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INTELLECTUAL PFROPERTY ACOUISITION AGREEMENT

Intellectual Property Acguisition Agreement latellectnal Property Acguistiion
%cgsmms: i), made and entered fde this as of ‘%ppifmi‘ﬁer I:n 1{??1, {the “Offective Daw™), 1s by
and betwern First Responder Solutions, Inc,, a corporation organized under the laws of Califormia
{“Seller™) and Hgualizer Technology LI, o tnited hability company organtzed under the Taws
of Oluo ("Buyer™). Seiler and Buyer are alse reforred {o i this Agreemend sach as 2 "Party™ and

goifectively as the “Partlgs™

WHEREAS, Scller has declared that it 3s the owner of all rights, Hitle and interest in and
to the inventions (the “loventions™) as describad and claimed 11 all of Seller’s United States and
foretgn patents and patend applicalions hsted on Exhibii § o this Intellectual Property Acquisition
Agresment (colleciively, Including the Inventions, the “Patents™) s incluaiing without mitation,
all currently existing extensiony, continuations, prw’ﬁiu«m-s derivatives and related applications
ihercof whether or not such applicstions arve Hated on the attached Exhibit I

.....

WHEREAS, Sclleor also owns certain trade nanws listed on Exhibit {
together with the Patents, the “lntellectual Property”); and

{rade Name™ aiwd

WHEREASR, Seller wishes to sell, travsfer, assign and setover unto Buyer, and Buyer shall
purchase, accept and assume, all tighrm fitle and ntersst i and o the Intellectoal Property as
specified i this Agrosment,

NOW, THEREFGREY, n consideration of the mutusl covenants and sgreemonts of the
Parties contained herein, and for other g,md and vainable consideration the ft’t:\)mi anid safficioney
of which are hereby svhnowledged, it s hersby agreed as follows:

i Purchase gnd Sale of Intelioctual Property. Seller hereby solls o Buyer, and
Buyer hereby purchases from Reller, all right, title and interest in and to the Intelicctual Pr ﬂpem
sid Seller and Buyer hereby agree i execuis tent Assigmenent Agrecrdent {the “Patent
%‘ sigrnent™y, in the fore attached a3 E xmmx H wz’“m the terms of such Palent Assigmment
g fully uu:ozpa ated heretn, AU of the rights, privileges, ;miudmg the benefii of any atierney
,L;frxt privilege or attorney work product privilege, title and interest o and to the Intelectual
Property being sobd, transforred, assigned and sob over 1o Bayer herm nder include without
tmitatien all moome, rovalties, damages, vight to sue, right to enforce aumd auy and all peyments
ww oF heveaftsr due or pa«abh, with zm;:mi therste, and the righ{ to bring amy claim, sue,
counier relaim, and recover for the past present and {ntore indringement of the r“*hé assigned
hereunder,

Scllor hereby represents and warrands to Buyer that the only i rwmmns, pREeTs, eXensions,
continnations, provistumals and derivatives ownod by Seller that are related o or invlude a
reference 10 the Patents ave linted on Exlibit . In \h\? gvernd that F?»rwr discovers, at any o prioy
for the thind {3°) anniversary of the Closing, any inventicns, patants, extensions, contintations,
provisionaly or devivatives owned by Neller that are :-*:,L md to or include a reference to the Patents
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{the “Additionsl Em pations and Patents™), thon the Additional loventions and Patenis shall be sold,
including trv transforring, assigning and selfing over, 1 Buyer, all right, title and in'{aresﬁ thereto,
for no additionad constderation, and the Adduional foventions and Palends shall be decmed

“avertions” and “Patents”, as applicable, under this Agrecment, for all intents and purposes. [n
such event, the Parties wimﬁ sigry an anunded Exhibit 1 0 add the Additional Inventions and
Patents thereto and iy the event thal Beyer’s nottfication to Seller is subseqoent o the Closing,
then the Parties shall conduct g sabsequent olosing to effectuate the sale, sssipmpent mansder and
setting over o Buver of the Additional Inventions and Palents, mudatls sudandis.

