or otherwise transfer the Assets or the Acquired Business.

")  Condition of Assets. All equipment to be purchased hereunder is in good
operating condition and repair, is suitable for the purposes used and is adequate and sufficient for
all current operations of the Acquired Business in the usual and ordinary course and has been
owned by Company and in its possession and control in California for the four consecutive
morths preceding the date of this Agreement. The Assets constitute all of the assets and rights
necessary for the continuance of the Acquired Business as such business is now conducted and
consistent with the past practices of Company.

(k)  Employees. Seller has no employees.

@) Collective Bargaining Agreements. Seller is not subject to any collective
bargaining agreement and no union, or like organization has organized or is attempting to
organize the employees of the Acquired Business and there are no pending, threatened or
reasonably anticipated labor disputes or grievance proceedings relating to such employees.

(m) Contracts, Seller has no ongoing contract obligations related to the
Company.

(m)  Inventory; Accounts Receivable. All items of Company’s inventory and
related supplies being transferred to Buyer are of a quality and quantity wsable and merchantable
in the vsual and ordinary course of business consistent with past practices. All of Company’s
accounts receivablie have been received in the ordinary course of business.

TRADEMARK
REEL: 006360 FRAME: 0728




(o)  Material Suppliers and Customers. All material suppliers of Company in
the last fiscal year and the volume invoiced during the prior fiscal year by each is set forth on
Exhibit K, attached hereto (the “Material Suppliers™). All customers of Company in the last 10
fiscal years, and the percentage of the gross revenue of Company contributed by each is set forth
on Exhibit L, attached hereto (the “Material Customers™). The relationships of Company with
the Material Customers and the Material Suppliers are good commercial working relationships,
No Material Customer or Material Supplier (i) has canceled or threatened to cancel or otherwise
modify its relationship with Company, or (i) intends to cancel or otherwise modify its
relationship with Company. The acquisition of the Assets by Buyer will not adversely affect the
relationship of Buyer (as successor to the operation of the Acquired Business) with any such
Material Suppliers or Material Customers.

(v)  Tax Returns; Other Reports. The Company has filed in true and correct
form all federal, state, local and foreign tax returns and other reports required to be filed, and has
timely paid all taxes and assessments which have become due and payable, whether or not so
shown on any such retmn or report. Seller has received no notlice of, nor does Seller have any
knowiedge of, any notice of deficiency or assessment or proposed deficiency or assessment from
any taxing governmental authority. There are no audits pending with respect to Company and
there are no outstanding agreements or waivers by or with respect to Company that extends the
statutory period of limitations applicable to any federal, state, local, or foreign tax returns or
taxes for any period. There are no determined tax deficiencies or proposed tax assessments

amst Company.

(9  Intellectusl Property Matters. Company has not infringed any patent,
copyright, trademark, or other proprietary or intellectual property right of any other person or
received any notice of a claim of such infringement. Attached hereto as Exhibit C is a true and
accurate list of all patents, copyrights, trademarks, trade names and service marks, both foreign
and domestic, owned, possessed or used by Company, all of which are included in the Assets.
Company owns and will transfer to Buyer the entire right, title and interest in all such patents,
copyrights, trademarks, trade names and service marks. Seller has transferred, and is transferring
to Buyer hereunder, the rights to use all data and information (including without limitation
confidential information, trade secrets and know-how) necessary to permit the conduct by Buyer
of the Acquired Business in the usual and ordinary course consistent with past practices of
Company.

(1) Brokerage. Seller has hired or employed David Wiener in connection with
the transactions contemplated by this Agreement, Seller shall be solely responsﬂ)le for the
payment of any broker compensation payable to this person.

