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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Asset Transfer and Sublet Agreement
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
|Lifeline International, Inc. | [11/0172012  ||cORPORATION: WiSCONSIN |
RECEIVING PARTY DATA

|Name: HKayo Technology, Inc. |

|Street Address: ”3201 Syene Road |

lcity: |Madison |

|State/Country: |[wisconsIN |

[Postal Code: 153713 |

[Entity Type: ||CORPORATION: WISCONSIN |
PROPERTY NUMBERS Total: 2

Property Type Number Word Mark o
Serial Number: 85342487 KIIO g
Serial Number: 85342486 KAYO TECHNOLOGY @
CORRESPONDENCE DATA 8
o

Fax Number: 4142735198 hid
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent =
via US Mail.

Phone: 414-273-3500

Email: jgregor@gklaw.com

Correspondent Name: Jennifer L. Gregor; Godfrey & Kahn, S.C.

Address Line 1: 780 N. Water Street

Address Line 4: Milwaukee, WISCONSIN 53202
ATTORNEY DOCKET NUMBER: 010064-0009
NAME OF SUBMITTER: Jennifer L. Gregor
Signature: /Jennifer L. Gregor/
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ASSET TRANSFER AND

This ASSET TRANSFER AND SUBLET AGREEMENT ("Agrecmment™), 18 made and
sxfered bite as of Novensber 1, 2012 {the “Effective Date™ by and between Kaye Technnlogy,
{ne. ("Kavo™ and Lifeline Infernationsl, Ing. ("Lafeling™)
RECUALS
Al Kave had previously served as Lifoline s project manager in connection with the
development and connuercialization of certain isahm}ﬁg}f and other assets for a device and
related software snd ap;ﬁicaﬁm}% that messure physical force, This technology aod product

L3y

development project is known as the “Kiw project.”

B, Lifeline has determined to “r;r-inate its services sgreewnent with Kaye as Project
Manager ":nd ntead fransior the kHo project to Kaye in exchange for Kaye's assumption of the
1§ dlﬁiﬁiiiaw related to the sawme and other g mj raluable consideration, as more fully deseribed
hevein.

SECTION 1. DENINITIONS,

L1 BDelimtions. Any mpmiz :od torms used in this Agreement and not otherwise

Jefined herein shall have the meaning indicated belovw:

“Assels” shall mean (i) any and all intevests and righis mma‘eﬁ {0 ﬂ"e a&amm ents, {11} all
of the assets, products in development a S
Accourtts Recotvatde, (iv) the Fixed Assets, h} the Es}khugﬁmi P a@pem' {vi) ?i 1€ im‘ Nf‘r} and
{vit} the Records used o the Business by Lifeline or by Kayo as projest manager of the Business,

“Rusknesy™ shall mean the asests, techanology, concapts and operaticns related to the kiip

TN

project as of the Effective Date.
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“TateBectual E’mpes‘i‘v“ means all of the following Hems of the Business and related 1o

the Business, along with all income, royvalties, damages and payments due or payable with
respect thereto, i ‘iudmg damages and payments for pﬁ\t present oF futirs infringements ar
misappropriations thereof, the right to sue and recover for past infringemends oy
misappropriations thereof and any and all corresponding rights that, vow or hevealter, may be
secored throughout the world: {8} patents, patent applications, patent disclosures and mventions
gwhﬁ’{hur or not patentable and whether or not reduced to practics) and any reissue, conltinuation,
continuation m part, division, revision, extension of reexanmination thoreat, (b) trademarks,
..&u?mmm registrations, trademark applications, service marks, trade dress, logos, domain nanws,

rade Dames {;miudf;;z,, without Limitation, the names “Kayo,” “Ks 13:0 Techn (ﬁug“g , and “Kito™}
and corporate names together with all goodwill associated therewit th; {o} copyrights regisiered or
um‘egi@ter'*s} and wpyrl shiahle works; wask works; and afl n,glxmhm\ a ;Eza‘amma and
renewals for any of the foregoing: () trade seerets and confidential inforpation (lucloding bt
o lim:ied o, sdeﬁh, know how, research and development fnformation, drawings, specifications,
designs, plans, pm‘sosa}" formules, manufacturing, prooessing, aud packaging information,
technical data, financial, business and marketing plans and systems, and customer and supplier
fisty and related information); computer software {object and sowee code) and software systoms,
(ncluding data, dalabases and eiated decumentatica .