2. Consideration oy Indellectual Propersy: Tenm.

The conatderation for the Intellectual Property shall beas follows:

2.§ Upon Closing and Seller’s execution of the Patent Assignment, Seller shall
have 2 right 1o regeive n percentage of the Net Revenues (defined herein) generated from the
Patenty acw;dmg 1o the following schedule:

12 1D 5% of the first $8.000.000 1w aggregate Net Revenues; and
213 4% of aggrepate Net Revenues over $8.000,000,

"w

“Det Revenues™ means gross revenue setually recetved by Boyor from sales stilizing any of the
3 3

F‘d iy, minus costomary trade disvounts actoally pamed and taken, allowances, postanvoice
credits or veturns.

Payment shall be made on g quarterly basis, within thirty (303 days after the ond of each calendar
quraeter,

22 Povment Procsdurss. Al payvmonis made by Buyer pursuant o this
Agreement shall by made by wire transter (o that aceount \pw}%‘cd by Seller at such times and in
accirdance with the provisions of Sections 2.1-2.2 {and oniil another aceount {s designated in
writing 1o Buoyer by Ssller, to the sccount idertified i Exhibit U Simultaneous with ary wire
transter pursuant to Rectton 2.1, Buyser will include a report ting the pavment amount and will
provide such supporting ai sonmenialion as may reasvnably be I‘f:i‘{ii&“efii‘d by Saller {subjedt o
ap@m;}ﬂz& snd customary condfidentighity obdipations as may be wqms ad in order 1o disclose sueh
documentation to Seller). ‘el at dts sole expensy, shall have the vight o oxaming and audit such
records upon reasonable votics dam:&, wrmal business hours, but not more than onee per year, in
case of any dispuie as o the sufficiency or sccuracy of such records, Seller may have any qualified
independent anditor examine and certify auch records. Buver shall make prompt adiustmen to
compensate for any errors or omissions diselosed by any such amfmnat:m and certification of
Seller’s recovds absent mandfost ervor in the Sndings of the auditor,  If# s found that the Seller™s
rocords are deficiant by more than ten percent {1094, 8§ Wﬁof \haii a;mhzsm* Baver for the costs
sasociated with the andit. IF Seller does not examive Buyer's records and gquestion any royalty
1;{:0@2 swithin ten voars fron the end of any sush year, hea S ;c?* report shall be considered fing i
and Neller shall bave no further vight 1o contest such repart.

s vot achieved any Net Revenues upon whieh

23 Antishelving. If Buyer has no
saviaents 1 Dection 2.1 have *‘\er}?‘: mads fo the Seller duving the fing thres (3) vears Hom the
& R W

3
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otive Date, and Seller destres o disconiinue ts offints to generaty sales based on the Pateuts,
with no intention o resame, it shall provide thivly (309 days seritien notice to Seller of same. Upon
Reller’s receipt of such notice, Sel Her shall have iia»: i-ght for thiety (30} days thereafter @ ;‘i“i“}‘?‘idﬁ

& written request i Buyer ¢ *3& thee Intellsctoal Property be assigned back it s the intent of the

partizs hereto that Seller shall not be deprived of the opporhurdty for an wrsasonahbie ““:as\,ih of
thme 1o obtain adeguate consideration for the sale of the Eswlicmudi Property.

N

2. Tr . - In conuection with {; e ocomrrengs of a Trigger Event
(defined heret) & des seribed in subsestions {a} or (b}, Seiler shall be cotitied to o hunp sww
payment in the amount of eighty theusand dollars ($80,000) 10 be pa;‘ci out of closing provesds (the
“Liguidity Payment™). In the eventof a Trigge ¢ Tvent as ¢ deseribed in wnwe‘tiorﬂa{cﬁ or{d), Seller
shiall he ewgitled 10 a iun:s sn ;":ayi*\*z“ calouiated by subtracting from the Liquidity Fayment
amnownt the aggregate anount of purchassy prioe previousiy paid fo Seller purvsant we Seotion 2.1,
“Prigger Event™ meana {2) the sale, merger, consolidation or other ir;,;zmamm involving the Buyer
n which the members immediately prior o such transactior recpive cash or debt or egquity
securities, or any combination thereof, from the surviving entify and as a resalt of which the
mmﬂwm imvneditely prior 0 the consummation of such fransaction do not hold s msjority of the
combsned voting power of all voling securities of the surviving entity and a majosity of the
combined eooncmic intorest in the surviving entity imumediately after the consummation of such
ransaction, (b the sale or financing for the m‘“po se of making a distnbastion to menibers of all or
substantially all of the assets of the Buyer, or {2} a tansaction effecting, or in sontomplation of,
Hoguidating, dissolution or winding up of the 1 Buyer; provided, howeeer, that neither 8 conversion
of the form of the Buyer enfity, 8 reorgaization de@rm d in §IRBaN L)Y of the Code nor s
teansfer of all or substantially all of the assets of the | Ruyer to a wholly-owned subsidiary shall be
decmnd to be a Trigger Event per se.

