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ASSET PURCHASE AGREEMENT

DATED : April 1, 1997

SELLER : GETINGE/CASTLE, INC.
7371 Spartan Blvd. East (29418)
P.O. Box 40488
North Charleston, SC 29423

BUYER : DENTAL COMPONENTS, INC.
305 N. Springbrook Road
P.O. Box 228 :
Newberg, Oregon 97132

RECITALS:

A. Seller owns and operates a business in North Charleston, South Carolina,
which engages in the manufacture, sales, marketing and distribution of surgical products and
dental equipment and components thereof.

B. Buyer desires to acquire substantially all of the assets used or useful in the
operation of Seller’s dental equipment business in North Charleston, South Carolina, as
more particularly described in Section 2 ("Seller’s Business"), and Seller desires to sell such
assets to Buyer. The parties recognize, however, that some of the Assets (defined below)
are not located in North Charleston, South Carolina, but nevertheless, are intended to be
included in the Assets sold pursuant to this Agreement.

C. As used in this Agreement, the phrase "Effective Date" means April 1, 1997.
As used in this Agreement, the phrase "Shipment Date" means that date on which the
Assets are shipped from Seller to Buyer as more particularly described in Section 9.3. As
used in this Agreement, the phrase "Transfer Date" means that date subsequent to the
Shipment Date on which Buyer pays the balance of the Purchase Price and Seller executes
and delivers a Bill of Sale and forms of Assignment with respect to the Assets as more
particularly described herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, it
is agreed as follows:

1. AGREEMENT TO SELL AND PURCHASE. Subject to the terms and
conditions herein set forth, Seller hereby agrees to sell and Buyer agrees to purchase certain
assets of Seller, as described in Section 2 herein.
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2. ASSETS SOLD. The following constitute the assets sold pursuant to this
Agreement (all of which are collectively referred to herein as the "Assets"):

2.1 Products. All dental chairs, units, lights, equipment, vacuum systems
and compressors, and all other dental products, components and accessories relating to
Seller’s Business, including those listed on Exhibit 2.1 attached hereto and incorporated
herein by this reference (the "Products"), but specifically excluding Seller’s x-ray machines.

2.2 Equipment. All tools, jigs, fixtures and manufacturing equipment used
in connection with the assembly or manufacture of the Products or in connection with
Seller’s Business, including those described in Exhibit 2.2 attached hereto and incorporated

herein by this reference (the "Equipment").

23 Inventory. All raw materials, work in process and inventory of Seller’s
Business as the same exists on the Effective Date (the "Inventory”). A physical inspection
and count of the Inventory shall be conducted on the Shipment Date, the results of which
shall be set forth in Exhibit 2.3 attached hereto and incorporated berein by this reference.

24 Product Rights. All trademarks, service marks, trade names, patents
and federally or state registered copyrights described in Exhibit 2.4 attached hereto and
incorporated herein by this reference, and all technology and intellectual property rights
with respect to the Products and all other assets described in this section, including, without
limitation, proprietary information, product names, inventions, trade secrets, confidential
information, designs, castings, molds, patterns, drawings, blueprints, plans, specifications,
historical documents and-archives, and all other rights, writings and information in any way
associated with the Products or other assets described in this section (the "Product Rights").

2.5 Contracts. All rights under contracts, customer orders, licenses, and
contracts with customers related to Seller’s Business, as more particularly described in
Exhibit 2.5, which Exhibit shall be prepared by Seller and delivered to Buyer as of the
Shipment Date and subject to Buyer’s reasonable approval.

2.6 Business Records. Allfiles, correspondence, invoices, business records,
including all supplier and customer lists, relating to Seller’s Business.

2.7 Telephone Number and Referrals. Because Seller’s telephone number
used in connection with Seller’s Business is also the telephone number for other business
activities of Seller, the assets of which are not sold pursuant to this Agreement, it is
impractical for Seller to transfer or assign its telephone number to Buyer. However, in lieu
thereof, Seller agrees that, in cooperation with Buyer, it will arrange a call forwarding to
a telephone number in Oregon determined by Buyer, and that all inquiries to Seller with
respect to any of the Assets or relating to warranty work as described in Section 9.6 received
after shipment of the Assets 10 Buyer, will be transferred to Buyer’s forwarded telephone
pumber. Seller agrees to instruct all of its employees who might receive inquiries with

Page 2 - Asset Purchase Agreement Cs4s0-SASSETPURAGT April 4, 1997

TRADEMARK..

“'REEL: 002995 FRAME: 0272



respect to the Assets Or warranty work within the scope of Section 9.6 of Seller’s obligations
under this section. The Assets referred to in Sections 2.4 through 2.7 are sometimes

referred to herein as the "Intangible Assets."

2.8 Excluded Assets. Seller is retaining all of its assets except only for
those described in Sections 2.1 through 2.7, which are the subject of the sale contemplated
by this Agreement. The excluded assets shall include, without limitation, Seller’s cash, x-ray
machines and related technology, investments, securities, accounts receivable, corporate and
operating names and all other assets associated with all of Seller’s businesses and activities

other than the business defined above as Seller’s Business.

3. LIABILITIES. Except as provided in this section, Buyer is not assuming any
liabilities of Seller. Buyer will assume and perform the following obligations.

