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ASSET CONTRIBUTION AGREEMENT

THIS ASSET CONTRIBUTION AGREEMENT (this “Agreement™) is entered into
effective as of December 31, 2012, by and between Harmris Research, Inc., a Utah corporation
{(“Contributor”), and NHance, Inc., a Delaware corporation {the “Company™).

RECITALS

Al Contributor intends to assign and contribute to the Company: (i) certain
intellectual property rights as more fully described in Schedule A, (the “Assigned IP7) and (if)
certain other assets used in the business of the Company as well as the liabilities and obligations
related to such assets as more fully described in Schedule B, {(the "NHance Business™)
{collectively, the “Contributed Business™). Assets vsed in the business of the Company that
will not be transferred are fully described in Schedule C, (the "Excluded Assets™). The
Company intends to acquire the Contributed Business in exchange for issuance of shares of its
common stock, par value $8.01 per share (the “Stoek™).

B. The transfer of the Contributed Business is intended to gualify for the treatment
provided in Section 351 of the Internal Revenue Code of 1986, as amended (the “Code™).

NOW, THEREFORE, in consideration of these premises and the mutual promises and
covenants hereinafter set forth and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE}
CONTRIBUTION OF ASSETS

1.1 Asset Contribution. At the Closing {as defined in Section 1.4 below),
Contributor shall assign, transfer, convey and deliver, free and clear of all Hens (other than
Permitted Liens (as defined in Section 2.1(b) below)), to the Company and the Company shall
accept all of Contributor’s right, title and interest in, and to all of the Contributed Business as a
capital contribution of Contribwtor to the Company and the Company shall so record such
contribution on its books.

1.2 Assmmption of Liabilities. The Company shall assume only those debts,
Habilities and obligations of the Contributor related to the Contributed Business arising afier the
Closing Date; provided, however, the Company shall assume those debt, liabilities and
obligations described in Schedule B.

1.3 Consideration for the Contributed Business. As consideration for the transfer
of the Contributed Business, and for the performance by the Contributor of its covenants in
accordance with this Agreement, the Company agrees to issue and deliver to the Contributor one
thousand (1,000} shares of Common Stock of the Company,

1.4  Closing. The closing of the contribution and assignment of the Contributed
Business {the “Closing™) will take place at 10:00 a.m. local time at the offices of Contributor on
the date hereof (such date of the Closing is hereinafter referred {o as the “Closing Date”}.

EAST\54233321.6
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1.5 Closing Deliveries. At the Closing: (1) Contributor will deliver to the Company
the various certificates, instruments and documents required by Section 3.1 below: (i) the
Company will deliver to Contributor the various certificates, instruments and documents required
by Section 3.2 below; and (i) Contributor will execute, acknowledge and deliver to the
Company any such other instruwmenis of sale, transfer, conveyance and assignment as the
Company may reasonably request.

1.6  Further Cooperation. From fime to time after the Closing, upon a party’s
request and without further consideration, the other party agrees to execute and deliver or to
cause to be executed and delivered such other instruments of transter as the requesting party may
reasonably request in order to effectuate the transactions contemplated by this Agreement (the
“Transactions™), which shall include the transfer of any and all assets necessary to operate the
business of the Company afier the date heveot.

ARTICLE I
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of Contributor. Contributor represents and
warrants to the Company as follows:

(a}  Authority and Binding Obligation. Contributor has all requisite power and
authority to enter into and perform it obligations under this Agreement and to carry out the
transactions contemplated hereby. The execution, delivery and performance of this Agreement
by Contributor and the consummation by Contributor of the Transactions have been duly
aumonnd by all necessary corporate action on the part of Contributor, This Agreement has
been duly executed and delivered by Coniributor and constitutes a valid and binding obligation
of Contributor enforceable in accordance with its terms, exoept as such enforcement may be
limited by general equitable principles or by applicable bankruptey, insolvency, moratorium, or
similar laws and judicial decisions from time to time in effect which affect creditors’ rights
generally.

(b) Title to Assets. Coniributor has good and marketable title fo the
Contributed Business, free and clear of any and all Liens and restrictions on transfer, other than
Permitted Liens, “Liens” means any mortgage, pledge, security interest, encumbrance, charge of
other claim of any kind whatsoever. “Permitted Liens” means Liens created under the Bank of
Montreal Credit Agreement (the “BMO Credit Agreement™) dated as of December 31, 2012
and provided for by the Collateral Documents (the Mortgages, the Security Agreement, the Life
Insurance Assignments, the Pledge Agreement, and all other mortgages, deeds of trust, security
agreements, pledge agreements, assignments, financing statements and other documents as shall
from time to time secure or relate to the Obligations, the Hedging Liability, and the Funds
Transfer and Deposit Account Liability or any part thereof}.