L3 Termivationof Pavieent Oblivatinn. Buyer's pavment obligations pursuant
te this Section 2 shall termivate upon the later oft {a) the death of Mitch Kastres, or {b) his wifa-n

Amber E;a&'t“m‘ it being uwnderstanding that she is the assignee of Soller designated o rocel
paymmenis hereunder shookd her hushand predecesse et

3. Mo Assumption of Lighilities. s expressly undersinod and agreed that Buyer

shall oot be fiable for and hereby disclaims any assumption of any of the Oiﬁigmit}n& claims or
Habilities of Seller andVor s affiliates anddor of any thivd party of any kind or nature whatsoever
arising from or i conection with sny olrcurastances, canses of action, broach, vielation, defaalt
or fatiure to perform with respect to the Intellectual Property prior to the a\amum;t angd sale
thersef lo Buyer ("Retained Liabilities™) and Seller hereby aprees 1o defond, indenusfy and hold
Ruyer and s affili ates, officers, directors, shareholders ang :::ng‘s% ovees (he “Indey m:ii;e:i Parties™
harprless from, against and o reepont of any and all Tosses, Halnlities, damages, olaims Or expanses
{irchuding, without himitation, attorpeys fess) suffered or mowved, directly o mahzw*% i
conpection with a Retamed Liability and any obligation arising out of or relating 1o &a«;ﬁx\ s
ownership or actions {or Jack thereo!) relating to the muf ectual Fraperty, in accordance with the
indemaification procedures outlived ¥n Section 6.

4. Y ATV taxex that are 3\.&,@ E"'
impossd on “sel fer arisiog owl 0“ the mms“mmm cont wm;m,m, d her mtdez including the sale of £ the

>
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{rtellectual Property. Seller is not Hable for auy taxes, if any, that ave §° ally lmposed ou Buyer
srising out of the rassctivns contermplated hercunder, nchuding the sale of the Patems, Sellerd
responsible for any fees (lacluding legal and broker feex) mncwrred *:zy Nelfer and Buye
responsibie for ary fees Unclnding legn a and broker fees) mourred by Buyer.

5. Regpresentationy amd Warrsnties of Seller.  Seller represents and warrants to
Buyer as folloses:

\\\\\\\\\\\ fon,  Seller has Wl power and avthority o enter iuto this
Agrerment, the Patend Assignment amc‘i eiii other documents and ftsimments reguired o be
deliverad by it herounder {collectively, the “Trapssction Documents™

8.1 Autho

Y and o camy out the
ransactions comtemmplated hereby and thcrei:v This Agreement and the other Transaction
Pocuments bave been duly sxoonted and dedivered by the Selfer, and constitute Tegal, valid and
binding obdtgniions of Beller, enforceable in seoordancs with their terms.

82 NepContmvontion, Neither the sxecution and debivery of this Agresment
snl the other Transachion Docunends, noy the sssignent of the fnteliectunl Propesty contenplated
herely and therety will violate any provision of any applicable lew boding upon or a;;sr.ﬁia:ahie i
Seller, or say of the Intelivcctual Property, ghve rise to any right of termunation, cancellation,
increase n obligations, imposition of fees or penaities under, any debt, note, bond, m\iemus&
morigage, len, lease, lHosuse, instrument, soutract, commitmend or other agresment, or order
arbitvalion awand, ;.;é;mms;s“ ov decree, o which Scller 18 a parly or by wiieh he is bound or in
which the hntelleotual Property are sultiont, ov vesalt in the creation or z*:rmaazfmn of any morigags,

lien, charge, pledge, socurity interest, sther encumbrance or thind party dght {“Fneambranoes™
upon agy of the Patents ov othey Infellectual Property.

83 Approvals. Mo consent, approval, order or authorization of, or z‘cgusua’msn
declaration or {iling with, any govemmental or regudstory authority o thind party 1s required In
comnectinn with the execution or delivory of this Agreeracnt or the other Transaction Dncumerts
or the consummation of the transactions contomplated hereby and therebwy, sxvept for those Hated
on the sifachied Exhibit IV and for recordation of soilable patent assignment documents in the
A Pa‘i ni & Trademack Office {the “USPTO™) and compamble foreipn patent offices
{collectively, the "Required Approvals™.

