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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A

Amendment #3
(Mark One)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(@F THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ende@pril 30, 2013

[ 1] TRANSITION REPORT UNDER SECTION 13 OR 15@F THE SECURITIES EXCHANGE ACT OF
1934

For the transition period fronl 1to[ ]

Commission file number333-175941

LIFETECH INDUSTRIES, INC.
(Exact name of registrant as specified in its @

Nevada

27-4439285
(State or other jurisdiction of incorporation oganization)

(I.R.S. Employer Identification No.)

800 Bellevue Way NE, Suite 400, Bellevue, Washingto 98004
(Address of principal executive offices)

(Zip Code)
Registrant's telephone number, including area ¢ 425-462-4219

Securities registered pursuant to Section 12(hefAct:

Title of Each Clas

Name of Each Exchange On Which Registe
N/A

N/A

Securities registered pursuant to Section 12(theRct:

Common Stock, $0.0001 par val
(Title of class)

Indicate by check mark if the registrant is a -known seasoned issuer, as defined in Rule 405daberies Act.
Yesd No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Ac
YesO No




Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewxtl3 or 15(d) of the
Securities Exchange Act of 1934 during the preggdid months (or for such shorter period that tiggsteant was
required to file such reports) and (2) has beelestibo such filing requirements for the last 9§«

YesXI No[

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥aebsite, if any,
every Interactive Data File required to be subrditied posted pursuant to Rule 405 of Regulation(§282.405 of
this chapter) during the preceding 12 months (oséwh shorter period that the registration statemas required to
submit and post such files

YesXI NoO

Indicate by check mark if disclosure of delinquilets pursuant to Item 405 of Regulation S-K (82@% of this
chapter) is not contained herein, and will not betained, to the best of registrant's knowledgeleifinitive proxy or
information statements incorporated by referendeart 11l of this Form 1-K or any amendment to this Form-K.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, aaccelerated filer, ¢
a smaller reporting company. See definition ofglaccelerated filer,” “accelerated filer” and “dlmareporting

compan” in Rule 12I-2 of the Exchange Ac
Large accelerated file O Accelerated filer O
Non-accelerated filer O Smaller reporting company

Indicate by check mark whether the registrantskell company (as defined in Rule -2 of the Exchange Act
YesO No

Indicate the number of shares outstanding of e&tieaegistrant’s classes of common stock as etdtest
practicable date. The number of shares outstarafiegch of the issuer’s classes of common equityfduly 19,
2013 was 50,000,00

EXPLANATORY NOTE

We are filing this Amendment #3 to Lifetech Indastrinc.’s Annual Report on Form X0for the annual perio
ended April 30, 2013, originally filed with the Seiies and Exchange Commission on July 29, 2048 ‘(©riginal
Form 1(-K”) to amend the following items: (i) Item 7 “Magament$ Discussion and Analysis of Financ
Condition and Results of Operations' (ii) Item 9A “Controls and Procedures,” and (iii)tem 8 “Financial
Statements and Supplementary Data”.

No other changes have been made to the For-K. This Amendment #3 to the Form K&peaks as of the origin
filing date of the Form 1-K, does not reflect events that may have occurtbdequent to the original filing dat
and does not modify or update in any way disclasunade in the original Form 10-K.
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Cautionary Statement Regarding Forward-Looking Staements

This annual report contains forwalabking statements. These statements relate taefutments or our futu
financial performance. In some cases, you can iigeiorward-looking statements by terminology sweh “may’,
“should”, “expects”, “plans”, “anticipates”, “beles”, “estimates”, “predicts”, “potential” or “comue” or the
negative of these terms or other comparable terdagyo These statements are only predictions andiwevknowr
and unknown risks, uncertainties and other factoduding the risks in the section entitled “RiBlctors”, thai
may cause our or our industsyactual results, levels of activity, performangeaochievements to be materi
different from any future results, levels of adiyviperformance or achievements expressed or iohflie thes
forward-looking statements.

Although we believe that the expectations refledtedhe forwardlooking statements are reasonable, we c:
guarantee future results, levels of activity, perfance or achievements. Except as required by cgipd law
including the securities laws of the United States,do not intend to update any of the forwhkraking statemen
to conform these statements to actual results.

Our financial statements are stated in United StBlars (US$) and are prepared in accordance Wiited State
Generally Accepted Accounting Principles.

In this annual report, unless otherwise specifaddollar amounts are expressed in United Statdiard and a
references to “common shares” refer to the comnhanes in our capital stock.

As used in this current report and unless otheninslicated, the terms "we", "us" and "our" meanetaft
Industries, Inc., a Nevada corporation, unlessratise indicated.




Part |
ITEM 1. BUSINESS

General Overview

Lifetech Industries, Inc. (LTCH) was incorporatedtihe State of Nevada on December 30, 2010 to de&ehey
day spa business in the affluent area of Montr@sdifornia, surrounded by La Crescenta, La Canadd,Glendalt
The Company is a development stage enterprisesfased in FASB ASC 915 “Development Stage Entities.