2.2 Representations and Warranties of the Company. The Company represents
and warrants {o Contributor as follows:

{a) Authority and Binding Obligation. The Company has all requistie power
and authority to enter into and perform its obligations under this Agreement and to carry oul the
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transactions contemplated hereby, The execution, delivery and performance of this Agreement
by the Company and the consummation by the Company of the Transactions have been duly
authorized by all necessary corporate action on the part of the Company This Agreement has
been duly executed and delivered by the Company and constitutes a valid and binding obligation
of the Company enforceable in accordance with its terms, except as such enforcement may be
limited by general equitable principles or by applicable bankruptey, insolvency, moratorium, or
similar laws and jundicial decisions from time to time in effect which affect creditors’ rights
generally,

()  Representations Regarding the Stock. All corporate action on the part of
the Company, its officers, directors and sharcholders necessary for the authorization and creation
of the Stock, for the issuance and transfer of the Stock have been or will be taken prior to the
Closing. The Stock, when issued in compliance with the provisions of this Agreement, will be
validly issued, fully paid and non assessable and issued in compliance with all applicable state
and federal securities laws; provided, however, that the Stock way be subject to restrictions on
transfer under state and/or federal securitics laws at the time a transfer is proposed. None of the
Stock issued. pursuant to this Agrcement is subject fo any preemptive rights, rights of first
refusal, or other rights to purchase such stock or warrants (whether in favor of the Corapany or
any other pérson), pursuant 10 any agreement or commitment of the Company.

(¢}  Sccurities Act. The offer, sale and issuance of the shares of Stock in
conformity with the terms of this Agreement constitutes or will constitute a transaction exempt
from the registration requirements of the Securities Act of 1933, as amended, and the
qualification or registration requirements of the securities laws of Delaware or other applicable
blue sky laws as such laws exist on the date hereof.

ARTICLE I
CLOSING DELIVERABLES

31 Contributer Clesing Deliv
following to the Company:

erables. At the Closing, Contributor shall deliver the

{(a)  Transfer Documents. Such documents as may be required to convey all of
Contributor’s right, title and imterest in all personal property included in the Contributed
Business. including, without limitation, the Intellectual Property Assipnment Agreement, Patent
Assignment and Trademark Assignment, each substantially in the forms attached hereto as
Exhibits A, Band €.

(b)  Certified Enabling Resolution. Certified minutes or unanimous written
consent of Contributer’s board of directors approving the execution, delivery and performance of
this Agreement and the Transactions.

{e) Transition Services Agreement. Agreement between Contributor and the
Company, pursuant to which Contributor will provide, or cause its Affiliates to provide, the
Company with certain services, in & transitional basis,
¥ &

{d} Other Documents.  Such other documents, instruments, certificates or
evidence as shall be reasonably requested by the Company.

EAST\S4233321.6 3
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32  Company Closing Deliverables. At the Closing, the Company shall deliver the
following to Contributor:

{a) Transfer Documents. Such decuments as may be required to convey all of
Contributor’s tight, title and interest in all personal property included in the Contributed
Business, including, without imitation, the Intellectual Property Assignment Agreement, Patent
Assignment and Trademark Assignment, each substantially in the forms attached hereto as
Exhibits A, Band €

(b)  Stock Certificates. Stock certificates representing the Stock.

(¢)  Certified Enabling Resolution. Certified minutes or unanimous written
consent of the Company’s board of directors approving the execution, delivery and performance
of this Agreement and the Transactions.

()  Other Documents. Such other documents, instruments or certificates as
shall be reasonably requested by Contributor.

ARTICLE IV
GENERAL PROVISIONS

4.1 Entire Agreement and Amendment. This Agreement, and the exhibits and
schedules attached hereto or thereto set forth the entire understanding of the parties hereto with
respect to the subject matter hereof. This. Agreement may not be amended or modified except by
an instroment in writing signed on behalf of each of the parties hereto specifically stating that it
18 an amendment or modxﬁcatmn of'this Agreement.

42 C ounterparts. This Agreement may be exccuted and delivered (which delivery
may be by facsimile machine or e-mail) in any number of counterparts, each of which when
executed and delivered shall be deemed to be an original and all of which counterparts taken
together shall constitute one and the same instrument.

43  Third Party Beneficiary. This Agreement is for the sole benefit of the parties

hereto and their successors and permitted assigns, and nothing herein expressed or implied shall

give or be construed to give any person, other than the parties hereto, and such suceessors and
assigns, any legal or equitable rights, remedy or claim heveunder,

4.4  Waiver and Remedies Cumulative. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or
not sintilar), nor shail any such waiver constitute a continuing waiver unless otherwise expressly
so provided. The rights and remedies of the parties to this Agresment are cumulative and not
aliernative.