54 Quaseship of the Intellectual Property,  Seller is the sole owner of the
futellectual Property. Nu thind party employee, agent, consultant or conteactor has SR 1?:\{11@&? 0
nor participated in the conception or development, or both, of the Patents on bohalf of Seller or
otherwise, Seller owns all right, title and interest, and has good and marketable title, in and 1o the
Patenty and other Titellzctual l”’rupe:*m’ free and clear of all Enoumbrances, Seller is not obligated
or under any Habality whatsoever (o make sy payvoonts by sy of rovalties, fees or otherwise o
apy owner or licensee of, or other cleimant with respect o the wse of the Patonts or other
Itellectuad Froporty or subjeet matter disclosed and claimed in the Patents or w conswetion with

\

the lcenaing or sale of any of the Indellectanl Property 1o thind partics.

Livenses under the Intellsctus] Propesty, Metther Seller, noy
he Tntellectual Property, has granted any licenses ovany other

55 Prelsting
any predecessor-in-intevest to any of d

R
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rights ander or with respect 16 any of the Intellectusl Property,

S& Lisstion Notice Conuunicaticns. Thereoare no {3} actions, suits, clabms,
hearings, arbitrations, procsedings (publie or private) or goveramernal nvestigations pending or
threatened, against, by ov affvcting Reller {collectively, “Proceedings”™), nor any Procesdings or
mvestigations or reviews by any povermmental authority, pending or thregtened againgt, by or
affecting Seller, rolating to the Ivetlectual FProperty or which sesk o enjoln or rescind the
transactions contemplated by this Agreement or the Patent Assigrament; or (i1} existing orders,
fudements or decress of auy governmental sothorily naming Seller ay an affectsd paty in
connection with any of the Intellectual Property; or (iii) any letters or athey communications o a
third parly threatening enlorcement of the Patents o other Tntellectnal Praperty.

87 Patesgt Maintenancs, Soller shall pay all maintenance fees, annuitios aud the
tike that become due or thet are payvable on the Patends before the Effective Date and shall
otherwise use By best efforis (0 aseist Buyer in proventing shandonment of any Patents, Upon
exsuution of this Intellectua! Proporty Acguintion Agresment Sedler will execute any additionad
documents that are reguired o record the Patend Azuigument with the USPTO. Further, upon
execution of the Intellectnad Property Acquisition Agreement all snnuity and maintenance fres that

are necessary in ovder (0 keep the Patents in force will be the weponsibility of Buyer and paymsent
of satd fees will be at the complete and sole discretion of Buyer,

38 Complance with Anvlicable Laves. Seller has not violated or infringed, nor
18 he i viotation or nfiiogement of), any spplicable low or any order, writ, injenction or decres of
any gevernmental authority in conpection with hiz activities relating to the Intellectual Property
and me olaims have beon filod apainst Seller alleging o violation of awy applicable law in
connection with any of the Patents or other Intellectusl Property.

10 Qovemmsatel Punding. At ne time during the eoncoption of or reduction
of any of the techoology underlying the Patenty to pragiice or the devidopment of any of the
technnlogy comprising any part of the Patents was Seller operating under apy geant from any

sovernmenial awthority, performing rescarch sponsorad by any govermmental awthority or private
sorree oF other obligation with any third party,

811 s, There are no vopaid taxes, sesesaments or public charges of any fype
- 3

g prgture whatsoever, due or payable to any governmendad sathority, which are g could become
an Encumbrance againgt or otherwise affoct any of the Intelicomsd Property.

5312 Disclosure. Medher this Agreement, the Patent Assignment nor any
sertificates made or deliverad i connection herewith contalns any notrae statoment of o mnterial
fact or omits o stale o material fact necessary 1o make the statements herein or thersin not
misleading, in view of the clrourpstarces I which they were wade. To the best of the knowledge
and judgment of Seller, there is no matorial el or information relating 1o the Ttellectual Property
that has not been disclosed fo Buyer iy writing by Selier.
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8. Indemnilication: Re-{3f

&1 Without der ug&tmg from the provistens of Ssction 3 sbove, Seller agrees in
defend, indemuty and hold the Indemnified Parties harmdess from, ag mzst and in respect of auy
and all loases, Habilities, damages, ¢laims or expenses (including, without limitation, attorneys’

feex) suffered or mewred, d}w”‘i\«‘ o indirecty, by the Ind *mnmd Partiea by reason of, or
resuliing Sront the breach of any ropressipation or wavrsnty contained in thix Agresmont or the

Fatent Assigament or from tlim {& fure to perform any covenant contained tn this Agreoment orin
the Patent Assignment.