3.1 Obligations under acquired contracts, customer orders, licenses and
other obligations listed in Exhibit 2.5 which are to be paid or performed in, and which apply
to, the period after the Transfer Date;

3.2 All product liability matters and claims relating to the Products and
Inventory sold on or subsequent to the Effective Date;

33 All liabilities arising out of or resulting from the operation of Buyer’s
business relating to the Assets subsequent to the Transfer Date; and

34 All obligations under product warranties as set forth in Section 9.6.

4. PURCHASE PRICE. The entire consideration for the sale and purchase of
the Assets shall be the sum of $500,000.00 ("Purchase Price"), subject to possible adjustment
as provided herein. The Purchase Price has been agreed to based upon certain levels of
Inventory as described in Exhibit 4 attached hereto and incorporated herein by this
reference. As set forth in further detail in Section 9.3, any sales of Inventory by Seller on
or after the Effective Date, and before  the Transfer Date shall be for the account of
Buyer, and all accounts receivable generated thereby shall belong to Buyer. The actual
Inventory consisting of the raw materials and finished goods shipped to Buyer is sometimes
referred to herein as the "Shipped Inventory." If at the time of the shipment of the Assets
to Buyer, the value of the Shipped Inventory, plus the accounts receivable resulting from
sales of Inventory by Seller or Buyer on or after the Effective Date, and prior to the
Transfer Date (the "New Accounts Receivable"), is greater than or equal to 90% of the
value of the Inventory as set forth in Section 4, there shall be no adjustment to the Purchase
Price. If, however, the value of the Shipped Inventory, plus the New Accounts Receivable,
is less than 90% of the value of the Inventory as set forth in Exhibit 4, the Purchase Price
shall be reduced by the amount by which the Shipped Inventory plus the New Accounts
Receivable are more than 10% less than the value of the Inventory set forth in Exhibit 4.
For purposes of the valuation of the Inventory in Exhibit 4 and for purposes of determining
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the value of the Shipped Inventory, the Inventory has been and will be valued at Seller’s
hard cost, not to include, however, any of Seller’s labor, overhead or other burden expenses
(collectively, "Burden") which are or may be associated with said Inventory. Further, none
of the other Assets being sold pursuant to this Agreement, including, without limitation,
consignment, sample and demo lnventory of an approximate book value of $125,000.00,
Equipment, tooling, Product Rights and Intangible Assets, shall be considered in
determining whether there is a Purchase Price adjustment.

5. ALLOCATION OF PURCHASE PRICE. The Purchase Price shall be
allocated among the Assets bought and sold hereunder as set forth in Exhibit 5 attached
hereto and incorporated herein by this reference. If there is an adjustment to the Purchase

Price pursuant to Section 4, the allocation shall be proportionately adjusted to reflect any
such adjustments.

6. PAYMENT OF PURCHASE PRICE. Buyer shall, within seven (7) days of
the Effective Date, pay to Seller in certified funds or by wire transfer to an account
designated by Seller the sum of $100,000.00. The remaining balance of the Purchase Price
in the sum of $400,000.00, subject to adjustment, if any, pursuant to Section 4, shall be paid
1o Seller in like manner within seven (7) days of the date of shipment of the Assets by
Seller to Buyer. No interest shall accrue with respect to the balance due as described in this
section, except in the event of default by Buyer, in which event interest shall accrue as

provided in this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF SELLER. Seller represents
and warrants to Buyer that:

7.1 Organization and Good Standing. Seller has been duly incorporated
and is validly existing under the laws of the State of Delaware and has all requisite
corporate power and authority to own the Assets and carry on Seller’s Business as now

conducted.

7.2 Corporate Authority. The officers of Seller executing this Agreement
have proper authority for the execution and delivery by Seller of this Agreement and the
consummation of the transactions contemplated hereby.

7.3 Valid and Binding Obligation. The sale of the Assets pursuant to this
Agreement has been approved by the board of directors and/or shareholders of Seller as
may be required, and Seller has the corporate power and authority to execute and deliver
this Agreement, has validly executed and delivered this Agreement and it is binding and
enforceable against Seller in accordance with its terms, except as enforcement may be
limited by applicable bankruptcy, insolvency or similar laws affecting creditors rights

generally and by principles of equity.
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7.4 Title to Assets. Except as provided in Exhibit 7.4, Seller has good and
marketable title to, and has the right to sell and is selling the Assets, free and clear of all
liens, security interests or other encumbrances.

7.5 Brokers and Finders. Seller has not employed any broker, finder or
agent, or dealt with anyone purporting to act in such capacity, or agreed to pay any
brokerage fee, finder’s fee or commission with respect to the transactions contemplated by

this Agreement.

7.6 Condition of the Assets. To the best of Seller’s knowledge, the
Equipment is in reasonable operating condition , and the Inventory is in good, undamaged

condition .

7.7 No Conflicts. The execution and delivery of this Agreement by the
Seller and the consummation of the transactions contemplated hereby will not (i) require
any third-party consent or approval, governmental or otherwise, material to the
consummation of the sale of the Assets: (ii) conflict with, or result in any breach or
violation by Seller of, or constitute a default by Seller under Seller’s Articles of
Incorporation, Bylaws or any material agreement or instrument to which Seller is a party
or by which it is bound; or (iii) violate or conflict with any statute, law, ordinance,

regulation or other requirement applicable to Seller.

7.8 Financial Information. Seller will provide all necessary information
upon which it relied in determining the value of the Inventory as set forth in Exhibit 4 and
upon which the parties need to rely in determining the value of the Shipped Inventory, and
all of such information is correct, accurate and complete in all material respects.

7.9 Legal and Governmental Proceedings and Judgments. There is no

legal or governmental action, proceeding, arbitration, complaint, charge, cause of action,
investigation or controversy pending or, to the knowledge of Seller, threatened in writing,
against, affecting or relating to Seller’s Business or the Assets.

710 No Undisclosed Liabilities. Except as disclosed in this Agreement or
the Exhibits hereto, there is no liability or obligation of any nature, whether absolute,
accrued, contingent or otherwise, that might have a material adverse effect on Seller’s ability
to perform its obligations hereunder, that would create any liability or obligation that would
prevent Seller from shipment of the Assets to Buyer, or that might have a material adverse
effect on Buyer’s ownership, use or enjoyment of the Assets.

711  Taxes. Seller has timely filed or will timely file with the appropriate
governmental agencies all tax returns, information returns and reports required to have
been filed with respect to all periods ending on or before the Transfer Date. Seller has
paid, or will pay, in full, all taxes, interest, penalties, assessments, deficiencies and other
charges ("Taxes"), the non-payment of which could result in the imposition of Taxes on
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Buyer or the imposition of a lien on or in any of the Assets or Seller’s Business, or that
could otherwise result in a risk of forfeiture of any of the Assets.