4.5  Severabilitv. If any provision of this Agreement or the application thereof to any
person or circumstance is held invalid or unenforceable in any jurisdiction, the remainder hereof,
and the application of such provision to such person or circumstance in any other jurisdiction or
to other persons or circumstances in any jurisdiction, shall not be affected thereby, and to this
end the provisions of this Agreement shall be severable,

EASTAS4233327.8 4
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4.6  Assignment. This Agreement and the rights of the parties hereunder may not be
assigned withowt the prior written consent of all of the other parties.

4.7  Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the State of Delaware without reference or regard to the conflicts of
faw rules thereof.

4.8  Interpretation. The headings contained in this Agreement or in any exhibit or
schedule hereto are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Except when the context otherwise requires, references to
Sections, ARTICLES, Articles, Exhibits or Schedules containgd herein shall refer to Sections,
ARTICLES, Articles, Exhibits or Schedules of this Agreement. Any term defined in this
Agreement shall be deemed to include derivations of such term. The word “or” shall be
construed to mean “and/or’ unless the context clearly prohibits that construction. Unless the
comtext of this Agreement otherwise requires, words using the singular or plural number also
include the plural or singular number, respectively.

4.9  Mutual Drafting. The parties do not intend that the presumptions of any laws or
rules relating o the interpretation of contracts against the drafter of any particular clanse should
be applied to this Agreement and therefore waive their effects,

4.10  Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE PARTIES HERETO HEREBY WAIVE TRIAL BY JURY IN ANY
ACTION OR PROCEEDING TO WHICH THE PARTIES MAY BE A PARTY, ARISING
OUT OF OR IN ANY WAY PERTAINING TO THIS AGREEMENT.

{Signatures follow]
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S WHEREQF, the paeties hereto have execated this Asset Contribution
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Schedule A
[Assigned IP - certain intellectual property rights }

[See attached]
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Schedule B
NHance Business

[See attached]
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Schedule ©
Excluded Assets
{See attached]

* Franchise Agreements with Canadian Master F ranchisor.'

CHRI Franchise counsel to confirm,
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Exhibit A
Intellectual Property Assignment Agreement

{See attached]
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Exhibit B

ASSIGNMENT OF PATENTS

This Assignment Agreement (“Assignment Agreement”) is entered into effective as of
December 31, 2012 (the “Effective Date”} by and between Harris Research, Inc., a Utsh
corporation {the “Assigner”™) and NHance, Inc., a Delaware corporation (" Assignee™).

WHEREAS, Assignor and Assignee are parties to that certain Asset Contribution
Agreement dated December 31, 2012 (“Asset Contribution Agreement™), pursuant to which
Assignor conveyed, assigned and transferred to Assignee, among other assets, the entire title,
rights, interests, benefits, and privileges in and to all Emeiieuual Property, including but neot
timited to those patents specified on Exhibit A hereto (collectively, the “Assigned Patents™).

Capisalized terms used but not defined in this Assignment Aél’éﬁﬁlf:ﬂt shall have the respective
meanings ascribed to such terms in the Asset Contribution Agreement.

NOW, THEREFORE, for valuable consideration furnished by Assignee to Assignor, the
receipt and sufficiency of which are hereby acknowledged, Assignor hereby, without reservation:

1. Assigns, transfers and conveys, and confirms that is has assigned,
transferred and conveyed to Assignee the whole entire right, title, and interest in and to the
Assigned Patents, including all inventions and discoveries disclosed therein or encompassed
thereby, divisi(}nzﬂs, continuations, continuations-in-pagl, extensions, reexaminations and
refssues relating thereto, and the right to sue for and the remedies resulting from past and futare
infringement of the foregoing, and rights of protection of interest therein under the laws of all
jurisdictions.

2. Authorizes Assignee to file patent appiicaﬁnn«; in any or all countries for
any or all of said inventions and discoveries in Assignor’s name or in the name of Assignee or
otherwise as Assignee may deem advisable, under a treaty, convention or otherwise.

3. Authorizes and requests the Commissioner of Patents and Trademarks of
the 1nised States of America and the empowered officials of all other governments to issue oy
transfer all Assigned Patents to Assigoee, as assignee of the entire right, title, and interest therein
or otherwise as Assignee may direct.

4, Covenants, agrees and undertakes to execute, whenever requested by the
Assignee, all patent applications, assignments, lawful caths and any other papers which Assignee
may deem necessary or desirable for securing to Assignee or for maintaining for Assignee all the
Assigned Patents, all without further compensation to the Assignor.
5. This Assignmeni Agreement is entered into pursuant to and Is subject to
all of the terms of the Asset Contribution Agreement, and nothing herein shall be deemed to
medify any of the representations, warraniies, covenants and obligations of the parties
therennder.

FASTWS4238735,
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6. This Assignment Agreement and the rights and obligations of the parties
hereunder shall be governed in all respects, including validity, interpretation and etfect, by the
faws of the State of Delaware, without regard to its rules of conflicts of law.

