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PUBLIC RELATIONS - BUSINESS RELATIONS - ART MANBAGEMERNT

DISTRIBUTION and LICENSE AGREEMENT

Between

Prof. Dr. Panagiotis Theo Pappas
26, Markopoulioti St.

11744 Athens

(Further called PTP)

~ and

Alpha.Omega.Group GmbH
Am Rainberg 5

5020 Salzburg

(Further called AOG)

L
RECITALS

PTP is founder and manufacturer - via his assigned manufacturing companies - of
the medical-technical device PAP IMI and is holder of an American and an European
patent as well as PCT-internationai patent for this device.
PTP and/or assigned by him manufacturing Co and AOG agree that AOG will be
given a license under PTP patents and AOG may obtain after its initiative and
expenses a CE Medical approval under the regulations of European Community (or
_ other appropriate Medical approval for CH) for distribution in the German Speaking
= Countries FOR APPLICATIONS among those indications in Appendix A. The parties
agree — if considered necessary by AOG, the PAP IMI device will be externally
finished by AOG. The parties also agree that trademark “PAP IMI” will be retained
exactly the same, with additional and optional names according to the various
approved as above application fields. The external housing of the device may be
different according to the considered needs for the field of approved application.

PTP will become member and shareholder 256% of AOG as well as of the new
company IMEC GmbH & Co.KG (lon Medical Engineering & Consulting GmbH &
Co.KG), that will be founded for the distribution of PAP IMI devices. PTP will have
the right to audit IMEC GmbH & Co0.KG and AOG.
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Fa

Erdruckentann
Spumberg 19
_A-5421 Adnet bei Salzburg
Tel.: (+)43-(0)6245.717 £3-g
F;f::: (+)43-(0)8245-717 02-18

Email; a.0.g.austria@acn.at



-2~ November 6, 2001

where leading to a CE Medical approval and/or an appropriate CH Medical approval.
The parties agree that all the existing and available Medical results concerning PAP
IMI as well as the results of the Medical studies that will be initiated by AOG will
always be communicated at all times among the parties.

1.
GRANTS

NG

PTP grants to AOG an exclusive distribution-license and/er finishing external part-
production-license under PTP patents as slated above for the German Speaking
Market (Germany, Austria, Swilzerland) for the CE and/or CH Medically legally
approved by AOG in the fields among those in Appendix A.

In essence, AOG undertakes the obligation and right
1. toissue under her name a CE and CH Medical legal approval as stated.
2. to provide the relevant CE and CH Medical approval and the same time the
patent license sticker as stated for the PAPIMI device.
3. to seek medical research for a sought application leading to an approval as
stated and under her expenses.
4. PTP undertakes the obligation to provide the technical non medical CE legal
conformity via an EC-country.
PTP grants to AOG a non exclusive distribution-license and/or finishing external part-
production-license under PTP patents as a special investigational device for the
German Speaking Markel (Germany, Austria, Switzerland) for those fields and for as
long they are not "CE and/or CH Medically legally approved” among those in
Appendix A.

lla.
MINIMAL CRITERIA AND PERFORMANCE
AND TERMINATION

1. AOG should immediately initiate one ore more medical studies, after the first
teanche of the raquested Venture-Capital-money has been given to AOG.

2. AOG should buy within the first 12 months after signing this contract 15 devices
from PTP.

3. In the subsequent years AOG should buy a minm7'n D;?vﬂs per 12 months —————

per legally approved by AOG application. ﬁ/’\c
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4. ADG failing to buy a minimum of 15 unlts per 12 monlh.s per legally appmved Dy
AOG application, then AOG loses for the pp p

5. If all medical studies seeking approval are or become inactive or failed for one
year, of, If AOG does not buy a total of 156 devices for one year the present
agreement becomes expired.

Any third party may enter into an identical agreement as the present one with PTP,
seeking a particular medical study for any application-field that is not approved and
AOG has not initiated a relevant study or a serious material action towards a similar
approval. AOG to prevent a third party from seeking an approval in a field of her
interest, should communicate to PTP its substantial actions and studies towards this
approval in her interest. Any expressed interest of AOG as stated in this paragraph
which remains inactive or fails in one year may become subject of an identical
agreement of a third party and PTP.

Identical agreement is meant an agreement which is similar to the present agreement
and may only differ with respect to those points that are only irelevant to the
interests of AOG. The said identical agreement may differ to those points that will not
be in conflict with the terms and 15 of the presel and may differ to
those points that will not viclate any of the relevant rights of AOG as they are
specified with the present agreement.

The present agfaement is the first o!sunh posslhle agreements, to which any future
ag ng PTP should

SALE OF EQUIPMENT

PTF‘ or his igned ies sell PAP IMl-units at Euro 16.500,--
and fi d Euro) without the external housing or al Euro
19.800,~ (ni ighthundred Euro) including the external housing

upon request of AOG. AOG has Iu huyI each unit they distribute only from PTP or his
assigned companies . PTP shall use his reasonable efforts to deliver the equipment
to ADG on the delivery date according to the orders of AOG. Delivery shall be made
to AOG's office within thirty (30) days after order set in writing and sent by first by e-
mail and second confirmed by letter or fax by AOG. All transportation, shipping and
handling charges shall be paid by AOG. AOG bears all risk of loss or damage o the
equipment after delivery to the transportation point (shipping or aviation).