=12  Contracts or Other Obligations. Except for those agreements and
contracts described in Exhibit 7.12, Seller has no material, personal property leases,
contracts or any other form of agreement, commitment, covenant or obligation of any kind,
nature or description related to Seller’s Business or the Assets or use thereof.

=13  Labor and Employment Agreements. Neither Seller’s Business nor any
of the employees of Seller’s Business are subject to a collective bargaining agreement, and
Seller has no employment agreements with any of its employees which are not terminable
at will. Buyer has no obligation to hire any of Seller’s employees.

7.14  Right of First Refusal. No person, partnership, corporation, firm or
any other form of entity has a right of first refusal or any other claim with respect to the

Assets.

715 Assets. To the best knowledge of Seller, the Assets described in
Section 2 herein sets forth a complete and accurate list of all assets owned, leased, or rented

by Seller or licensed to Seller for use in Seller’s Business, and includes all property required
for use in the conduct of Seller’s Business as presently conducted, except for the x-ray

machines.

=16  Environmental Laws and Regulations. Except as set forth in Exhibit
7.16, to the best of Seller’s knowledge, Seller’s Business and the conduct thereof, and the
Assets and the use thereof, have at all times been and will on the Transfer Date be in
compliance with all applicable federal, state and Jocal laws, statutes, ordinances, regulations,
standards, governmental policies, permits, approvals and authorizations pertaining to
environmental conditions or matters, air quality, water quality, solid waste hazardous waste,
hazardous materials, worker right to know, community right to know, Hazardous Material
communication, toxic substances, radioactive materials, or explosive materials
("Environmental Laws"). Except as set forth in Exhibit 7.16, Seller has not received any
notice, summons, citation, directive, writing, order, claim, pleading, investigation, letter or
any other written communication from the United States Environmental Protection Agency
or any other federal, state or local agency or authority, or any other entity or any individual,
concerning any act or omission relating to Seller’s Business or the Assets which has resulted
or which may result in the release of any Hazardous Material or any other violation or
alleged violation of any Environmental Law, and shall expressly include, but shall not be
limited to, any such communication or actions under the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. § 9601 et. seq. (CERCLA), except for
such noncompliance that would not have a material adverse effect on Seller’s Business or
Buyer’s ownership, use oOr enjoyment of the Assets. For purposes of this section,
"Hazardous Materials" means any petroleum, petroleum products, fuel oil, waste oil,
explosives, reactive materials, ignitable materials, corrosive materials, hazardous chemicals,
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hazardous waste, hazardous substances, toxic substances, toxic chemicals, radioactive
materials, medical waste, biomedical waste, infectious materials, and including, but not
limited to, any other element, compound, mixture, solution or substance which may pose
a present or potential hazard to human health or the environment.

717  Claims; Warranty. Seller provides a warranty witha duration of twelve
(12) months in connection with its sale of Inventory. Except as set forth in the Exhibit 7.17,
there are no outstanding warranty claims with respect to the Products or Inventory .

718  Applicability of Representations and Warranties. Except for any
representations or warranties set forth herein which are made as of a particular date or with
respect to a particular period of time, all of the representations and warranties set forth in
this Section 7 shall be true and correct as of the Effective Date, Shipment Date and

Transfer Date.

8. REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer represents
and warrants to Seller that:

8.1 Organization and Good Standing. Buyer has been duly organized as
a corporation, and is validly existing under the laws of the State of Oregon, and has all
requisite power and authority to own its properties and assets and carry on its business as
now conducted, and as contemplated subsequent to the Effective Date.

8.2 Authority. The officer of Buyer executing this Agreement has proper
authority for the execution and delivery by Buyer of this Agreement and the consummation

of the transactions contemplated hereby.

8.3 Valid and Binding Obligation. Buyer has the corporate power and
authority to execute and deliver this Agreement, has validly executed and delivered this
Agreement and it is binding and enforceable against Buyer in accordance with its terms,
except as enforcement may be limited by applicable bankruptcy, insolvency or similar laws
affecting creditors rights generally and by principles of equity..

8.4 No Conflicts. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby will not (i) require any third-party
consent or approval, governmental or otherwise; (ii) conflict with, or result in any breach
or violation by Buyer of any material agreement or instrument to which Buyer is a party or
by which Buyer is bound; or (iii) violate, or conflict with, any statute, law, ordinance,
regulation or other requirement applicable to Buyer.

8.5 Brokers and Finders. Buyer has not employed any broker, finder or

agent, or dealt with anyone purporting to act in such capacity, or agreed to pay any
brokerage fee, finder’s fee or commission with respect to the transactions contemplated by

this Agreement.
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8.6 Applicability of Representations and Warranties. Except for any
representan’ons or warranties set forth herein which are made as of a particular date or with
respect to a particular period of time, all of the representations and warranties set forth in
this Section 8 shall be true and correct as of the Effective Date, Shipment Date and

Transfer Date.

9. COVENANTS. Seller and Buyer covenant and agree 10 perform and observe
the following covenants:

9.1 Access to Premises and Information. At reasonable times on or after
the Effective Date and prior to the delivery of all of the Assets to Buyer, Seller will provide
Buyer and its representatives with reasonable access during business hours to Seller’s
Business, the Assets and the books, records and information relating to Seller’s Business
and the Assets, and shall furnish such additional information concerning Seller’s Business
and the Assets as Buyer from time to time may reasonably request.

9.2 Advice of Claims. From the date of this Agreement and prior to the
delivery of the Assets to Buyer, Seller will promptly advise Buyer in writing of the
commencement or threat of any claims, litigation or proceedings against or affecting Seller’s
Business or the Assets, or with respect to any other event which creates the reasonable
possibility of or is likely to give rise to a claim. Seller will promptly notify Buyer with
respect to any warranty work requested after the Effective Date for which Buyer has any

responsibility pursuant to Section 9.6.

