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Property Type Number
Application Number: 09502149
Application Number: 09441827
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Property Type Number
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Property Type Number
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AGREEMENT

THIS AGREEMENT (“Agreement”) is effective as of March 29, 2012, between Mathew
A. McPherson, an individual resident of the State of Wisconsin (“Assignor”) and MCP IP, LLC,
a South Dakota limited liability company, with a principal place of business address of 919 River
Road, Sparta, Wisconsin 54656 (“Assignee”).

WITNESSETH

WHEREAS, Assignor and Assignee entered into an Assignment of Patents, Patent
Applications, Trademarks, and Intellectual Property dated March 29, 2012 (“Assignment”, a copy
of which is attached to this Agreement as Schedule 1), pursuant to which, among other things,
Assignor assigned and transferred to Assignee all of its worldwide right, title, and interest in and
to (a) patents and patent applications that Assignor was a sole inventor, (b) patents and patent
applications that another person was a sole inventor and had assigned his entire right, title, and
interest to the Assignor, (c) patents and patent applications that Assignor and another person or
persons were joint inventors and the other inventor or inventors had assigned his/their entire right,
title, and interest to the Assignor, (d) inventions disclosed in all such patents and patent
applications, (e) trademarks, (f) copyrights, and (g) other intellectual property, as set forth in an
Exhibit A attached to the Assignment (collectively, the “Intellectual Property”).

NOW, THEREFORE, in consideration for the foregoing, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, Assignor
acknowledges and confirms that the Assignment transferred and assigned (and if such Assignment
did not transfer and assign, does hereby transfer and assign, nunc pro tunc) to Assignee (and its
successors, transferees, and assigns) all of Assignor’s worldwide right, title, and interest in and to:

a) the Intellectual Property;

b) each of the patents, patent applications, trademarks, copyrights, and other
intellectual property set forth in Exhibit A to the Assignment;

¢) each invention including as part of the Intellectual Property in the United States and
worldwide, and Assignor's entire right, title, and interest in and to any and all
patents which have or may be granted therefor in the United States and worldwide;

d) any and all future patent applications related to the Intellectual Property and said
inventions in the United States and the rest of the world;

e) any and all direct and indirect divisions, continuations, and continuations-in-part,
and any and all patents in the United States and all foreign countries which may be
granted therefor and thereon, and reissues, reexaminations, and extensions of
patents within Intellectual Property, and all rights under the International
Convention for the Protection of Industrial Property; and

Page 1

4823-0975-3962.1

PATENT
REEL: 048543 FRAME: 0608



f) all causes of action and enforcement rights, whether currently pending, filed, or
otherwise, for the Intellectual Property in the United States and worldwide,
including without limitation, all rights to pursue damages, injunctive relief, and
other remedies for past, current, and future infringement of the Intellectual
Property;

the same to be held and enjoyed by Assignee, its successors, transferees, and assigns, as fully and
entirely as the same would have been held and enjoyed by Assignor, had an assignment not been
made to Assignee.

Upon request of Assignee (or its successors, transferees, or assigns or any legal
representative thereof), Assignor further agrees to execute any and all documents and to do all
other things reasonably requested by Assignee in order to vest more fully in Assignee any and all
ownership rights in the Intellectual Property.

This Agreement shall be governed by and be construed and take effect in all respects in
accordance with the internal laws of the State of Wisconsin, without reference to its principles of
conflicts of laws, irrespective of the fact that one or more of the parties become a resident of a

different state.
All parties hereby submit to the in personam jurisdiction and venue of the state and federal

courts with jurisdiction to hear disputes in the City of Sparta, Monroe County, State of Wisconsin,
with respect to all disputes or claims arising out of or related to this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, Assignor has executed this agreement on the date listed
below, and Assignee has caused this Agreement to be executed by its duly authorized
representative on the date indicated below

AS SIGNO
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consideration therein expressed

Notary Public, State of
My Commuission Expires:

%,

vYn %,

Y

b

@

< S

O &
e

Yoy,
o oty
z ]
e
PN
43
& &
b
AL

l;'
-

--------

Page 3
4823-0975-3962.1

PATENT
REEL: 048543 FRAME: 0610




—
I
%

ASSIGNE -

o % L
e %,m@mwm
&

By: ;f«iffj I;\ ,LLQ {;/

Y 7 . o i
Name: Audbecs . MePherssn -Hemther

Date: li/ ﬁ/ﬁ 5}”?2!5*
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, 2078, personally appeared,

Aatbew O Ml vz in, known to me to be the person show name is subscribed to the
foregoing instrument and acknowledged to me that he/she executed the same for the purposes and

consideration therein expressed.
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SCHEDULE 1

[include copy of Assignment of Patents, Patent Applications, Trademarks, and Intellectual
Property dated March 29, 2012, and its Exhibit A]
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ASSIGNMENT OF PATENTS, PATENT APPLICATIONS, TRADEMARKS,
AND INTELLECTUAL PROPERTY

This ASSIGNMENT OF PATENTS, PATENT APPLICATIONS, TRADEMARKS, AND
INTELLECTUAL PROPERTY (the “Agreement”) is made effective the 29th day of March, 2012, by and
between MATHEW A. MCPHERSON of 919 River Road, P.O. Box 367, Sparta, Wisconsin 54656
(hereinafter referred to as the “Assignor”), and MCP IP, LLC, a South Dakota limited lability company, with
a principal place of business address of 919 River Road, P.O. Box 367, Sparta, Wisconsin 54656 (hereinafter
referred to as the “Assignee”).