Our business is still in its early developmentati gammomotional stages and to date, our primary it/ hav
involved significant re-structuring and oeganization. We have discontinued our planned dpeelopmer
activities and adopted a new strategy to pursuemppities in the air to water generator (“AWG " dinstry.

On April 30, 2012, we entered into a Joint Ventiiggeement, a Distribution Agreement, and a Techylacens:
Agreement (the “Agreements”) with Leadwill Corpdoat, a Japanese corporation (the “Manufactuerd thi
“Licensor”).

Pursuant to the Joint Venture Agreement, we acdtlre global exclusive right (excluding Japan) ke use, se
and otherwise distribute all of the ManufactuseAWG products and technologies. In addition, weehshe
exclusive right to assign, sublicense, or othengisiecontract our distribution and marketing rigiatshird parties
We were also granted an exclusive license to amlyadinof the Manufactures’ patents, trademarks, and all o
intellectual property related to AWG products aralvdn the exclusive right to assign, sublicense, thermvise
transfer these rights to third parties. We willewe the Manufactures’ AWG products at the price of twe
percent (12%) above wholesale costs for such pteduc

Pursuant to the Distribution Agreement, we wereoatpd as the Manufactursrsole and exclusive Distributor.
such, we were given the exclusive right to: (1) kegrpromote, sell, and distribute all of the Maaaifirers curren
and future AWG products and technology; and (2jgassublicense, or otherwise subcontract thegeflision anc
marketing rights to third parties worldwide (exdlugl Japan). The Manufacturer will receive ten pet¢@0%) o
the net profits generated from our distributiorttef AWG technology, less related costs and expenses

Pursuant to the Technology License Agreement, weewganted an exclusive, perpetual license to r
manufacture, use, sell or otherwise distributeofithe Licensois AWG related technology. We were also gra
the right to sublicense these rights to third partit our sole discretion. We will pay the Liceraapyalty equal 1
ten percent (10%) of the Net Sales Revenue recéigaedour sales of the licensed technology on ateug basis.
Upon execution of the Agreements, Leadwill Corporathas agreed to (A) file all necessagoing busines
as” (“d/b/a”) documents in Japan so that Leadwilllsd/b/a “Lifetech Japan,’B) change its corporate name fr
“Leadwill Corporation” to “Lifetech Japan,” or (Qyansfer or “spinoff’all and not less than all of its AW
business into a new, separate corporate entitgpard to be called “Lifetech Japa®ll of our rights set forth i
the Agreements shall apply equally to the new, isgpaorporate entity.

On September 1, 2012, we entered into a Joint Verdgreement, a Distribution Agreement, and a Tetdgy
License Agreement (the “New Agreements”) with Léfehh Japan Corporation (the “New Manufactureg),
Japanese corporation. The New Agreements were &deqursuant to the transfer of the AWG business
Leadwill to Lifetech Japan. Under the New Agreerseall of our rights to Lifetech JapanAWG products ar
technologies remain the same.

As a part of the Agreements, we entered into aeskamp with the Manufacturer where we will rece2@8o of al
voting shares of the Manufacturer and the Manufactwill receive 10% of all voting shares of ourr@many. Wi
will account for its investment in the Manufactuterder the equity method accounting for investmehssof April
30, 2013, no official share swap has taken place.

The term of the New Agreements are for 10 yearssiradl automatically renew for 10 years unless laaltie:
mutually agree not to renew 90 days before theoétide term.

The Lifetech AirWell System is a highly advancedtaiwater generator that produces high qualityewhy




promoting and filtering the condensation of moistfom air. The Air Well System uses an advanqaerste|
gathering system and X2ep purification process to produce water thatfree of chemicals, pollutan
contaminants and hormones.

As of April 30, 2013, the company did not purchasenake any sales of air to water generators.

Effective December 1, 2012 LifeTech Industries lhas signed an exclusive teauntry distribution agreeme
with SunPlex Limited.

The three phases, previously disclosed, are notopdine distribution agreement. In accordance \thih agreeme
SunPlex has 30 days from receipt of evaluationsunitperform all of its product testing as wellitasdue diligenc
assessment, subject to acceptance by SunPlex.

Under the terms of the agreement, the project haspotential to bring sales of up to $75 Milliomhis is base
upon five year forecasts that are non-binding omP3ex.

As of April 30, 2013 no revenue has been realizethfthe said distribution agreement.
Our fiscal year end is April 38.

Liquidity and Financial Resource:
Through April 30, 2013, the Company had not carvedany significant operations and had generat€jo$b ir
revenues. The Company has incurred losses sineption aggregating $260,087.

We currently have minimal cash reserves. To dateQompany has covered operating deficits primanilgugh it:
financing activities. Accordingly, our ability toupsue our plan of operations is contingent on aindp able t
obtain funding for the development, marketing aachmercialization of our products and services. Assalt of it
lack of operating success, the Company may nobleeta raise additional financing to cover opergutileficits.