9.3 Transition Matters. As of the Effective Date, it is not anticipated that
Buyer will be prepared to accept physical delivery of the Assets. Buyer shall be prepared
to accept physical delivery of the Assets, and to arrange for their shipment from Seller’s
facility in North Charleston, South Carolina, to Buyer’s facility in Oregon , which shipment
shall occur not sooner than May 1, 1997, and not later than May 8, 1997. Buyer shall be
responsible for the cost of such shipment. If any of the Assets are not at Seller’s place of
business in North Charleston, South Carolina, Seller shall fully cooperate with Buyer in
arranging for and facilitating the release of and shipment by any third party having physical
possession of any of the Assets to Buyer’s place of business in Newberg, Oregon, as soon
as practicable subsequent to the Effective Date, with Buyer incurring the shipping costs, but
not later than May 8, 1997, unless otherwise agreed by the parties. On and after the
Effective Date and until the Assets are shipped to Buyer, Seller will continue selling
Inventory in the ordinary course of business in response to customer requests and inquiries
and pursuant to sales generated by Seller’s sales force. Seller shall promptly provide to
Buyer copies of any and all documentation related to the sale of Inventory by Seller or its
representatives on or after the Effective Date. Further, if Seller or any of its
representatives have inquiries or Jeads with respect to the sale of Inventory on or after the
Effective Date, and are unable to consummate a sale, Seller shall cause such inquiries and
leads to be promptly directed to Buyer to enable Buyer to follow up and attempt to close
a sale. Buyer shall also have the right to conduct sales activity with respect to the Inventory
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on and after the Effective Date, and may arrange for shipment of sold Inventory directly
from Seller’s manufacturing facility to Buyer’s customers, prior to shipment of the Assets
to Buyer. All accounts receivable generated by sales of Inventory on or after the Effective
Date, whether those sales are made by Seller, its sales force, whether independent
contractors or employees, or by Buyer or its agents, shall belong solely to Buyer.

9.4 Fees and Expenses. Each party shall be solely responsible for all costs
and expenses incurred by such party in connection with the pegotiation, preparation and
erformance of and compliance with the terms of this Agreement, except as expressly

provided otherwise in this Agreement.

9.5 Confidentiality. As of the Effective Date, the Confidentiality
Agreement executed by the parties dated on or about January 8, 1997, shall be deemed
superseded by this Agreement, and shall be of no further force or effect, subject, however,
to Buyer’s acquisition of the Assets and particularly, the Product Rights and Intangible
Assets acquired by Buyer from Seller pursuant to this Agreement, and Seller’s common law,
statutory and contractual obligations set forth herein with respect to such Assets and rights
transferred to Buyer. On and subsequent to the Effective Date and for an indefinite period
thereafter, Seller shall not disclose to any other person or entity or use for its own benefit
any of the technology, trade secrets, confidential information, Intangible Assets or other

Product Rights or Assets sold hereunder.

9.6 Support and Warranty Work. On and subsequent to the Effective
Date, Buyer shall provide all necessary support and perform all warranty work at Buyer’s
expense with respect to:(i) Inventory sold on or subsequent to the Effective Date; and
(i) with respect to inventory related to the Products which were sold by Seller prior to the
Effective Date. Buyer shall be solely responsible for such cost. For a period of six (6)
months subsequent to the Effective Date, Seller agrees to provide Buyer with training and
technical support with respect to the Assets, and shall retain Gary Senz and make him
available to Buyer for such purposes for at Jeast thirty (30) days after the date of shipment
of the Assets to Buyer. Such training and technical support shall be provided at Seller’s

actual cost thereof.

9.7 Additional Production. Seller agrées to manufacture, produce and ship
the following materials to Buyer for the prices and on or before the shipping dates listed

below:

Quantity Item Price Shipping Date
50 #2012 light assembly with arm $4,700 4/30/97
250 #310588 light head assembly $20,800 5/31/97
30 Unit PMU with control head $10,900 4/30/97
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The price for the above-listed items is due within ten (10) days of Buyer’s receipt of the
respective shipment.

9.8 Further Assurances. Subsequent to the Closing and without any
additional consideration, each party <hall from time to time at the request of the other party
execute and deliver such additional documents, instruments, endorsements and agreements
and shall perform any and all further acts as shall be reasonably necessary or desirable to
carry out all of the terms and conditions of this Agreement.

10. CLOSING. This Agreement shall be closed at such physical location or by
facsimile and/or mail as the parties shall mutually agree. In consummation of the closing,
the parties, among other things, shall do the following at the dates indicated:

10.1 Payment by Buyer. Buyef shall pay to Seller the sums in the manner
and on or before the dates as specified in Section 6.

10.2 Transfer of Title. Seller s<hall transfer to Buyer, by Bill of Sale and/or
by Assignment, all of the Assets being sold pursuant to this Agreement, with such transfer
of title to occur upon Seller’s receipt of the entirety of the Purchase Price specified in
Section 4 and paid as specified in Section 6 herein. The forms of Bill of Sale and
Assignment shall be subject to the approval of counsel for the parties.

10.3 Possession. Seller shall deliver physical possession of the Assets to
Buyer as specified in Section 9.3 herein. The delivery of the Assets 10 Buyer shall be at
Seller’s place of businessin North Charleston, South Carolina, except as otherwise provided

in this Agreement.

104 Miscellaneous. The parties shall do all other things at and subsequent
to the Closing reasonably necessary to consummate and effectuate this Agreement.

11. INDEMNIFICATION AND SURVIVAL.

11.1 Survival of Representations and Warranties. All representations and
warranties made in this Agreement shall survive the Effective Date of this Agreement.