(s) Environmental. There has beem no storage, disposal, generation,
manufacture, transportation, production or ireatment of any hazardous waste, hazardous waste
constituents, hazardous substances, toxic or polluting waste, oil, asbestos, polychlorinated
biphenyls, or other polluting substances (collectively referred to as “Polluting Substances”) at,
upon or from any real property owned, leased or otherwise possessed (the “Real Property”) in
violation of any applicable law, rule, regulation, order, judgment, decree or permit (“Law”) or
which would require remedial action at a material cost or expense. The Company is and has
been in compliance with all applicable federal, state and local environmental Laws, including
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without limitation all record-keeping requirements, and no environmental regulatory
governmental unit has served upon Seller any notice (a) of violation of any statute, rule or
regulation, (b) of the potential responsibility of Company for clean-up or other liability at any
site, or {(c) of the need for any repair, remedy, construction, alteration or installation upon any
premises owned, leased or used by Company in the Acquired Business or any change in the
method of operating the Acquired Business. There has been no spill, discharge, leak, emission,
escape, dumping or release of any kind onto the Real Property of any Polluting Substances which
would require teporting under any applicable Law or require remedial action at a material cost or
expense. There are no underground storage tanks located at or under the Real.

(t) Disclosure. No representation or warranty of Seller in this Agreement or
in any certificate to be furnished by Seller pursuant to this Agreement contains or will contain
any untrue statement of a material fact or omits or will omit a material fact necessary to make the
statements contained therein not misleading. There is no fact which Seller has not disclosed in
writing to Buyer which materially adversely affects, or may materially adversely affect,
Company, the Acquired Business, its operations or prospects or the Asses.

8. Representation and Warranties of Buyer.

Buyer represents and warrants as follows, each of which is frue and correct on the
date hereof and will be true and correct on the Closing Date, each of which shall be unaffected
by an investigation heretofore or hereafter made by Seller and each of which shall survive the
Closing and the transactions contemplated hereby:

(8)  Buyer is a limited liability company duly organized and existing and in
good standing under the laws of the State of Kansas and has the corporate power to execute and
deliver this Agreement and to carry out the transactions hereunder contemplated. Buyer’s .
exccution and delivery of this Agreement and consummation of the transactions required hereby
will not violate any provision of any mortgage, trust indenture, lien, lease, agreement,
instrument, order, judgment, law, statute, regulation, ordinance, decree or other restriction of any
kind or character to which Buyer is subject. This Agreement has been duly authorized, executed
and delivered by Buyer and is valid, binding and enforceable against Buyer in accordance with
its terms. ‘ :

(b)  No approval, order, license, consent, authorization or other action by, or
filing with, any governmental or quasi-governmental authority or any third party is required in
connection with the execution, delivery and performance by Buyer of its obligations under this
Agreement or the copsummation of the transactions contemplated hereby.

9. Covenants.

, (a)  Full Access. Buyer and its authorized representatives shall have full
access during normal business hours to all assets, books, records, contracts and documents of
Company, and Seller shall furnish or cause to be furnished to Buyer and ifs authorized
representations all information with respect to the affairs of Company as Buyer may reasonably
request,
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(b)  Carry on in Regular Course. Seller covenants and agrees that with respect
to the Acquired Business from the date hereof ta the Closing Date (subject to written consent by
Buyer to the contrary):

(i)  Company will carry on the Acquired Business in the
usval and ordinary course and consistent with past practices,

(ii) Company will not enter into any contract or
commitment, modify any of the Contracts or engage in any
transaction not in the usual and ordinary course of its business and
consistent with past practices.

(iiiy  All tangible property of Company will be used,
operated, maintained and repaired in a careful and efficient
mannet.

(iv)  Seller will use its best efforts (without making any
commitments on behalf of Buyer) to preserve the business
organization of the Acquired Business intact, and to preserve for
Buyer the present relationships with the suppliers and customers of
Company and others having business relations with it,

(v)  Company will duly comply with all applicable laws
as may be required for the valid and effective sale and transfer of
the Assets and the performance of all other acts and things
contemplated by this Agreement,

(vi)  Seller shall not sell or enter into any agreement to
sell the Assets identified on Exhibit A.