“Licensed Patents” shall mean UK, Patents Mo, 6923758 and Mo, 6497841 and sl
continugtions, continuations-in-part, divisions, or renewals theveof, all patents that may be
granied therefromy, all relssyes, re-examinations, or extensions of such pa& nis, and i and 1o any
applications that have boer or shall be filed i any foreign coundnies clatming priovity thoveto,
and all patents or utility modsls of foreign countries that may be granted therefrom,

“Products” mean any and all products that cmploy or are 1o any way produced by the
practice of an fnvention claimed in the Liconsed Patents or that would otherwise constitnie
infringement of any claims of the Licensed Patenis.
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“Records” means the files, books, docwrnsnts and records of Lifeline wsed or needed n
the conduct of the Kave Business, including Kave accounting records, all documents reflecting
fransactions witly costomers mud supphiers, data in computer fRley, wucswmia,m
governmentally requiired records, manuals, engineering data, designs, drawings, bl m,;mms}
plans, specificalions, surveys, appraisals, lists, customer Hsts, computer media, software and
software documentation, sales Hterature, catalogues, promotional items, adve §‘i§s§ng materials,
and other written matedals.

e

SECTION 2. TRANSFER OF ASSETS.

21 in gxcharge for the assumptions of obligations deseribed in Scction 3 below, the
distribution agreements i Section § below, and the Sublease in Section 6, as of the Effective
Date, Lifcline hereby agroes to sell, assi gn, convey, transfor and deliver to Kaye, the Assels and
all of Lifeline’s interest, to the extent assigrable or transferable, in and {0 all of the Agrecments,

2.2 Asofthe Effective Date, Kayo accepts the Assefs and the sssignment of the
Agresments,

SELCTHON 3, ASSUMPTION OF OBLIM-ATHONS,

’ub.?
-

As eon sideration for the Assets, Kave shall assume and perform the Assumed
Liabilities from ard after the Effective Date

3.2 Notwithstanding any other provision of this Agresment, Kaye shall not assume,
or otherwise be responsible for, the Bxcluded Liabilities or any portion thereof

SECTION 4, LICENSE.

4.1 Robert Hinds is the Inventor and owrer of two ULS f}df{‘ih\ o, 8923780 and No.
64¥7641 related to slotied pocket exchange design for which he ii\ CRSCS 10 Lifeline.

4.2, Hinds acknowlodges and agrees that in connection whh s ownership inferest in
both Liteline and Kavo, and for other good and valuahle consideration the receipt and
sufficiency of which is bereby acknowledged, he agress to grant the Hosnze to Kayo sot forth in
Section 4.3

4.3 Hinds hereby grants to Kayo 8 non-excluaive, revocable, perpetual, royalty-Troe,
fully paddup right wnder the Licensed Pafents fo develop, make, use, market, sell and export or
otherwise comumercialize Products anywhere in the world,

SECTION §, DISTRIBUTION RIGHTS
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SECTION 6. SUBLEASE,

SECTION 7, MISCELLANEOUS,

7.1 This Agreement shall be interpreted under the laws of the State of Wisconsin,
without regard (o such sate's conflict of law prineiples.

A
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72 This Agreoment constifites the entire Agresment between Kayo and Lifeline with
respeet 1o the subject matter hem}ﬁ and supstaedes alf prior proposals, negotiations,

communivations and agreemenis hotween Kave and Lifeling with vespect 1o the sabject matter
hereot, whether oral or wrilten

7.3 This Agrecment has been duly anthorized, execwied and delivered by sach of the
parties horeto and constiiutey the i&,gdj vaini and binding obligatinns of the partics enforcesble
agninst each of the parties fn accordanee with Hs terms,

74 This Agresment shall not be amended or modified sxospt by a subsequent written
ggreement hetween gach of Kayo and Lifeline,
& v

78 Fach of the pavfies in this Agresment has had the opportunity © review this
Agreement and consult with legal counssl of its choosing roparding the vighis and obligations of
the parties under this Agreoment prior to the execution hereofl

7.6 From tme o tme, as and whes requested by g party, the other party shall exsonte
and deliver, or cause to be exeouted and deliverad, all such documents and instruments and shall
take, or cause o be takern, sl sach further or other actions, as such party may veasonably deem
necessary of desirable o carry out the purposes of this Agreement.

7.7 This Agreement may be exeruied in counterpart each of whick shall be deemed
an original and all of which fogother shall be considered one and the same agreement. The

parties agree that a facsimile or pdf signatore way be exconted as an oviginal,

IN WITNERS WHEREQDF, the parties hercto have duly executed this Agreonsa ax of
the date and year st above written,

KAYO TECHNOLOGY, NG, LIFELINE INTERNATIHONAL, 1IN

Daavid Grandin Kevin Wn‘; sy 1:
Prostden CEQ
For of Bection 4

pOrposes

Robert Hinds
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Trademark Applications

i

s

ki
Serial Mumber: 85/342 487

Kayo Technology
Serial Number; §8/342 486

EXHIBIT A

kiin project ASSETYS
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fntellectunl Property

48, Kavo and Product Logoes

48 {IRLs: kayvolechnology.coms
Patont {deas Docurmentation

User Feedback Reports

SHBIR NIH Phase 1 grant application

(4]
ety
R

L8 LA LR
Lad Pt e

Business Plavs, executive smnmaries, budgets, presentations
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EXHIBIT S

AGREEMENTS
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