11.2 Indemnification by Seller. Seller hereby agrees to indemnify, defend
and hold Buyer harmless from and against all demands, claims, actions or causes of action,
assessments, losses, damages, liabilities, costs and expenses, including, but not limited to,
interest, penalties and reasonable attorneys’ fees and disbursements (collectively, "Losses"),
asserted against, resulting to, imposed upon or incurred by Buyer, arising out of, by reason
of or resulting from (i) any inaccuracy or breach of any of Seller’s representations and
warranties in any respect; (i) any breach, noncompliance or nonfulfillment of any covenant,
agreement or undertaking of Seller contained in or made pursuant to this Agreement;
and (iii) any liability or obligation of Seller which is not expressly assumed by Buyer
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pursuant to this Agreement; and (iv) any action taken or not taken or services rendered by
Seller prior to the Effective Date relating to the Assets or the operation of Seller’s Business,

except only for Buyer’s obligation as set forth in Section 3.

11.3 Indemnification by Buyer. Buyer hereby agrees to indemnify, defend
and hold Seller harmless from and against all Losses asserted against, resulting to, imposed
upon or incurred by any of them by reason of or resulting from (i) any inaccuracy or breach
of any of Buyer’s representations and warranties in any respect; (ii) any breach,
nonfulfillment or noncompliance of any covenant, agreement or undertaking of Buyer
contained in or made pursuant to this Agreement; and (iii) any action taken or not taken
by Buyer after the Shipment Date relating to the Assets or the operations of Buyer related

to the Assets.

11.4 Notice and Opportunity tb Defend: Limitations.

(a)  Should any claim covered by the indemnification provisions of
Sections 11.2 or 11.3 be asserted against a party entitled to indemnification hereunder,
such party shall notify the other party as promptly as practicable and such other party shall
defend the claim, and the party entitled to indemnification shall extend reasonable
cooperation to the other party in connection with such defense. In the event that such
other party shall fail to defend the same within a reasonable time, the party entitled to
indemnification shall be entitled to assume the defense thereof, and such other party shall
be liable to repay the party entitled to indemnification for all its expenses reasonably
incurred in connection with said defense (including reasonable attorneys’ fees and
settlement payments). In response to a bona fide settlement offer, the indemnifying party
may settle the matter without the consent of the indemnified party, unless such settlement
has an adverse effect upon the indemnified party, in which case such matters shall only be

settled with the consent of the indemnified party.

(b)  Notwithstanding any other provision of this Agreement,
indemnification under this Agreement shall be due only to the extent of the Losses actually
suffered (i.e., reduced by any offsetting or related asset or service received and by any
recovery from any third party, such as an insurer), plus interest on costs and fees incurred
and claims paid at the rate of ten percent (10%) per annum from the date the cost or fee
was incurred or claim paid. The indemnifying party shall be subrogated to all rights of the
indemnified party against any third party with respect to any claim for which indemnity was

paid.

11.5 Limitations of Indemnification Rights.

(a)  Any claim for indemnification asserted by Buyer against Seller
under this Agreement shall be subject to the following:
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(i)  Seller shall not be obligated to indemnify Buyer with

respect to any claim unless and until the aggregate amount of all Losses incurred by or
asserted against Buyer or asserted by Buyer against Seller exceeds $5,000.00, whereupon
Buyer may claim indemnification for the initial $5,000.00, plus any claims which exceed said

amount.

(i) The maximum aggregate liability of Seller with respect
to any and all such claims shall not exceed the Purchase Price; and

(iiiy Any claim for indemnification with respect to Losses

arising out of or resulting from claims under Section 11.2(i) and Section 11.2(ii) must be
asserted on or prior to two (2) years from the Effective Date, except that the only time
Jimitation for the representations and warranties set forth in the following sections shall be

the applicable statute of limitations: 7.3, 7.4, 7.11 and 7.16

(b)  Any claim for indemnification asserted by Seller against Buyer
under this Agreement shall be subject to the following:

(i)  Buyer shall not be obligated to indemnify Seller with

respect to any claim unless and until the aggregate amount of all Losses incurred by or
asserted against Seller or asserted by Seller against Buyer exceeds $5,000.00; whereupon
Seller may claim indemnification for the initial $5,000.00, plus any claims which exceed said

amount;

(ii) The maximum aggregate liability of Buyer with respect
to any and all such claims shall not exceed the Purchase Price; and

(iii) Any claim for indemnification with respect to Losses
arising out of our resulting from claims under Section 11.3(i) and Section 11.3(ii) must be
asserted on or prior to two (2) years from the Effective Date.

(c)  Neither party shall be liable for punitive or exemplary damages
in any event. :

(d) A partyshallbe deemed to have timely made an indemnity claim
within the contractual time limitations set forth in Sections 14.5(a)(iii) and 14.5(b)(iii) if the
allegedly aggrieved party has provided written notice of the indemnity claim to the other
party within the contractual time limitation set forth in said sections even if such claim is
not resolved within said time limitation. However, nothing set forth herein shall be
construed to extend the applicable statutory statute of limitation for filing any action

pursuant to this Agreement.
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12. DEFAULT PROVISIONS.

12.1 Default of Buyer Defined. Buyer shall be in default of this Agreement
upon the occurrence of any of the following events or conditions:

12.1.1  If Buyer shall fail to make any payment required under this
Agreement within five (5) days of the due date thereof, time being of the essence of this
Agreement, and if said failure should continue for more than ten (10) days after Seller has

given Buyer written notice of such nonpayment.

12.1.2  Should Buyer fail to keep, observe or perform any of the other
material provisions of this Agreement, and further fail to remedy said default or make
substantial curative efforts with regard to said default within thirty (30) days of written
notice from Seller regarding said default, and in the event of curative efforts, Buyer has
failed to complete said efforts within sixty (60) days of written potice from Seller regarding

said default.

12.1.3  Should Buyer file a petition in bankruptcy, be adjudicated
insolvent or bankrupt, petition for the appointment of a receiver, commence any proceeding
relating to it under any bankruptcy Jaw, or if there shall be commenced against Buyer any
such proceeding which shall remain undismissed for a period of ninety (90) days or more,
or any order, judgment or decree approving a petition in such proceeding shall be entered.