(¢)  Obtain Consents. Seller will use its best efforts to obtain all required
licenses, consents, approvals and authorizations by and make all filings with all governmental
and quasi-governmental authorities and third parties. All such licenses, consents, approvals and
authorizations shall be satisfactory in form and substance to Buyer, and, in the case of consents
to assignment of the Contracts, shall include a statement by the other party to such Contract that
the Contract is in full force and effect and that Seller is not in defanlt under such Contract,

(d)  Notification of Defaults. Seller shall promptly notify Buyer of any
circumstance, ¢vent or action by either Seller or otherwise:

(i)  which, if known at the date of this Agreement,
would have ‘been required to be disclosed in or pursuant to this
Agreement; or

(ii) the existence, occurrence, or taking of which would
rew:2lt in any of the representations and warranties of Seller in this
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Agreement not being true and correct when made or at the Closing,
and, with respect to clause (ii), use their best efforts to remedy the
same.

10.  Conditions Precedent to Buyer’s Obligation,

Each and every obligation of Buyer to be performed in connection with the
Closing on the Closing Date shall be subject to the satisfaction of the following conditions:

(@)  Accuracy of Representations and Warranties True as of the Closing Date.
The representations and warranties made by Seller in this Agreement shall be true on and as of
the Closing Date with the same effect as though such representations and warranties had been
made or given on and as of the Closing Daie.

(b)  No Material Change. The condition (financial or otherwise), business,
properties, assets or prospects of the Acquired Business shall not be adversely affected or
threatened to be affected in any way since August 26", 2013.

(¢)  Compliance with Agreement. Seller shall have performed and complied
with all of its obligations under this Agreement which are to be performed or complied with by
Seller prior to or on the Closing Date.

(d)  Certificate.  Seller shall provide a certificate to Buyer signed by
Stockholder and the President of Company certifying that the conditions set forth in paragraphs
(a), {b) and (c) of this Section 10 have been fulfilled.

(¢)  Approvals and Consents. All required licenses, consents, approvals or
authorizations by or filings with all governmental and quasi-governmental authorities and all
third parties shall have been made or obtained, -

(®  Instrument of Transfer. Seller shall have delivered or caused to be
delivered to Buyer a bill of sale and assignment substantially in the form of the bill of sale and
assignment attached hereto as Exhibit O and such other assignments and other instroments of
transfer and conveyance, and take such other action as Buyer shall reasonably deem to be
necessary or desirable to vest in Buyer all right, title and interest in and to the Assets of the
Actuired Business.

(8)  Proceedings and Instruments Satisfactory. All proceedings, corporate or
other, to be taken in connection with the transactions contemplated by this Agreement, and all
documents incident thereto, shall be satisfactory in form and substance to Buyer and Buyer’s
counsel; and Seller shall have made available to Buyer for examination the originals or true and
correct copies of all documents relating to the business and affairs of Seller which Buyer may
reasonably request.
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(h)  Name Change. Company shall have changed its corporate name to a name
which does not include the words “Museum Tools”, “Secret Sound” or any words confusingly
similar thereto.

(i  Buver’s Satisfaction with Due Diligence. Buyer shall have been satisfied,
in its sole and absolute discretion, with the results of its investigation of the Acquired Business;
provided, however, that this condition shall not apply unless Buyer provides written notice to
Seller of its intention to terminate this Agreement under this paragraph no later than 30 days
from the date of this Agreement. Buyer’s failure to submit such notice shall in no way limit
Seller's representations, warranties, and agreements contained in this Agreement.

G) Legal Procecdings. There shall be in effect no legal requirement, and no
judgment or order shall have been entered and not vacated by any court or governmental
authority of competent jurisdiction in any litigation or proceeding which

O enjoins, restrains, makes illegal, or prohibits
consummation of the transactions contemplated hereby, or

(i) requires separation or divestiture by Buyer of all or
any significant portion of the Assets after Closing, and there shall
be no litigation or proceeding pending or threatened seeking, or
which, if successful, would have the effect of any of the foregoing.

11.  Conditions Precedent to Seller’s Obligations.

Each and every obligation of Seller to be performed on the Closing Date shall be
subject to the satisfaction of the following conditions:

()  Representations and Warranties True as of the Closing Date. The
representations and warranties made by Buyer in this Agreement shall be true on and as of the
Closing Date with the same effect as though such representations and warranties had been made
or given on and as of the Closing Date, -

(b)  Compliance with Agreement. Buyer shall have performed and complied
with all of its obligations under this Agreement which are to be performed or complied with by it
prior to or on the Closing Date.