7. This Assignment Agreement may be executed in coonterparts, cach of
which will be deemed an original, but all of which together constifute one and the same original.
This Assignment Agreement may not be amended except by an Instrument in writing signed by
each of the parties heretle.

{Remainder of Page Intentionally Lefi Blank]

-
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OWITNESS WHEREOF, the parties have executed this Assignment Agreement
affective as of the date Sret-above wrilten.

ASSIGNEE:

NHANCE, INC.
a Delaware corporation

Byl T b
Wame:  Daniel Taraniin
Title: . President

g

ASSIGNOR:

HARRIS RESEARCH, INC,
2 Utah corporation

S g NP e WS A 5 5
Signanire Page 1o Assignment of Fotends

e
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Fxhibit €
Assignment of Trademarks

{See attached}
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Exhibit €

ASSIGNMENT OF TRADEMARKS

This Assignment Agreement (“Assignment Agreememt™) is entered into effective
_as of December 31, 2012 (the “Effective Date™) by and between Harris Research, Inc,, a Uiah
corporation {the “Assignor”™} and NHanee, Inc., a Delaware corporation (“Assignee”).

WHEREAS, Assignor and Assignee are parties to that certain Asset Contribution
Agreement dated December 31, 2012 (“Asset Contribution Agreement”), pursuant to which
Assignor conveyed, assigned and fransferred to Assignee, among other assets, the entire title,
rights, interests, benefits, and privileges in and to all Intellectual Property, including but not
limited to those trademarks specified on Exhibit A bereto (collectively, the “Assigned
Trademarks™). Capitalized terms used but not defined in this Assignment Agreement shall have
the respective meanings ascribed to such terms in the Asset Contribution Agreement.

NOW, THEREFORE, for valuable consideration furnished by Assignee to Assignor, the
receipt and sufficiency of which are hereby acknowledged, Assignor hereby, without reservation:

1. Assigns, transfers and conveys, and confirms that it has assigned,
transferred and conveyed to Assignee as successor 1o the business of Assignor, the whole entire
right, title, and interest in and to the Assigned Trademarks, including all goodwill associated
therewith, and the right to sue for and the remedies resulting from past and future infringement
of the foregoing, and rights of protection of interest therein under the laws of all jurisdictions.

2. Authorizes and requests the Commissioner of Patents and Trademarks of
the United States of America and the empowered officials of all other governments to issue or
transfer all Assigned Trademarks to Assignee, as assignee of the entire right, title, and interest
therein or otherwise as Assignee may direet.

3. Covenants, agrees and undertakes to execute, whenever requested by the
Assipnee, all assignments, lawful caths and any other papers which Assignee may deem
necessary or desirable for securing to Assignee or for mainiaining for Assignee any and all of the
Assigned Trademarks, all without further compensation to the Assignor.

4, Hereby constitutes and appoints Assignee as Assignor’s true and lawful
attorney in fact, with full power of substitution in Assignor’s name and stead, but for Assignee’s
benefit, to take any and all steps, including procecdings at law, in equity or otherwise to execute,
acknowledge and deliver any and all instruments and assurances necessary or expedient in order
to vest the aforesald Assigned Trademarks and causes of action more effectively in Assignee or
to protect the same, or to enforce any claim or right of any kind with respect thereto.  This
includes any rights with respect to the Assigned Trademarks that may have accrued in Assignor’s
favor up to the Effective Date of this Assignment Agreement. Assignor hereby declares that the
foregoing power is coupled with an interest and is irrevocable.

5. This Assignment Agreement is entered into pursuant to and is subject to
all of the terms of the Asset Contribution Agreement, and nothing herein shall be deemed to
EAST\S4238695.2

TRADEMARK
REEL: 004986 FRAME: 0547



modify any of the representations, warrantics, covenants and obligations of the parties
thereunder,

&, This Assignment Agreement and the rights and obligations of the parties
hereunder shall be governed in all respects, including validity, interpretation and effect, by the
faws of the State of Delaware, without repard to its rules of contlicts of taw,

7. This Assignment Agreement may be cxecuted in counterparts, cach of
which will be deemed an original, but all of which together constitute one and the same original.
This Assignment Agreement may not be amended except by an instrument in writing signed by
cach of the parties hereto.

~

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed thix Assignment Agreement
sffective as of the date first sbove written,

ASBIGNEE:

NHANCE, INC.
& Delaware corporation

“”’\5(\—\,\\
P

%
Mame: Dandel Tarantn
Titles President

ABSIGNOR:

HARRIS RESEARCH, INC,
s Utah corporation

o, '”"k‘"‘.‘,\\‘;;k::mm::m\ww
By: A2 S N

Name:  Daniel Tarantin
Titler resident

Signeature Page io dssignment of Trademurks

<
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