12.2 Remedies of Seller. In the event of default, Seller shall have the

following rights:

12.2.1 To declare the full, unpaid balance of the Purchase Price
immediately due and payable and to sue to collect the same. In the event of the
acceleration of the Purchase Price pursuant to this subsection, the Purchase Price shall
accrue interest from the date of default until paid at the rate of ten percent (10%) per

annum.

12.2.2  To enforce the terms of tl;_'is Agreement specifically.

12.2.3  The above remedies of Seller are cumulative and Seller shall not
be forced to elect among such remedies, except as required by New York law.

12.3 Default of Seller Defined. Seller shall be in default of this Agreement
upon the occurrence of any of the following events or conditions:

12.3.1 If Seller shall fail to keep, observe or perform any of the
material provisions of this Agreement, and further fail to remedy said default or make
substantial curative efforts with regard to said default within thirty (30) days of written
notice from Buyer regarding said default, and in the event of curative efforts, Seller has
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failed to complete said efforts within sixty (60) days of written notice from Buyer regarding
said default.

12.3.2  Should Seller files a petition in bankruptcy, be adjudicated
insolvent or bankrupt, petition for the appointment of a receiver, commence any proceeding
relating to it under any bankruptcy law, or if there shall be commenced against Seller any
such proceeding which shall remain undismissed for a period of ninety (90) days or more,
or any order, judgment or decree approving a petition in such proceeding shall be entered.

12.4 Remedies of Buyer. Buyer will have the right to utilize all legal and
equitable rights and remedies available to Buyer under Oregon law, including but not
limited to specific performance and/or damages, and Buyer shall not be forced to elect
among rights and remedies, except as required by the laws of the State of Oregon.

13. MISCELLANEOUS PROVISIONS.

13.1 Professional Advice. Buyer has been legally advised and represented
in this transaction by Lawrence Evans of Grenley, Rotenberg, Evans, Bragg & Bodie, P.C.
Seller has been advised by Skadden, Arps, et al, attorneys at law, in connection with this

Agreement.

13.2 Assignment; Benefit. Seller and/or Buyer may assign, transfer or
convey their rights or liabilities arising under this Agreement; however, the Assignment of
liabilities shall not release the party making such assignment from its liabilities and
obligations arising under-this Agreement. This Agreement shall be binding upon and inure
to the benefit of the heirs, executors, administrators, successors and assigns of Seller and

Buyer.

13.3 Notices. All notices, requests and other communications hereunder
("Notices") shall be in writing and shall be deemed to have been duly given if delivered by
hand or by facsimile to an office of the addressee or, if mailed, seventy-two (72) hours after
being mailed, postage prepaid, by registered or certified mail, return receipt requested to
the applicable party(ies) at their address set forth above. Copies of any Notices delivered
or sent to Buyer shall also be delivered or sent to Lawrence Evans, Grenley, Rotenberg,
Evans, Bragg & Bodie, P.C., Suite 2121 Floor Pacwest Center, 1211 S.W. Fifth Avenue,
Portland, Oregon 97204. Copies of any Notices delivered to Seller shall also be delivered
or sent to Skadden, Arps, et al, 919 Third Avenue, New York, NY 10022-3897, Attn:
Michael Madigan. However, if any party shall have designated in the manner provided
above a different address by notice to the others, then notice shall be to the last address so

designated.
13.4 Interpretation and Construction. The captions of the sections of this

Agreement are inserted for convenience only, and shall not be deemed to constitute a part
of this Agreement. Furthermore, any reference in this Agreement to "this Agreement" or
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"Agreement" includes all of the Exhibits, documents and agreements, which have been
attached to this Agreement and incorporated herein by reference. In construing this
Agreement, and whenever the context so requires, the masculine gender includes the
feminine and the neuter, and the singular number includes the plural.

13.5 Arbitration. Any controversy or claim arising out of or relating to this
Agreement, or the breach thereof, shall be settled by binding arbitration in accordance with
the Commercial Arbitration Rules of the American Arbitration Association, and judgment
upon the award rendered by the arbitrators may be entered in any court having jurisdiction
thereof. Each party shall appoint one neutral arbitrator, who shall be an experienced
attorney. The arbitrators appointed by the parties shall appoint a third neutral arbitrator,
who will act as the chairman of the arbitration panel. If the parties agree that the dispute
shall be determined by one arbitrator, then the appointment shall be made by the American
Arbitration Association. In the event of an arbitration proceeding initiated by Seller, the
place of arbitration shall be Portland, Oregon. In the event of an arbitration proceeding
initiated by Buyer, the place of arbitration shall be New York, New York. Except as
otherwise provided in Sections 12.2.3 and 12.4, the law of the state in which the arbitration
proceeding takes place in accordance with the provisions of this section shall be the
governing law for any such dispute, and this Agreement shall be construed in accordance
with the laws of such state. The arbitrators shall issue a written opinion explaining the
reasons for the award. The arbitrators shall award the prevailing party reasonable attorneys
fees and other expenses, as well as compensation for the fees paid by the prevailing party
to the arbitrators.

13.6 Attorneys Fees. In the event the services of an attorney at law are
necessary to enforce any of the terms of this Agreement or to resolve any disputes arising
under this Agreement, the prevailing party shall be entitled to recover such party’s costs and
reasonable attorneys fees from the losing party as determined in the appropriate arbitration
tribunal, trial, bankruptcy, and/or appellate court, or on a Petition for Review.

13.7 Amendment. This Agreement may not be amended orally, but only by
instrument in writing, duly executed by all parties hereto.

13.8 Complete Agreement.  This Agreement sets forth the entire
understanding of the parties hereto with tespect to the matters provided herein and
supersedes all prior agreements, covenants, arrangements, communications, representations
or warranties, whether oral or written, by any of the parties or by any officer, employee or
representative of any party.