&2 Whenever any clains avises for indemmmifioation nnder this Agresment o an
event which may resnlt g claim for such indemmification has occwrred, the Indennified
Partyiies) will promptly notily Seller of the clamm and, when known, the facts constituting the basis
fir such claim, Seller shall have the obhigation o dispute and defend all such thid pavty cladms

ard thereafter so defond and pay any adverse final Judgment or award or settlement amount in
regard thereto, Such defense shall i

be confrolied b;; ‘Sﬁii&’l‘ and the cost of such defense shall be
bore by Selior, provided that the Inderonified Parties shall have the right 1o paurticipate in such
defense at thetr own expense, undesy the Eu&wmziand Parfios require their own aftoroey dug to g
conflict of intorests, in whuch case, the exponse therpel will be borne by Seller. The Indemnified
Parties shall cooperate i all reasonable respoects in the fuvestigation, trial and defense of any such
claim at the cost of Seller, T Reller fuils to takio sotion within fouriesn (14) days of notice, thon the
Indemnified Parties shall have the riglt 1o pay, compromise or defend any third party claim, such
costs to be bowme by Seller. The Indenonitied Parties shall also have the right and upon dulivery of
ten {10} davs advance writien sotics to sueh effect to Seller, exercisable in good faith, o take auch
action as may be reasonab E\e nocessary o avoid a defalt prior to the assumption of the defense of
the thivd party olaim by Seller, and any expenses incurred by the Indennified Partios 0 acting
shull be paid by Seiler, ; &l }m will not seftle or compromiag any thicd parfy clatm withowt the prior
writien consent of the Indemnified Parties.

§.3  Without dorogating from any other sight andior remedy available 1o Buyer
hevsumder or under apphivable law, ?%uv 's’haii be entitlod to set-off agamst any ancount otherwise
g‘sa\f’zbix. by Buyer to Seller under this Ag zmm‘, any amounts 1o which Buver is entitled based on
a claim for indemnification by Buver h}nu‘\: $ Agreay end o the Patent Assignmend, Neither the
exeroise of, nor the Buhare 1o exoreise, such nv"z of set-nff will c{mmi e an elestion of mmedim
or linit Bayer i ay maanner in the enforcement of any other remedies that may be avalable to it

7. Representations and Warranties of Buver. Buver represents and warrants o

Seller as follows:

71 wrization.  Buver i 8 Hmbed Habildy company duby
orgamized, validly W{i\nm, and 1 good \mné ﬂg urder the laws of Ohin, with full power and
authority © own and oporate its properties and assets and cawry on ifs business gs currently
comgductad,

. Buyer has full powsr and m*hsriw 1 snter into this
Agreement and to caryy oot the framactions contemplated bereby. The exseution and delivery of
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this Agreemnent wd the comsumpiition of the transgetiony comemplated hereby have besn duly
authorized by all neeessary corporate actions ou the part of Buyer. This Agreement and the Patent
Assignment have been duly executed and delivered by Boyer, amd constifute legal, velld and
ndug obiigations of Buver, enforceable in accordanve with their torms,

,a

8. Closing,

DR

The colosing ("Closing™ of the purchase and sale of the Patents

shall soguron mg Effechi 'm: i}dis: m"rm‘iuma cushy with t}:\ full executionof thiz ¢ g, eoment and the
)

delivery by Seller of the agreements aud Jocuments identified below in Seetion 8

At Closing, Sclier shall deliver to Buyer the following:

8.2.1  popies of the Paent Assignment duly exscuded by Rellor;

8.2.2 coptes of all Reguired Approvaly sad

823 sweh other duly sxecwted agreements, desds, certiftcates or other
instrusnents of conveyanes, transfer aund assignment as shall be necessary, v the reasonable

opinton of Buyer, o vest in }?mu good, valil and maketable tifle to the Intellecton! Property,

g, AMiscellanreous,

81 Nefices. All poticesand other cmmmmicsﬂ'imv hereunder shalt bein W‘l*itix:g
and shall be desmed mmn if delivered {8} pcr\cqmi by by facsimile toansmission, {8} by

overnight courter (d) by registered or eertifivd mail mmmr cvzpi renuested) ar {0} by email o the
Partiss al the following addressss {or at such other address for a Party as shall be specified by like
noticel;

Equalizer Technology LLC Fivst Regponder Sadutions, Ionc.