(¢)  Certificate. Buyer shall provide a certificate to Seller signed by the
President of Buyer certifying that the conditions set forth in (2) and (b) of this Section 11 have
been fulfilled.

12, Indemnification and Resolution of Disputes.

(a)  Seller’s Indemnification. Seller agrees to defend, indemnify and hold
harmless Buyer against and in respect of any and all loss, liability and expense resulting from:
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()  All lisbilities and obligations of any kind or nature
relating to the Acquired Business arising out of the operations of
the Acquired Business on and prior to the Closing Date, including
warranty obligations with respect to goods or services sold prior to
the Closing Date (whether or not disclosed to Buyer in this
Agreement), and all acts, actions, omissions, events, facts or
transactions of Stockholder, Company or their agents or
representatives prior to or on the Closing Date;

(@)  The inaccuracy of any representation or breach of
warranty or nonfulfillment of any obligation by Seller under this
Agreement or from any misrepresentation in or omission from any
certificate or other instrument furnished or to be furnished to Buyer
by Seller under this Agreement; and

(iii) Any and all actions, suits, proceedings, claims,
demands, assessments, tax deficiencies, judgments, costs and
expenses (including attorneys’ fees) incident to any of the
foregoing provisions.

(b)  the Hold Back will be used as partial security to Buyer to satisfy Seller’s
indemnification and business transition obligations in the event of any indemnity claim by
Buyer, the Hold Back period will be extended until a final resolution of any such claim, to the
extent Buyer’s claims exceed the Hold Back, Seller shall remain fully obligated for any such
amount. Upon expiration of the Hold Back period, any amounts remaining shall be paid to
Seller.

(¢)  Buyer’s Indemnification. Buyer agrees to defend, indemnify and hold
harmless Seller against and in respect of any and all loss, liability and expense resulting from:

() all liabilities and obligations of any kind or nature
relating to the Acquired Business arising out of the operations of
the Acquired Business afier the Closing Date and all acts, actions,
omissions, events, facts or transactions of Buyer or its agents or
representatives after the Closing Date;

(i) the inaccuracy of any representation or breach of
warranty or nonfulfillment of any obligation by Buyer under this
Agreement or from any misrepresentation in or omission from any
certificate or other instrument furnished or to be furnished to Seller
by Buyer under this Agreement; and

(iif)  any and all actions, suits, proceedings, claims,
demands, assessments, tax deficiencies, judgments, costs and
expenses (including attorneys’ fees) incident to any of the
foregoing provisions. '
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(¢)  Claims Procedure.  Promptly after receipt by a party entitled to
indemnification under this section (the “Indemnified Party”) of written notice of the assertion or
the commencement of any litigation with respect to any matter referred to in paragraphs (a) or
(b) above, the Indemnified Party shall give written notice of such claim to the party from whom
indemnification is sought (the “Indemnifying Party”) and thereafter shall keep the Indemmifying
Party reasonably informed with respect to that claim; provided, however, that failure of the
Indemnified Party to give the Indemnifying Party notice as provided in this section shall not
relieve the Indemnifying Party of its obligations hereunder. If any litigation is bronght against
the Indemnified Party, the Indemnifying Party shall be entitled to participate in such litigation,
and at the request of the Indemnified Party, shall assume the defense thereof with counsel
satisfactoty to the Indemnified Party at the Indemnifying Party’s sole expemse. If the
Indemmnifying Party assumes the defense of any litigation, it shall not settle the litigation unless
the settlement shall include, as an unconditional term thereof, the giving by the claimant or
plaintiff of a release of the Indemnified Party, satisfactory to the Indemnified Party, from all
liability with respect to such litigation.