13.9 Non-Waiver. Failure by any party at any time to require performance
of the other of any of the provisions hereof, shall in no way affect any party’s rights
hereunder to enforce the same, nor shall any such waiver by either of any breach be held
to be a waiver of any succeeding breach or a waiver of this non-waiver clause.
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13.10  Equitable Relief. The parties acknowledge that legal remedies may be
inadequate to protect their interests in the event of a breach of this Agreement, including,
without limitation, a violation by Seller of its covenants set forth in Section 9.5 herein, and
that equitable relief, including, without limitation, injunctive relief, is authorized as an
appropriate remedy for any such breach, in addition to any other available remedies. If a
party desires to seek equitable relief in connection with the enforcement of this Agreement,
and believes that the relief sought is not suitable for arbitration, either because outside the
scope of the authority of an arbitration tribunal or due to the need of prompt relief, then
a party may seek relief in the appropriate trial court in the jurisdiction where the other
party has offices, and the arbitration provisions of Section 16.5 shall not apply.

13.11  Execution in Counterparts and Via Facsimile. This Agreement may
be executed in any number of counterparts, .all of which together shall constitute one
original. This Agreement may be executed with signatures transmitted among the parties
by facsimiles, and no party shall deny the validity of such party’s signature, this Agreement
signed and transmitted via facsimile.

IN WITNESS WHEREOF, the parties have executed this Agreement the day and
year first above written. .

SELLER: BUYER:

GETINGE/CASTLE, INC. DENTAL COMPONENTS, INC.
By: - By:

Title: Title:

Page 16 - Asset Purchase Agreement casiso-SASSETPURAGT April4, 1997

TRADEMARK

REEL: 002995 FRAME: 0286



Wy, Tyudl e T

1:32PM GRENLEY ROIENBEKG

P e

MAY. 20. 2004

FP.Q2

C=t-04-00 04:16P T Tu o vAUE . URENLET,KUIRNSEN 1217718

. 1318  Erulelle Rellel The portico ackrowledge that Jegal remedics
m;dmmwﬁekbmbhmtdthnﬁnr&emtmm:
without kxitrtion, » vialatian by Seller of it covenant ==t fortt in Sectior 9.5 berein, and
b2t cqt}mh!t rehief, ipchuding, witkont limireion, itjunctive rekief, is avthorized as an
appropniale setuely fae ary xack breach, kv ad@itice to sny other avaflable remedies. M 3
party desires 1o seek equfteble relicf in convection witt the cufercement of this Agreement,
ané believes thst the medief sought is not scitatle for arbitretion, eitber bocauae outside the
scope of the anthorily of a# artitztion tribunil or due to the pesd of prompt relief, then
a party oizy sced relief it the appropriete trial court in the jon where the other
party Ras offices, avd the artitretion provisiops of Seetion 16.5 aball not ayply.

13_.11 Dvoticr (paris sod Vi Frcymlle This Agreswent may
be execcted 1 ary Sstuber of courterparts, 3l of whicl togethey shall ocosstitote ome
cripital This Agrecmert may be escovtxd wiil sipoatures tazsmitted amang (be parties
by facximiles, snd po party shall dewy the validity of such party's signeture, thi= Agreement

sigred and tsnsmitted vis facsimile.
: IN WITKESS WEERLOT, k¢ parties Love execried his Agecwent the day and
SELLER:  BUYER:

DENTAL COMPONENTS, INC.

GETINGE/CASTLE, INC.

Tage 16 - Asset Purchase Agreement Cium SAMCTAURATT 4ol s 1!

Fnaz Lec £0C YV @QI0T THI  JR/EN/EBN

WRONIAS NROL

o0
TRADEMARK

REEL: 002995 FRAME: 0287



[AAVIRN VAV 4 1. 4

20,2004 1:31PM GRENLEY KUIENBEKG o o
T ) Yyl {710

LR 2N —r - > W o W AWMt [VEAVOPR WU IO INVER Y % WL W

13.10  Eguitsbie Relel The pares ackvowledpe that kgal remedics may be
ipsdequste to peotect thelr interests in the event of o breack of this Agreement, indvding,
without limitation, » vicletior by Seller of ity covenar iz set forth in Sectiog 9.5 herein, and
Gzt equitsble relief, inchuding, without limitstion, itjunctive relisf, is puthonized as an
2ppropriste remedy f0 apy such breacd, ir addition to any other available remedies. If o
party desives to seed equitsble zelief in congection with the enforcementof this Agreement,
and belicves thst the relief sought it pot suitsble for arbitration, either becavse outside the
scope of the aethority of ap arbitrstion tribunal or due to the reed of prompt relief, then
a party may seek selief in the sppropriste trial court iv the jurisdiction whese the other
party bas offices, axd the arbitration provisiops of Section 16.5 shall not apply.

un Bor e Etery pd Vi Fpcoimile. This Agreetnent may
be executed in agy pumber of courterparts, all of whick togpether shall constitute one
orighual. This Agreemict mey be execoted with sigpetures trapsitted mmong the parties
bty facsimiles, snd zo party sk all degy the validity of such perty’s signeturr, this Agreement
signed ard transmitted viz ficximile.

IN WITNESS WEEREOF, the partics bave execvted this Agreement the dsy and
year first above writtea,

.
M ME A

SELLER: BUYER;
GETINGE/CANTLE, INC. DENTAL COMPONENTS, INC.