The accompanying financial statements have begpaprd assuming that the Company will continue g®iac
concern. The Company has accumulated deficits simmmption (December 30, 2010) to the year endedl Bp,
2013 and is dependent on its ability to raise ehgitom shareholders or other sources to sustagratipns
However, these conditions raise substantial doubt abouCtirapany's ability to continue as a going concehe
financial statements do not include any adjustm#rasmight result from the outcome of this uncetta

Our Current Business

As of the closing date of the Agreementin April 30, 2012, we adopted the business otaiwater generat
distribution and technology licensing. Our businpks is to market and distribute AirWell air to t@ageneratio
systems and license the technology and correspgmiistribution rights to third parties worldwide.

The Lifetech AirWell System is a highly advanced @ water generator that produces high qualityewdt
promoting and filtering the condensation of moistfrom air. The Air Well System uses an advanigsetrstej
gathering system and X2ep purification process to produce water thatfree of chemicals, pollutan
contaminants and hormones.

Our manufacturer currently produces a home/officit which generates approximately 30 liters of water day
However, our air to water generation and filtratiechnology is scalable and we are currently & glocess «
developing customizable units to service the waggrds of a variety of industries such as:

Shipping and boating

Hotels and resorts

Hospitals and schools

Mining and drilling
Government and military
Spas and “well-being” facilities
Humanitarian organizations

Our air to water generation and filtration techmyylés currently patented in Taiwan and Japan.




Operating Strategy
We plan to implement the following operating steigs:
- Direct to Consumer DistributionMarket and distribute Air Well Systems directcimsumers worldwide
» Wholesale Distribution Develop relationships and sell Air Well Systemsvholesale distributors
- Distribution LicensingProvide exclusive distribution rights for Air Welystems to strategic partners in
specified regions
» Technology LicensingProvide exclusive licensing rights for air to eageneration and filtration
technology to strategic partners to manufacturedastiibute Air Well Systems in specified regions

Employees
The Company currently has no employees and utilimespendent contractors for all day to day tasks.

Supplier and Productior
All product design, production, and research anghbpment is performed and managed by our strapeginer,
Leadwill Corporation.

Competition

The water purification and bottled water industrdg@e highly competitive. There are approximatelyerentitie:
experimenting with the technology of air to watengration, of which two or three are direct actreenpetitors
Some of those companies have limited or no busiaessities while others have entered into strategjliance
with one another. The relatively high energy castogiated with changing water from its vapor phiaghe air tc
the liquid phase appears to be an obstacle to maikiles for a number of these competitors. Coofrbhcteria an
viruses in the field of atmospheric water generatioeates a technological challenge that our 1@ flation
process has resolved. The atmospheric water genenadl filtration system industry is new, rapidlyolving anc
can compete with more traditional water treatmeystesns that rely on surface and ground water seppln th
future, our competitors can and may duplicate goass in efficacy many of the products or servafésred by us.

Compliance with Government Regulation

The manufacturing, processing, testing, packadadzgling and advertising of the products that waritiute ma
be subject to regulation by one or more U.S. fddegancies, including the Food and Drug Adminigbrat the
Federal Trade Commission, the CSA and UL in Northefica, the United States Department of Agricultting
Environmental Protection Agency, the standards igexl by the United States Public Health authoritg dhe
World Health Organization for Drinking Water. Thesetivities may also be regulated by various agenof thi
states, localities and foreign countries in whiohsumers reside.

ITEM 1A. RISK FACTORS

Our business operations are subject to a numbasksd and uncertainties, including, but not limitedthose st
forth below:

Risks Related to our Business

We are in our early stages of development and datsk of business failure.

We are in our early stage of development. We mavevay to evaluate the likelihood that we will H#eato operai
our business successfully. The likelihood of suscesist be considered in light of the problems, azpe
difficulties, complications and delays encounteiedconnection with the technology and sales indestrWe
recognize that if we are unable to generate sicaniti revenues from our sales, we will not be ableatrn profits ¢
continue operations. There is only a limited higtapon which to base any assumption as to théiHiled that wi
will prove successful, and we can provide investoith no assurance that we will generate any opeyatvenue
or ever achieve profitable operations form our eatrbusiness initiatives. If we are unsuccessfuaddressin
these risks, our business will most likely fail.

We are dependent on our suppliers

Our success is highly dependent upon the contisupgdort and services of suppliers. We are solepeddent ¢
their support to provide enough inventory to megtpurchase orders. If our suppliers are not sblmanufactur
enough products to meet the demands of our purardses, our business will most likely fail.




Demand for our products and services may fail téemalize

Our growth and success will depend on our sucaesstioducing and selling our products. The marfketthe
products and services we plan to offer is relayivedw and there is little hard data to validate keademand ¢
predict how this demand will be segmented. Thexddcbe much lower demand than believed, or intéresur
products and services could decline, which couldeeskly affect our ability to sustain our operasion

Our ability to continue as a going concern is ifbstantial doubt.