32407 Dietrott Rosd 22376 Ortegn Livive

Cloveland, Olde 44118 Salinas, California 93908

Attne Davxd G Abood Adtne Mateh Kastros

Kotice shall be deer ma:i peceived i the case of {a) Qu:?omi dedivery, vpoan delivery, (b v
facsimile trang Sag o, 8 of ome business day aller sonding thereof, (©) intornationsd osrier
{signature required), two husiness days following shipament, \m internafioral vegistered or gertified
mail, seven business days ‘mﬁowug};{\q: date and () email, with confirmation by reply enail from
reoiving Party. Either Pau‘v may change the nofice address by providing notive containing the
changed notice nfrmation 1o the other Pasty

8.2 Entire Agreement. This Agreement {Inchnding the Exhibita) and the Patent
Assigroment constiiute the suttre agreement of the Parties and supersedes all other prior or
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contemporaneaus agreentatts and nnderstandings, both written and oral, smong or between the
Parties with vespect to the subjoct matter hereot,

8.3 Mo Thivd Party BeneBiglaries, This Agrecment is for the exclusive benefit
ihe Parties and {s not intended to confer upor any other person any dights or remedies horcunder,

St Setcborcatdis

;‘\rmr written consent of Buyer, Buyer may assign itg rwm:; anst oblig imn‘:‘ hereundey upon the

&

provision of written notice to Seller,

9.4 §%§§<‘“I§E¥£€§l§ This Agreement nray wot be assigned by Seller without the

9.5 {roverning Law: Forum  This Agrogment, s performance and
121ta,nrrcmiwn shall be poverned by the substantive law of the State of Chic, US4, e»:c}.usive-af ity
choive of law mdes. The competent cowrts and tribupals stipated in the Stale of Olde, USA shall
have sole and exclusive jurisdiciion tn any dispoie or condroversy aristng ouwd of or relating o thus

Aproement,

by

%6  Connlerparts,  This Apreomend may be executed in fwo or more
connterparts, sach of which shall be deemed an origing], bt all of which togethor shall conatitute
one and the same agreenignt.

9.7  Headings, The headings of the ;\mai 5 and sections of this Agrooment arg

RN

A

for convenienes only and shiall pot constifute & part hereol

b

ingerter

£

B8 Confidentiality. The contonts of this Agresment, including My ferms and
comditions, are considered confidential. Medther Party shall disclose the terms of the Agreement
o an weealfiliated thind parbywithout the peior seritien approval of the other Party, except o legal,
financial, accowting or other similar advisors who agree 1o keep the torms of this Agreement
confidential. In the svert an waffiiated third party sseks to discover the termy of this Agreement
thvongh a court order or otherwise pursisny (0 law, the Party to whom the request for the torms has
heen made shall provide reasonable notive of the request o the other Party o this Agresment and
shall use s reasonable efforts o prevent at least the disclosure of the terms of the Agresment.
Neither Party will originate any publicity, news reluase, or ofher sonouncement, written or oral,

hether o the public press or othorwise, relating to this Agreoment, 1o any smendment hereto or
o performance hereunder ov the exisinee of an arrangement between the Parties without the prior
written approval of the other Party.

8.9 Further Assursnees, Seller sgrees, at i s*;if: SXpEae, 1o Exsoute such
further documents and do any and all such m;,zsma};{e things as may be novessary 1o implement
avad carry ot the tens, conditions and intont of this Agreement thxna comnercially reasonalle

tisneframe upos the reguest of Buyer,

{aignature aowd notary pages fhilow]

e
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A

IN WITNESS “ﬁ HEREQF, the Parties hereto i 13‘@ paused this Intellectus! Property
Acguisition Agroement to be duly exovuted ag of the day ar first above written,

B

Seller: First Resgsendet Sulutivms, Ing, Buyer," Kgualizer Tea

: g

............... o
K 3
§

By By

Title: President o Tie

STATE DF CALIFORNIA)
COUNTY OF MONTEREYY

Phe foregoing mstrunyent was acknowledged before e by Mitch Kastros, the President of First Respouder

3 g8
&o hs‘w;,s, tne., Seller in the foregoing apreement. Ko oath or afffrmation was adndnistered 1o the signer.