WHEREAS, Assignor has invented various new and useful improvements with the titles, United States
Patent Application Serial Numbers, and United States Patent Numbers, as well as various Trademarks and other
intellectual property, set forth in the attached Exhibit A, which is incorporated herein by reference (collectively
“Intellectual Property”), effective as of the 29™ day of March, 2012; and,

WHEREAS, Assignee is desirous of acquiring Assignor’s entire right, title and interest in the
Intellectual Property in connection with a Bill of Contribution from Assignor to Assignee dated effective March
29, 2012 (the “Bill of Contribution™), pursuant to which Assignor contributed the Intellectual Property to
Assignee in consideration for becoming the sole member and owner of Assignee;

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

1. Consideration. The consideration for the assignment of the rights to the Intellectual Property
hereunder shall be the ownership interest in Assignee received by Assignor pursuant to Assignor’s contribution
of the Intellectual Property to Assignee in the Bill of Contribution. The Parties acknowledge that in return for
the assignment of the Intellectual Property to Assignee by Assignor, Assignor has become the sole member and
owner of Assignee. The extent that a price must be allocated to the Intellectual Property, a sum of One Dollar
($1.00) shall been allocated to the Intellectual Property.

2. Assignment of Rights to Intellectual Property. Assignor hereby sells, assigns and transfers
unto said Assignee the full and exclusive right to the Intellectual Property, including each of the patents, patent
applications, trademarks, and other intellectual property set forth in Exhibit A to this Agreement. Assignor
hereby sells, assigns and transfers unto said Assignee the full and exclusive right to the Intellectual Property and
each invention including as part of the Intellectual Property in the United States and worldwide, and Assignor’s
entire right, title and interest in and to any and all patents which have or may be granted therefor in the United
States and worldwide. Assignor hereby also sells, assigns and transfers unto said Assignee Assignor’s entire
right, title and interest in and to any and all future patent applications related to the Intellectual Property and
said inventions in the United States and the rest of the world.

3. Assignment of Causes of Action. Assignor hereby sells, assigns, transfers and conveys to
Assignee all right, title and interest Assignor have in and to all causes of action and enforcement rights, whether
currently pending, filed, or otherwise, for the Intellectual Property in the United States and worldwide,
including without limitation, all rights to pursue damages, injunctive relief and other remedies for past, current,
and future infringement of the Intellectual Property.

4. Execution and Delivery of Assignment Forms. Upon execution of this Agreement,iAssignor
shall deliver to Assignee executed originals of the Assignment Forms for the Intellectual Property, as provided
by Assignee.

S. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the respective
parties hereto, their legal representatives, successors, transferees, and assigns.
1 PATENT
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6. Modification. This Agreement may not be modified or amended except in writing signed by
each of the respective parties hereto. Neither this Agreement nor any provision thereof may be changed,
waived, discharged or terminated orally, but only by an agreement in writing executed by the parties hereto.

7. Governing Law. This Agreement shall be governed by and be construed and take effect in all
respects in accordance with the internal laws of the State of Wisconsin, without reference to its principles of
conflicts of law, irrespective of the fact that one or more of the parties become a resident of a different state.

8. Venue/Jurisdiction. All parties hereby submit to the in personam jurisdiction and venue of the
state and federal courts with jurisdiction to hear disputes in the City of Sparta, Monroe County, State of
Wisconsin, with respect to all disputes or claims arising out of or related to this Agreement.

9. Rules of Interpretation. The language used in this Agreement shall be deemed to be the
language chosen by all parties to express their mutual intent, and no rule of strict construction against either
party shall apply to any term or condition hereof.

10.  Severability. If any provision of this Agreement is for any reason determined to be
unenforceable or invalid by any court of competent jurisdiction, such decision shall not affect the enforceability
or validity of any other provision of this Agreement or any portion thereof.

11.  Headings. Captions and headings used in this Agreément are for convenience only and are not a
part of this Agreement and shall not be used in construing it.

12.  Counterparts. This Agreement may be executed in any number of counterparts and any party
hereto may execute any such counterpart, each of which when executed and delivered shall be deemed to be an
original and all of which counterparts taken together shall constitute but one and the same instrument. This
Agreement shall become binding when one or more counterparts taken together shall have been executed and
delivered by the parties. It shall not be necessary in making proof of this Agreement or any counterpart hereof
to produce or account for any of the other counterparts.

Executed as of the dates set forth below.

ASSIGNOR: ASSIGNEE:
Mathew A:}P-McPherson MCP IP, LLC

S0 oy

Mathew A. McPherson Méthew A. McPherson, Manager
Date: March 29, 2012 Date: March 29, 2012
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EXHIBIT A
List of Intellectual Property
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