Page 16 - Asset Purchase Agrecment cyumsasscrrunact Anid a4, 19

TRADEMARK
REEL: 002995 FRAME: 0288



Sep-30-00 12: 15P

rOOz/0L/S
0[] [RAIUIN S[O0I8 ANYJdNGD
‘oonensidoy [euap puz INHWNOALSNI

mod mSn pue
&eq) s
‘%o vonounf
‘sa01A9p ARIdS
pue Addos
prbrj pue _

$23 ‘S1O[0HUO0S
aoaidpuey

JO suoieinquod
06/ 1€/1 10 duisudinod
soenonnsul swidsAs
war2 Aonnep ANVANOD

1d popaoneo TN JLLSONOVIA
. voresIsTday A | 0L/1TIL SSL'WP0'L | SL/ST/B 867'19 Ian yOIsvd | SN 6t

JR———

# SADDY sireyd [euap | +9/0L/9 FEP'TLL | £9/91/6 £80°LL1 1A | INRQVXVTHA s y62

TRADEMARK
REEL: 002995 FRAME: 0289

Adojougday
96/vTIS apdo
SUONINLLSBT 124y Juzhno
o Sunuydn ANYAdHOD
124 pofpoueo | Koerddo jeyuap HDLLSONDVYIQ
voyensday PUE [BDIPAW | OL/LTIL | LSL'YH0') | SLISTY 662°19 AUW | LHON XO'104

m——

g

FOURAIEd INTITD AANHOLLY
vSSOY » LLrdg MSViL



Sep-30-00 12:15P

)

~N

—————

2 peoued
gonessiday

SowIquny pue
sdumnd wonoea

Ajoperado
*s1oss1d1000
e ‘sdoxd
yinow ‘udadLxo
pue sed Ianeps
§0 Sutionnou
pur Uoanep a4)
29y smyeredde
Ajaweu
‘giyeredde
{edpout

pue jewap

$8,50.v

LET L8yl

LIS

9v0'099

NOLLVROdHOD

LAW

BHIBIT,

NOSSTAON s 9Ty

,

L 4o pits
PAUOPUBGY

isedjeue Jo
UONISIULLpE
10§ snjesedde
' Ayauren

: wuu:mn—aaa

Gﬁ-rr;-o.. wsv!l

[BO1pAW ‘fefiap

18/LT/10

$T8 46T

ANYAWO0D

s revwesaNw ¥ KL ED
b WAL WL AVARIIIND

an

wTineL T w

JOTVRY s

“[souEd O}
uopessidal
‘uDpoTs Ul

W3 134

ewa8jeut jo
BORENSIUIpE
10} snzeredde
‘Lunn

- saoueydde
rexduns pue
jEdpow ‘pEuop

QLILOIT

6pLiTeo’l

—

3_5 E:u
aﬁﬁwuﬁ

PLISTIO

ANYJINOO
JINAWABLSNI
R LA

l.L

JOIVNY s

e

»Eiz.

J..uguuu. m«:ﬁ-cu

TRADEMARK

REEL: 002995 FRAME: 0290



Sep-30-00 12:15F

|

£007/02/8
Inp femsuy

r ‘onenstidoy

SANIY

SoMIGII puE
sdmnd wmnoes
f1oyeiado
‘s1ossudutoc
ne ‘sdoxd
yInow ‘tadkxo
pue sed a11epos
Jo Sunopuous
pur LA

10] smesedde
duipajout
‘smyeyedde
{edlpoms

pue (ejusp

BBIOLIC

J58°L85¢

LBA/B ¢

6158

ANVINOD
JLLSONOVY A
LA

NOSSHMIN

R —

HD 9ty

TATAVE Y
oNp §RAIUIY

‘uogensidoy
3OV :

SIUGINT pue
sdwmd wooea
Ligjezado
‘g10880d D00
Az sdoud
ynow ‘waddxo
pue sed 24112pas
Jo Sunoyuowr
pue Kaqsp ay)
Joj sigetedde
Aousen
‘snyeredde
jestpowt

puE JENUSp

68/L1/11

L31Le/ 11

oy | eyl L

gl il

P66 €68

ANVIHNOD |

JILSONDVIA
- 1aN

" -oNinis

e — ey o
IR RN Lt

P ——

gy AL

NOSSHAIN

TRADEMARK
REEL: 002995 FRAME: 0291



Sep-30-00 12:15P

EXHIBIT 2. 4~

TRADEMARK
REEL: 002995 FRAME: 0292

m 3840 SIY}
| 66108/01 m 3uj3uojac
Qup [emouny { spood rafio [ ANVYAWOD
WONRIBEINY | PUR SWUIUIMLISUL JLLSONOVIT

Eating 4 feolpaw | 06/0L/7 tLE'90T'T | LB rizozL 9 LAN NOSSRHMON dl 9y

SOmqIn) pue
sdumnd wnnoea
Loyrsado
‘ra08soaduis0d
118 "suwy
imow *uodfxo
pue sed aanepas
Jo Buuopuor
pue £124119p 2
10 snjesedde
L6/LTB Aomaen

oup [exudyd ‘smieaeddz ANVINOD
‘corRs13TN jeo1paw 2 0)/0LT OLLSONOVIA
IANDY pue [¥3099 { pe/S1TO QLI 061 | | LB/LT/8 N - 1an NOSSTAON aa L JAZ

Do T ey e |
SaweD | SOPRSAED. | eiimtey i

. L. | . ——— - Ill.hnu

s | | gy taag | et pasae)

1




Sep-30-00 12:16F

L
< .
=
Q
o
X.
jaw
4614140 P8 DdHI L WDY-M
———— e e L )
_ SN
[Rr, dfy paasaa | sn | oL
POOTISHIE
anp Temoudy | 5100)s pue sy
‘000TS1/C | ‘sarerd ‘sursAs
anp pAepie Aranmpap *
g uopoas | (Bluop Juipapou
j ‘uonensidsy ‘nRwdinbe NOLLVIONIOD *
aaoy | Aoweado pe1sop | pe/s1/€0 €8°9Z8°t | 16/61/2) (AL ARV 1AW JRLAIASY sn 059
samqan) pue
sdwnd wnnoea
Lioperado
, ‘saossardwon
IR Stsuy |
paows ‘u2dixo
pue sed 24aliepas
jo Suporuowt
pue LaAyap A -
Jgj smpaedde
‘ £jawey
‘snjesedde
ouyeolddy |BOIpow . NOLLVAOJH0D
. pue je)uap 96/87/80 Y LS 1A
| faxdeon < |:oemg |

TRADEMARK
REEL: 002995 FRAME: 0293

RECORDED: 12/20/2004