STIMGNY WHEREGE, | have heveunto set my hand and official seal this g0 ay of ___

Murar \;F’u“iw mi“a.‘:fumm
Hontaesy County

§

k_mm‘mes'ﬁ: was anksiowledgs

# W\«\‘ ty h{-- ‘:EC" {YK f:m&?izﬁt:‘:‘
Surver 1o the foregeding agreamant. M

i aath w §:}‘*‘;'m\itmn was adminsigred o the signen

e
S

i3

CWHEREGE, T have hereusts sof iy band and official seal this o

SR
RSN
ERRREAT
R

R
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EAIBIT Y

INTELLECTUAL PROPERTY
Patents;

1S Patent No, 8,362,601 entitled “Helmet Trauma Bandage and Method” dated 89/1172012

US Patent Mo, 9,149,383 entitled “Head Trauma Banduge Cap and Method”™ dated 100872015

US Patent No. 10,376 “Head Trammz Bandage Cap and Method” dated 081372019

US Patont No. 10,993,843 entitled “Head Trouma Bandage Cap and Method™ daled §5/04/2021

LLS. Patent No. D?36837 entitled “Head Bandage™ dated H87

LIS, Paterd Application Mo, 17/216.923 entitled ™ " filed 033072021
LLS, Patent Application No, 16/339,067 extitied “Head Trawms Bandsge Cap and Method™ filsd

(}I%z} 32018
PCT/USTEB0706 entitted "Head Traunw Bandage Cap snd Methad™ dated 05/02/3018

Trade Names

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

4

Trauma Beame
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EAHIBIT

FORM OF PATENT AKSIGNMENT AGREFMENT

PATENT ASRIGNMENT AGREEMENT

THIS PATENT ASSIONMENT AGREEMENT (the “Agresment™}, is made and enterad into this
13th day of Septergber, 2021 {the “Effective Date™}, by “and belween First R&epfmdar Solutions
{"Assignor™ia wnd Equalizer Ra}m&%v LLC, 8 Himited Habil 1ty company organteed under the laws

of the State of Ohin (N Assignee™ {sach 3 “Party™ and wliccix&dv the “Parties™),

WHEREAS, Assignor i the owner of all nghts, itle and hterest in and o the inventions (the
“Inventiony™} as desoribed and claimed In the Untted States and forsign patonts and patent
application sy listed ou Schedude A (United States patent properties) and Schedule B {foreign
patent properties) hereto {eollectively the “Patents™);

WHEREAS, Assignor sl Assignes have ggreed by an lotellectual Property  Acquistfion
Agreement {the “Acquisition Agreement”) of even date herewithy, by and betwesn Asaignor and
"&“ 'igz‘eﬁ the terms of which ave meorporated herein by veference, that Assignor shall sell, transfer,
ssign and sef over noto Assignes and Assignee shall sooept, all sghts, fitle and interest i and to
the Saimm as speoificd in this Agreameny;

NQW, THEREFORE, in consideration of the mutual covenants aud agreersents of the Parties and
purstant 0 the Acguisition Agreement, sud for other good and v*aiuab& cotwsideration, the reeeipt
and sufficiency of which are hereby acknowiodged, it 1s herebyy agrend as follows:

Asstgnor hereby sells, travafors, sesigns and sels over 1o Assignee all rights, title and intevey
{for all oouoiries) in and o the Inventions and the Patony, and all the rights and privileges
under any letters patent that may be granted under any continnations, divisions, reissues,
reexamingtions, renewals aud e_.w;,m,-.{xm therefor and thereon and all continuations, divisions,

reissues, reexarmtnaiions, rnewals and extensions thereof] and all spphostions for industrial
px oporty protection, neluding without Hemtation, all 'mpin.dimn\ for patents, utility models,
copyrl ipht, and designs which may hereafler be flad for said Tovestions and Patents in any
country of counines, together with the right to file such applicalions and the *T}g_.}ii‘ foy claim for
the same the priotiey rights derived from the Tnventions and the Patents unser the patent laws
Qf“h& Uinited States, the Interational Convention for the Proteetion of ifmusmai Property, or

iy other Intorpstional agreement o the domestic laws of the mmw o which any such
@:’\x}*c:v‘mn 18 filed, as may be applicable; and all apphications for Indusirial raperty IO plection,
including, withowt lmitation, ali applications for patents, RKI_iii}f moedels, copyrights and
desigus which may herealter be filed for said fnventious or Patents in avy country o gountyies,
together with the right to file such applivatinns; and all forms of industrial property pzatu.uom
inchuding, without Umitation, patents, ulilily models, inveniors” certificates, copyrights and

designs wihich may be granted for said Invention and/or Patent in any counlry or couniries and