The ability of our company to continue as a goiogaern is in substantial doubt and is dependeraabreving
profitable operations and obtaining the necessagnting in order to develop our business. Theaute of thes:
matters cannot be predicted at this time. Our &utperations are dependent on the maskatceptance of o
products in order to ultimately generate futurefipaible operations, and our ability to secure sigfit financing tc
fund future expansion or operations. There can deassurance that our products will be able to scouarke
acceptance. Management plans to raise additiogaityefinancing to enable our company to complete
development plans. However, there can be no asseithat we will be successful in raising additidir@ancing.
Our financial statements do not include any adjestisthat might result from the outcome of theseetminties.

We have limited financial and management resou@gsirsue our growth strategy.

Our growth strategy may place a significant stimour management, operational and financial ressuiWe hav
negative cash flow from operations and continugetek additional capital. We will have to obtain iiddal capital
either through debt or equity financing. There &@nno assurance, however, that we will be ablebtaio suct
financing on terms acceptable to our company.

If we raise additional funds through the issuarfoeguity or convertible securities, these new siéesrmay contail
certain rights, preferences or privileges thatsaeior to those of our common shares. Additionahg, percentag
of ownership of our company held by existing shaléérs will be reduced.

Dependence on key management and perst

Our business requires additional staff in all ateasuccessfully bring our products to market. Qurcess depen
on our ability to attract and retain management sadds personnel with expertise and experiencelated fields
If we are unable to attract and retain qualifieginaggement and sales personnel, we will suffer déiméd change
of future success.

Dependence on and protection of Intellectual Prop&ights

On April 30, 2012, the Company entered into a Joenhture Agreement, a Distribution Agreement, ar
Technology License Agreement (the “Agreementsdfith Leadwill Corporation, a Japanese corporatidime
“Manufacturer”). Pursuant to the Agreements, the Company acquiredltbal exclusive right (excluding Japi
to make, use, sell and otherwise distribute allttef Manufactures AirWell products and technologies. 1
Manufacturer also granted the Company an excluane perpetual license to any and all of the Martufac's
patents, trademarks, and all other intellectuaperty related to the Manufacturemproducts and related technolo
as well as the global exclusive right (excludingalg to assign, sublease, or otherwise transfdr sghts in the
Manufacturer’s technology to third parties.

We consider our rights under the License Agreernteibe material, and as a result, termination ofAgeeement:
would have a material adverse effect upon our compdhere can be no assurance that any proteatien taker
by us will prevent imitation of our products oriimgement of our intellectual property rights byets, or prever
an ensuing loss of revenue or other damages. drurtire, as we expand our intellectual property tsighy
producing new products, creating new trademarkd,distributing our collections in new jurisdictigraur efforts
may attract third party claims that question thidtst of our intellectual property rights. Thecan be no assuran
that any such claims will not succeed in frustmtirestricting, or blocking our ability to producertain designs ¢
to use certain trademarks in certain countries.

Risks Associated with Our Common Stock

Trading on the OTC Bulletin Board may be volatiledasporadic, which could depress the market pritew
common stock and make it difficult for our stockleo$ to resell their shares.

Our common stock is quoted on the OTC Bulletin Bloservice of the Financial Industry Regulatory Aartty.
Trading in stock quoted on the OTC Bulletin Boasften thin and characterized by wide fluctuationgrading
prices, due to many factors that may have littlddavith our operations or business prospects. Wtiestility could




depress the market price of our common stock fasars unrelated to operating performance. MoredherQTC
Bulletin Board is not a stock exchange, and tradihgecurities on the OTC Bulletin Board is oftenra sporadi
than the trading of securities listed on a quomtgystem like NASDAQ or a stock exchange like An
Accordingly, shareholders may have difficulty réisgl any of their shares.

Our stock is a penny stock. Trading of our stocky rha restricted by the SECpenny stock regulations a
FINRA's sales practice requirements, which may limite@ckholder’s ability to buy and sell our stock.

Our stock is a penny stock. The Securities and &xgh Commission has adopted Rule ®5ghich generall
defines “penny stockto be any equity security that has a market pracgedefined) less than $5.00 per share ¢
exercise price of less than $5.00 per share, sutijecertain exceptions. Our securities are covénedhe penn
stock rules, which impose additional sales praatezpiirements on brokelealers who sell to persons other t
established customers and “accredited investots.t€rm “accredited investoréfers generally to institutions wi
assets in excess of $5,000,000 or individuals wittet worth in excess of $1,000,000 or annual ircenceedin
$200,000 or $300,000 jointly with their spouse.