(d)  Bond Requirement. If, by reason of any claim of any third party relating
to any of the matters subject to indemmification by Seller under 12(a) above, a lien,
encumbrance, attachment, garnishment, or execution is placed or made upon any of the Assets or
any properties or assets owned or leased by Buyer, in addition to any indemnity obligation of
Seller under this section, Seller shall furnish a bond sufficient to obtain the prompt release
thereof within five days of the receipt of notice of such claim,

13.  Noncompetition Agreement of Seller, Consultation and Non-Hire. .

Seller agrees that it will not for 5 years from the Closing Date, directly or
indirectly, (a) engage in or become financially interested in any business in competition with the
Acquired Business either as a principal, agent, manager, employee, partner, sharcholder or
otherwise, or have any interest, direct or indirect, in or perform services for any such business, in
any geographic area where the Acquired Business has been operated or could be operated; (b)
solicit for employment or hire any employees of Buyer or its affiliates; and {c) disclose to any
person or use for their own benefit or for the benefit of any other person any confidential
information of Company transferred to Buyer pursuant to this Agreement, including but not
limited to price lists, pricing data, product information, processes, formulae, customer lists or
similar matters relative to the Assets or the Acquired Business. Seller has carefully read and
considered the restrictions set forth above and acknowledge that such restrictions are fair and
reasonable, The parties agree that damages may be an inadequate remedy and Buyer shall be
entitled to injunctive relief. If a final judicial determination is made that any provision of this
Section constitutes an unreasonable or otherwise unenforceable restriction against Seller, Seller
and Buyer agrec that such provision shall be void only to the extent that such judicial
determination finds such provision to be unreasonable or otherwise unenforceable and may be
modified by such court to the extent necessary to make such provision enforceable. In addition
to the foregoing, William S. Wells agrees that he will be available to Buyer to provide
consultation services in connection with the Acquired Business from time to time at Buyer's
request. Compensation for such service will be as agreed at the time of Buyer’s request.

14,  Te-mipation,
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(a)  This Agreement may be terminated at any time prior to the Closing Date:
i) by mutual consent of the parties hereio;

(ii) by the Buyer if any of the conditions of its
obligations hereunder shall not have been satisfied at or prior to the
Closing on the Closing Date and (if not satisfied) shall not have
been waived by it;

(iid) by the Seller if any of the conditions of its
obligations hereunder shall not have been satisfied at or prior to the
Closing on the Closing Date and (if not satisfied) shall not have
been waived by Seller; '

(iv) by either party if the Closing has not occurted by
Sept 6%, 2013, and the terminating party has not breached the
terms of this Agreement.

(b)  The right of termination hereof, as granted to the respective parties hereto
under subparagraph (a) above, shall be in addition to, and not in lien of, any other legal or
equitable remedy which the terminating party may have for or in respect of any breach of any
provisions of this Agreement or failure to satisfy a condition to his or its obligations hereunder
by another party hereto.

(c)  The Provisions of Sections 16(i) and 16(k) shall survive the termination of
this Agreement.

15.  Bulk Transfer Law,

The parties hereto each waive compliance by the others with the provisions of any
statute of any state or jurisdiction regulating bulk sales or transfers which may be applicable to
the sale of the Assets. Seller agrees that they will, so far as is practicable, apply as much of the
Purchase Price they receive under this Agreement as may be necessary to pay Seller’s labilities
which are then known to exist and to be due. Seller hereby jointly and severally agrees to
indemmify and hold Buyer and its officers, directors, employees, agents, representatives,
successors and assigus harmless from and against any and all losses, claims, damages, expenses
and liabilities (including legal fees and expenses) to which Buyer may become subject pursuant
to the bulk transfer provisions of the Uniform Commercial Code of any applicable state or any
other applicable bulk transfer or sale statute with regard to the sale of the assets contemplated by
this Agreement.

16.  Miscellaneous.

(a)  Notice. Any notices given under this Agreement shall be deemed to be effectively given .
when delivered personally or placed in the United States mail, postage prepaid, certified or
registered mail, addressed, in the case of Seller, as follows:
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and in the case of Buyer, as follows:

With a copy to:

(b}  Survival of Representations, Warranties, Covenants and Liabilities. The
completion of the sale hereunder shall not terminate any of the covenants, representations,
warranties or liabilities of the parties under this Agreement, and the same shall continue and
survive the completion of said sale.