5

all extensions, renswals and retssues thereofl

oot
Y
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Assignor hepeby authorizes @nci requests the Commissioner of Patents and Trademarks of the
Lt ted States and any official of ey country or couniries foreign to the United States, whose
duiy s 0 issug palonts or n&%;{*: videnee of forns of indusirial property oo applications as
aforeswid, o iasue the same o Amgm i esaors, assigns and legal reprosentatives, or to
such nomineesas may designate,

Asxignor agrees that, whenaver reasonably regoesied by Assignes, Assignor will execute all
papers, take all vightid oaths, snd do all aots which may be roasonably necessary for secwing
and maintaining patents for the lnventions in any country and for vesting title thereto in
Asstgnee, #y moosssors, assigns and logal representuiives or nominses.

Assigoor anthorizes and smpowers Asvignes, 13 succosyors, assigry and legal ‘*epfeget‘ia‘:ive%
or nominees, o tyvoke and clahm for avy spphcation for patent or other form of profection for
the Inventions, the benefit of the right of priovity provided by the Intemational Convention for
the Protoction ot ndusteial *)mgwr{v\ a8 an'ixzmjia(i o by any convention which may henceforth
e sphstitnted for §) or any other intemationsl agresynent or the domestie lws of the country
irs which any such appdication 1s filed, as ruay boa s:p';)i* cable, and o invoke and olatm sueh right
of priority witheut further written or oral muthorization from Assignot,

Assigner horehy consersts thay s copy of thi 18 Agreement shall be desmed a {ull legal and formad

soudvalent of any asxignment, constayt to {He or Hke docnvuent thet wmay be required in any
conntry for any purpos s &nd more particudarly in proof of the right of Assignes or nomings to
claim the aforesaid benef ol the v ‘giﬁ of priovity provided by the Tternational O forvention for
the Pratection of Tndusinial Property, sy amended, or by any convantion which may henceforth
Ie yubatituted for L

EX
S
1€

All of the rights, title and Interest in and to the Inventions and the Patents sold, transferred,
dpned and sel over to Assignes hereander include all income, royalties, damages and
parments npow or heveafter due or payable with respect thereto, and all canses of action

s&wg cther in law or eguity) and the right to sue, eownterclaim, and recover for the past, pressu
anst foture infringement of the rights assigned or to be assigned hereunder,

™
X

g5

Assignor ;E:«i Respondor Solutions, Assignes Es,;a lizer i‘ef%m{ﬁ - .M‘
By Bw:

Mamg Name: ™ David G, Abpogd®
Dider President L <

12
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SCHEDULE &
UNITED STATES PATENTS AND PATENT APPLICATIONS

entitfed “Hehoet Troma Bandage and Method™ dated 383 12012

UN Patent Mo, ¢, 149,393 entitled “Head Tomana Bandage Cap and Method” dated THO6Z013
US Patent No. 10376417 entitled “Head Trauma Bandage Cap and Method™ dated 08/13/2019

S Ratent Noo 1,993,843 entiiled “Head Trnma Bandage Capand Mothod” dated 05/04/3021
ULS Patent Wo. 738,937 entitled “Head Bandage” dated 0882015
LS. Patent Application Mo 17216923 entitled * filed 03530/2621

LR, Patent Application Ko, 16/339,087 entitled “Head Trawma Bandage Cap and Method” Oled
v: }Lﬂ»{}lg
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EXHIBIT I

SELLER WIRE INSTRUCTIONS
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IRHIBIT IV

REQUIRED APPROVALS

Nons,
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EXHIBIT.V
DOCUMENT REQUEST FORM

Al dovomenty snd things reluting to the patents Bsted n Exlabit L withowt Bmitation,
regardless of whether they ars in electronic or physical form.
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