The penny stock rules require a broklealer, prior to a transaction in a penny stockatloérwise exempt from tt
rules, to deliver a standardized risk disclosureudzent in a form prepared by the SEC which providémmation
about penny stocks and the nature and level of iiskhe penny stock market. The brokiealer also must provic
the customer with current bid and offer quotatiforsthe penny stock, the compensation of the braleaier and it
salesperson in the transaction and monthly accstatéments showing the market value of each peick seld in
the customer’s account. The bid and offer quotatioand the brokedealer and salesperson compense
information, must be given to the customer orallynowriting prior to effecting the transaction amaist be given t
the customer in writing before or with the custoimeonfirmation.

In addition, the penny stock rules require thabipto a transaction in a penny stock not otheresempt from
these rules, the brokéealer must make a special written determinatianttie penny stock is a suitable investn
for the purchaser and receive the purchaseritten agreement to the transaction. These atiscé requiremen
may have the effect of reducing the level of trgdawtivity in the secondary market for the stockttis subject ti
these penny stock rules. Consequently, these p&iock rules may affect the ability of brokdealers to trade ol
securities. We believe that the penny stock rulssodirage investor interest in, and limit the mé#akéity of, our
common stock.

In addition to the “penny stockfules promulgated by the Securities and Exchangarfiiesion, the Financii
Industry Regulatory Authority has adopted ruled tleguire that in recommending an investment tastaner, ¢
brokerdealer must have reasonable grounds for believiagthe investment is suitable for that customénrRo
recommending speculative low priced securitieshiirt non-institutional customers, brokaealers must mak
reasonable efforts to obtain information aboutdhstomers financial status, tax status, investment objestianc
other information. Under interpretations of theskes, the Financial Industry Regulatory Authoritglibves tha
there is a high probability that speculative Ipviced securities will not be suitable for at lessine customers. Tl
Financial Industry Regulatory Authority requirem&mbake it more difficult for brokedealers to recommend tt
their customers buy our common stock, which mayt your ability to buy and sell our stock.

We have not paid dividends in the past and do xp¢& to pay dividends for the foreseeable futarg any retur
on investment may be limited to potential futur@rgeiation on the value of our common stock.

We currently intend to retain any future earningsupport the development and expansion of oumkagsiand d
not anticipate paying cash dividends in the forabeefuture. Our payment of any future dividendd e at the
discretion of our board of directors after takingoi account various factors, including without Eation, our
financial condition, operating results, cash negdswth plans, and the terms of any credit agred¢sninat we ma
be party to at the time. To the extent we do ragt @hvidends, our stock may be less valuable becaugturn ol
investment will only occur if and to the extent aatock price increases, which may never occur.addition,
investors must rely on sales of their common staftkr price appreciation as the only way to realizeir
investment, and if the price of our stock doesapmireciate, then there will be no return on investim Investor:
seeking cash dividends should not purchase our constock.

Our officers, directors, and principal stockhold@geeater than 5% stockholders) collectively condaproximately
50% of our outstanding common stock. As a retlulise stockholders will be able to affect the ome®f, or exer
significant influence over, all matters requiringekholder approval, including the election and oeal of directors
and any change in control. In particular, thisaamtration of ownership of our common stock cowdgéhthe effect
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or delaying or preventing a change in control obustherwise discouraging or preventing a potéatiguirer fron
attempting to obtain control of us. This, in tuoould have a negative effect on the market priceun commoil
stock. It could also prevent our stockholders fngalizing a premium over the market prices foiirtisbares ¢
common stock. Moreover, the interests of this eotration of ownership may not always coincide watln
interests or the interests of other stockholdems, accordingly, they could cause us to enter irdosactions ¢
agreements that we would not otherwise consider.

Other Risks

Trends, Risks and Uncertainties

We have sought to identify what we believe to be riiost significant risks to our business, but wenoa predic
whether, or to what extent, any of such risks mayrdmlized nor can we guarantee that we have fahtll
possible risks that might arise. Investors showdefully consider all of such risk factors beforekimg ai
investment decision with respect to our commonkstoc

ITEM 1B. UNRESOLVED STAFF COMMENTS
As a “smaller reporting company”, we are not regdito provide the information required by this Item

ITEM 2. PROPERTITES

Our principal executive office was located at 228iton Avenue, 3¢ Floor, Palo Alto, California, USA.
Effective June 18, 2013, the Company has movediecutive offices to 800 Bellevue Way NE, Suite
Bellevue, Washington 98004. The Company’s newptedae number is 425-462-4219.

ITEM 3. LEGAL PROCEEEDINGS

We know of no material, existing or pending legalqeedings against us, nor are we involved asiatiffan any
material proceeding or pending litigation. There @o proceedings in which any of our directorsjcefs o
affiliates, or any registered or beneficial shatéln is an adverse party or has a material intexdgerse to ol
company.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common shares are quoted on the Over-the-CoBaotketin Board under the symbol “LTCH.”

Our common shares are issued in registered forandsStock Transfer Inc., 100 Second Avenue Softhte
705S, St. Petersburg, Florida 33701 Telephone:)(288-0010; Facsimile: (772) 28W69 is the registrar a
transfer agent for our common shares.