PTP's above selling pnm lnAOG as listed above, will be reviewed every six months
in case of of +/-Changes of Exchan;
or +/-Change of standard of l*vinqs with respect to Euro). PTP will not increase pri
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OPERATION OF THE EQUIPMENT

AOG shall be responsible for the operation maintenance of the equipment and will
assist to execute the PTP'S two year warranty. AOG will issue and mail periodically
mstruounns to their r;ushomers whenever it is necessary. AOG shall operate the

itina manner and in compliance with the operations
manual for the equipment. AOG shall comply with all applicable rules, laws and
regulations in connection with operation of the equipment. For the secure operation
PTP will give his technical and specific Know-how to AOG.

v
INFRINGEMENT INDEMNITY

PTP will assist AOG against a claim that the equipment infringes other copyrights or
patents, provided that: (a) AOG notifies PTP in writing within 30 days of the claim; (b}
PTP and/or AOG have the control and duty towards the defense. AOG will provide
all related financies for the settiement and negotiations; and (c) AOG provides the
financial and other assistance, information and authority necessary to perform jointly
obligations under this section. PTP shall have no liability for any claim based on use
of equipment. PTP shall have no cbligation at his expense to refund in whole or in
part the fees pa:d for the equipment. Th:s section 5 states, it is AOG's entire liability
to secure non t, or incorrect related claims.

DISCLAIMERS AND WARRANTY

[@FPTP warrants to AOG tha! fnr the Warranty Period of 2 years the equipment
will be free from defects in i and workmanship. This
!nregomg wan‘anty is subject to the proper installation, operation and

the equip t performed by AOG, in accordance with
nslallaﬂon msin.lctlons and the ing manual supplied to AOG. W
claims must be made by PTP if AOG fails to perform a light form of senm:e
PTP delivers spare-parts o AOG and gives the Know-how o AOG to repair,
replace or correct any such defect. For serious non repairable defects, PTP
will replace the internal unit of the equipment. AOG will replace any external
add on they had initially installed on the unit.

(b) Excluded from warranty are problems due to accidents, misuse,
misapplication, storage damage, negligence or modification to the equipment

or its components. / X
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By virtue of this agreement PTP and AOG have the obligation to communicate on
three months basis all the relevant technical and medical information that is

wtial or not fid for the benefit of science, technigue and medicine.
Information shall include, but not be limited to, related terms under this agreement,
the technical and other specifications for the equipment and all information clearly
concerning medicine, technique and science.

AQG agrees to hold personal and confidential information in confidence. AOG
agrees, that unless required by law, it shall not make confidential information
available in any form or to any third party or to use confidential information for any
purpose other than the imp ion of this AOG agrees to take all
responsible steps to ensure that confidential information is not disclosed or
distributed by its employees, representatives or agents in violation of the ferms of this
agreement.

Vil
MISCELLANECUS

(a) This agreement and all matters arising out of or relating to this agreement,
shall be governed by the European Law and shall be deemed to be executed
in Athens, Greece.

(b) Prices for equipment specified herein are exclusive of all city, state and federal
taxes, including, without limitation, taxes on manufacture, sales, receipts,
gross income, occupation, use and similar taxes. AOG agrees to pay such
taxes directly or to reimburse PTP for all such taxes, whether imposed on
equipment or on AOG in connection with this sale. Wherever applicable, such
tax or taxes shall be added to the invoice as a separate charge on invoiced
separately, AOG agrees to pay all personal property taxes that may be levied
against equipment after the date of delivery.

{c) The balance of receipts for delivery of equipment of PTP will have to be paid
by AOG within thirty (30) days. To secure payment and performance of all
AOG's obligations hereunder, PTP hereby retains title to equipment and a
security interest therein until payment is full and performance by AOG of all
said obligations. Failure of payment as indicated above will constitute a
material breach of this agreement.

{d) This agreement constil the « 1! agreement b the parties with

respect fo its subjact matler and supe:sedes all prior contemporaneous
1s, discussions, proposals,
literature, and the like, written or oral. This agreement may not be medified or
amended except in a wiiting signed by a duly authorized representative of
each parly; no other act, document, usage or custom shall be deemded to
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amend or modify this agreemenl. It is expressly agreed that the terms of this
agreement shall supersede the terms in any purchase order or other ordering
document, if any.

(e) This agreement shall be construed as to its fair meaning and not strictly for or
against either party.

{f) PTP shall not be deemed to be in default of any provision of this agreement or
for fallures in performance, resulting from acts or events beyond its
reasonable control. Such acts shall include but not be limited to acts of Ged,
civil or military authority, civil disturbance, war, strikes, fire, other catastrophes,
labor disputes, parts shortages, or other events beyond PTP's reasonable
control.

(g) No action, regardless of form, arising out of this agreement may be brought by
either party more than one year after the cause of action arose or in the case
of non-payment, more than two years from the date of the last payment.

(h) This agreement may be executed in counterparts and by fax.
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Place/Date Place/Date
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German Speaking Countries:

* Breast Cancer
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» Intestine Cancer
» Prostate Cancer
» Arthrosis

> Rheumatism

> Bone Fraciures
» Bumings

> Scares

» Neurodermitis

» AIDS
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