(¢)  Entirc Agreement; Modifications. This Agreement supersedes all prior
negotiations between the parties hereto and contains the entire understanding between them, It
may be modified only by a writing duly executed by each of the parties bereto or their successors
or assigns.

(d)  Binding Effect and Counterparts. This Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their successors and assigns. Buyer may
assign this Agreement without the consent of Seller. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument. ,

(¢) QGoverning Law_and Jurisdiction, This Agreement and all rights and
obligations of the parties shall be governed, construed and interpreted under and pursuant to the
laws of the State of Kansas, applicable to agreements made and to be performed entirely Wit‘Yhin
such state. Bach of the parties submits to the exclusive jurisdiction of any federal oourt sitting in
Johnson County, Kansas in any action or proceeding arising out of or relating to this Agreement
and agrees that all claims in respect of the action or proceeding may be heard and determined in
such court. In the event federal jurisdiction is unobtainable, the parties agree that any dispute
will be resolved by binding arbitration in accordance with the rules of the American Arbitration
Association. Bach of the parties waives any defense of inconvenient forum to the maintenance
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of any action or proceeding so brought and waives any bond, surety or other security that might
be required of any other party with respect to any such action or proceeding. The parties agree
that either or both of them may file a copy of this paragraph with any court as writien evidence
of the knowing, voluntary and bargained agreement between the parties irrevocably to waive any
objections to venue or to convenience of forum,

(f)  Nepotiated Transaction. ‘The provisions of this Agreement were
negotiated by the parties hereto and said Agreement shall be deemed to have been drafied by all
the parties hereto, notwithstanding any presumptions at law to the contrary.

(&) Joint and Several Obligations. Any obligation, agreement, covenant,
representation or warranty undertaken by Seller hereunder shall be deemed to be undertaken by
Company and Stockholder jointly and severally, including, without limitation, the
representations and warranties set forth in Section 7, the covenants set forth in Section 9, the
indemnification set forth in Section 11 and the non-competition agreement set forth in Section
13.

(t)  Further Assurances. Seller agrees that it will execute and deliver or cause
to be executed and delivered from time to time such instruments, documents, agreements,
consents and assurances and take such other actions as Buyer reasonably may require to more
effectively convey, transfer to and vest in Buyer and to put Buyer in possession of the Assets.

@ Expenses. Each of the parties shall pay its own expenses and the fees and
expenses of its counsel, accountants, and other experts in connection with this Agreement.

(i)  Waivers. No action taken pursuant to this Agreement, including the
investigation, by or on behalf of Buyer, shall be deemed to constitute a waiver by the party
taking the action of compliance with any representation, warranty, covenant or agreement herein,
The waiver by any party of any condition or breach of a provision of this Agreement shall not
operate or be construed as a waiver of any other condition or subsequent breach. The waiver by
any party of any of the conditions precedent fo its obligations wnder this Agreement shall not
prechude it from seeking redress for the breach of this Agreement or any representations,
warranties or covenants hereunder.

(k)  Attorneys’ Fees to Prevailing Party. The prevailing party in any litigation
with respect to this Agreement or the transactions contemplated hereby shall be entitled to
recover from the nonprevailing party its reasonable attorneys’ fees and costs of litigation.

O Further Assurances. After the Closing, the parties, at the request of the
other or others, shall promptly execute and deliver, or cause to be executed and delivered, any
documents and instruments requested by the other or others in addition fo those required by this
Agreement, in form and substance reasonably satisfactory to the other ot others, as the other or
others may deem necessary to carry out the ferms of this Agreement,

IN WITNESS WHEREOF, the foregoing agreement has been executed and delivered as
of the date first written above.
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Munsenm Tools

Name: W iLLI A'M 6 ’ Nme
Tide: OW NER.

William 8. Wells

MS Electronics FL
By: O% M
Name: QA/V!§ E@@Wf/gé%ﬁ/

Title: L///)i"t‘f'é
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Exhibit C
Intellectual Property

U.8. Trademark Registration No.: 2,245,869 — Secret Sound
Trade Name Museum Tools

MuseumTools.com URL and website
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