On April 30, 2013, the shareholders' list showed r8@istered shareholders and 50,000,000 commores
outstanding.

Dividend Policy

We have not paid any cash dividends on our comrnmrksand have no present intention of paying amjddnd:
on the shares of our common stock. Our currentpadd to retain earnings, if any, for use in ouergiions and |
the development of our business. Our future dividpalicy will be determined from time to time byrdooard o
directors.

Equity Compensation Plan Informatiol
We have not issued any equity compensation fondutie fiscal year ended April 30, 2013.

Purchase of Equity Securities by the Issuer and ifdted Purchasers
We did not purchase any of our shares of commorksto other securities during our fourth quarteioaf fisca
year ended April 30, 201

ITEM 6. SELECETED FINANCIAL DATA
Not applicable




ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CON DITION AND
RESULTS OF OPERATIONS

The following discussion should be read in conjiorciith our audited financial statements and #lated note
that appear elsewhere in this annual report. Thlewing discussion contains forwatdeking statements tr
reflect our plans, estimates and beliefs. Our dcasalts could differ materially from those dissed in the forwai
looking statements. Factors that could cause otribote to such differences include, but are naititeéd to thos
discussed below and elsewhere in this annual rgparticularly in the section entitled "Risk Fagbbeginning o
page 8 of this annual report.

This report contains forwartoking statements. These statements relate toefiduents or our future financ
performance. In some cases, you can identify fai@oking statements by terminology such as “mé&ghould”,
“expects”, “plans”, “anticipates”, “believes”, “@states”, “predicts”, “potential” or “continuedr the negative 1
these terms or other comparable terminology. Thstatements are only predictions and involve knownd
unknown risks, uncertainties and other factorsluitiog the risks in the section entitled “Risk Fast, that ma
cause our or our industs/actual results, levels of activity, performancechievements to be materially differ
from any future results, levels of activity, perfance or achievements expressed or implied by tfeeserd-

looking statements.

Our audited financial statements are stated inddriitates Dollars and are prepared in accordarthdJmited
States Generally Accepted Accounting Principles.

Overview

Lifetech Industries, Inc. was incorporated in Newaon December 30, 2010. Lifetech is currently lie
development stage and has entered into a Jointukéeritgreement, a Distribution Agreement, and a Tfetdgy
License Agreement (the “Agreementstjth Leadwill Corporation, a Japanese corporattonacquire the glob
exclusive right (excluding Japan) to make, usel, sktribute, and license all of their Air Wellraio wate
generation products and technologies. To this ¢nel, Companys future results of operation will be hig
dependent upon the success of its efforts to sdllnaarket these products and technologies. Thep@oynplans t
sell its products direct to consumers, to distidpsit and also through multiple indirect channels.

Results of Operations

Our audited operating results and cash flows agsgmted for the years ended April 30, 2013 and 2@i@for the
period since inception (December 30, 2010) to ARl 2013.

Our operating results for the years ended AprilZ81,3 and 2012, and for the period since inceffimctember 30,
2010) to April 30, 2013 are summarized as follows:

Year Ended April Year Ended Since inception
30, April 30, 2012 (December 30, 2010) t

2013 April 30, 2013
Revenue $ 50,000 $ - $ 50,00(
COGS $ - $ - 8 -
Gross Profif $ 50,000 $ - $ 50,00(
Expense: $ 156,796 $ 130,39 $ 310,08
Net Loss $ (106,796) $ (130,392 % (260,087

Revenue and Cost of Goods St

Our revenue recognition policy is in accordanceéhvgénerally accepted accounting principles, whiduires th
recognition of sales when there is evidence oflessagreement, the delivery of goods has occuthedsales pric
is fixed or determinable and the collectabilityre¥enue is reasonably assured.

In May 2012, we signed an agreement with Epik Ibmesits Limited, a Limited Liability Corporation iagporate!
under the laws of the Hong Kong Special AdminisimtiRegion, assigning them the exclusive rightseb anc
distribute all of our products in Hong Kong and Beople$ Republic of China. These exclusive distributimyints
are for a period of 2 years. We received consideratf $100,000 under the terms of the agreemesibfAApril 30
2013, we accrued deferred revenue of $50,000 cktatthis agreement.
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Operating Expenses

For the year ended April 30, 2013, we had totalrafirey expenses of $156,796 as compared to $1303%ARe
year ended April 30, 2012. The increase was malalyto increase in travel expenses and filing &sea result «
business development and the change of businessffdm spa development to air to water generationd
technology.

Liquidity and Financial Condition

Working Capital

As at As at
April 30, April 30, Change
2013 2012
Current Asset $ 3,60C $ 9,737 $ (6,137
Current Liabilities $ 227,05 % 115,95( $ (111,103
Working Capital $ (223,453 % (106,213 % (117,240
Cash Flows
Since inception
Year Ended Year Ended (December 30,
April 30, 2013 April 30, 2012 2010) to
April 30, 2013
Net Cash Used in Operating Activiti $ (57,282 $ (123,599 $ (198,556
Net Cash Used by Investing Activiti $ (12,600 $ (2,922 % (15,522
Net Cash Provided by (Used In) Financing Activi $ 63,74 $ 117,66« $ 217,67
Net Increase (Decrease) in Cash During the Pe $ (6,137 $ (8,857 $ 3,60(

We will require additional funds to fund our budegtexpenses in the future. These funds may bedrétiseug!
equity financing, debt financing, or other souraglich may result in further dilution in the equaynership of ot
shares. There is no assurance that we will betabteintain operations at a level sufficient foriavestor to obtai
a return on their investment in our common stoelrther, we may continue to be unprofitable. Aiddially, ther
is no assurance that any party will advance additidunds to us in order to enable us to sustainpban o
operations or to repay our liabilities.

Liquidity and Capital Resources

Growth of our operations will be based on our &ptid internally finance from cash flow and raispigy and/or
debt to increase sales. Our primary source ofdityuis through financing activities. Our cashdrae as of April
30, 2013 and 2012 is $3,600 and $9,737.

As of April 30, 2013 and 2012, our company wasgdtid to Benjamin Chung for an unsecured and nteneist
bearing demand loan with a balance of $172,6785408,933.

Plan of Operation and Cash Requirements

We currently have minimal cash reserves and afsigni working capital deficit. Accordingly, our #iby to pursue
our plan of operations is contingent on our beifddg @o obtain funding for the development, markgtamnc
commercialization of our products and services. Mgment plans, as soon as finances permit, toakléiona
management and staff for its W&sed operations especially in the areas of finapates, marketing, a
investor/public relations. The Company may alsoosieoto outsource some of its marketing requiremby
utilizing a series of independent contractors basedthe projected size of the market and the cosgien
necessary to retain qualified employees.

To achieve our new operational plan, we will needaise substantial additional capital for our agiens throug
licensing fees and product sales, sale of equitprééees and/or debt financing. We have no casliuta oul
operations at this time, so we plan to sell liceresed products, offer common stock in private plaeets as well
seeking debt financing during the next 12 monthsatee up to $5,000,000. We believe the proceests fucl
efforts will enable us to expand our operations faedis on our marketing campaign.

We will require additional funding to continue ooperations, for marketing expenses, to pursue atoy
approvals for our products, for any possible adtjaiss or new technologies. We may seek to actessgublic or
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private equity markets whenever conditions are fable. We may also seek additional funding throstyhtegi
alliances or collaborate with others. We cannotuiss/ou that adequate funding will be available terms
acceptable to us, if at all. As we are presentlyhim early stages of development and promotioraest of oL
business, we can provide no assurance that weaiduccessful with our efforts to establish anyenerxe. In orde
to pursue our existing operational plan, we areeddpnt upon the continuing sales and financial euppt
creditors and stockholders until such time whenase successful in raising debt/equity capital twafice th
operations and capital requirements of the Companyntil such time that we can generate sufficrenenue fror
our various divisions.

Going Concern

For the year ended April 30, 2013, our companyihagrred losses of $106,796 and has an accumudaficit of
$260,087. Our company intends to fund operatidmsugh operational cash flow and equity/debt firiag
arrangements. These sources may be insufficiehtrto its capital expenditures, working capital atter cas
requirements for the future. In response to th@eblems, management intends to raise additiomalsithroug
public or private placement offerings. These fesst@among others, raise substantial doubt aboutcoompanys
ability to continue as a going concern. The accamymg financial statements do not include any stdjents th:
might result from the outcome of this uncertainty.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rddgdikaly to have a current or future effect
our financial condition, changes in financial cdiadi, revenues or expenses, results of operatlopsdity, capita
expenditures or capital resources that is materistockholders.

Critical Accounting Policies

Use of estimates

In preparing financial statements in conformitywidS GAAP, our management is required to make aséisnan
assumptions that affect the reported amounts atsassd liabilities. These estimates and assungpiidso affe
the disclosure of contingent assets and liabilitiethe date of the financial statements and rex®m@und expens
during the reported periods. Actual results coutfidfrom those estimates.

Our financial statements include some amountsahabased on our management's best estimates dgmigats
The most significant estimates relate to the vadnadllowance for accounts receivable, returnseimory, deferre
taxes and various contingent liabilities. It isgeaably possible that the abowentioned estimates and others
be adjusted as more current information becomedable and any adjustment could be significantfuture
reporting periods.

Income Taxes

The Company accounts for income taxes in accordaittethe FASB Codification Topic 740-10-25 (“AS@&Q-
10-25"), which requires that deferred tax assets and ltadslbe recognized for future tax consequenceibuatiiible
to differences between financial statement carrgimpunts of existing assets and liabilities andr ttespective ta
bases. In addition, it requires recognition of fattax benefits, such as carry forwards, to therexthat realizatic
of such benefits is more likely than not and thaghuation allowance be provided when it is mokelly than nc
that some portion of the deferred tax asset willbeorealized.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Foreign Currency Exchange Rates

Foreign currency exposures arise from transactiomsluding firm commitments and anticipated conts;
denominated in a currency other than an entitytectfanal currency and from foreigtenominated revenu
translated into U.S. dollars. Changes in currenahange rates may affect the relative prices athhie and ot
foreign competitors sell products in the same maakel collect receivables from such sales. We gdigesell ou
products in U.S. dollars.

Changes in currency rates may affect prices atlwhie conduct business with our vendors and our @yepk
Payments subject to foreign currency translati@nexecuted at our deposit bank currency spotatatiee time ¢
payment, generally at each month’s end.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Lifetech Industries, Inc.

We have audited the accompanying balance sheets of Lifetech Industries, Inc. (A Development Stage
Company) as of April 30, 2013 and 2012, and the related statements of operations, stockholders’ equity
(deficit), and cash flows for the years ended April 30, 2013 and 2012 and from inception (December 30,
2010) to April 30, 2013 and 2012. Lifetech Industries, Inc.’s management is responsible for these financial
statements. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. The company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audit included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the company’s internal control over financial reporting. Accordingly, we express no
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that
our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Lifetech Industries, Inc. as of April 30, 2013 and 2012, and the results of its
operations and its cash flows for the years ended April 30, 2013 and 2012 and for the period from
inception (December 30, 2010) to April 30, 2013 and 2012 in conformity with accounting principles
generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming the company will continue as a
going concern. As discussed in Note 3 to the financial statements, the Company has suffered recurring
losses from operations, which raises substantial doubt about its ability to continue as a going concern.
Management'’s plans in regard to these matters are also described in Note 3. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

De Joya Griffith, LLC
Henderson, Nevada
July 26 , 2013

F-1




LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
BALANCE SHEETS

(Audited)
April 30, April 30,
2013 2012
ASSETS
Current assets:
Cash and cash equivalents $ 3,60( $ 9,731
Total current assets 3,60( 9,73
Intangible asset, net 13,36¢ 2,92:
Total assets $ 16,96¢ $ 12,65¢
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:
Accounts payable $ 4,37t $ 7,017
Deferred revenue 50,00( —
Due to related party 172,67¢ 108,93:
Total liabilities 227,05: 115,95(
STOCKHOLDERS' DEFICIT
Common stock, $0.0001 par value per share, 20@0C 5 00( 5 00(
shares authorized, 50,000,000 shares issued astzading ' '
Additional paic-in capital 45,00( 45,00(
Accumulated deficit during development stage (260,087 (153,291
Total stockholders' deficit (210,087 (103,291
Total liabilities and stockholders' deficit $ 16,96¢ $ 12,65¢

The accompanying notes are an integral part ofitla@cial statements.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
STATEMENTS OF OPERATIONS

(Audited)
Since Inception
(December 30
Year ended Year ended 2010) to
April 30, April 30, April 30,
2013 2012 2013
Revenue $ 50,00( $ - $ 50,00(
Gross profit 50,00( - 50,00(
Operating expenses
Amortization expense 2,15¢ - 2,15¢
Professional fees 30,40z 62,96¢ 93,36¢
Travel expenses 88,06¢ 26,23¢ 114,29¢
General and administrative 36,17 41,19 100,26¢
expense:
Total operating expenses 156,79t 130,39. 310,08
Net loss $ (106,796 $ (130,392 $ (260,087
Basic loss per share $ (0.00 $ (0.00
Weighted average shares
common stock outstandi 50,000,00 43,363,63

- basic

The accompanying notes are an integral part ofitla@cial statements.




LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
STATEMENT OF STOCKHOLDERS' EQUITY (DEFICIT)
FROM INCEPTION (DECEMBER 30, 2010) TO APRIL 30, 2013

(Audited)
Common Additional Stock Deficit Total
Accumulated  Stockholders
Shares Paid-in Payable During Equity
Outstanding Amount Capital Development
Stage (Deficit)

Inception, December 3
2010 -$ -8 -$ -$ -$ -
Cash received in
January 2011 for stock - - - 10C - 100
to be issuel
Issue common stock —
January and February 25,000,001 2,50C 22,40( - - 24,900
2011, net of proceec
Net loss _ (22,899 (22,899)
Balance, April 30, 201: 25,000,00( 2,50( 22,40( 10C (22,899 2,101
Contribution to capital \
July 2011 - - 10¢ (100; - -
Issue common stock for
cash and services — July  25,000,00! 2,50C 22,50( - - 25,000
2011
Net loss (130,392 (130,392)
Balance, April 30, 201: 50,000,001 5,00( 45,00( - (153,291 (103,291)
Net loss (106,796 (106,796)
Balance, April 30, 201: 50,000,001 5,00( 45,00( - (260,087 (210,087)

The accompanying notes are an integral part ofitla@cial statements.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net loss

Adjustments to reconcile net loss to

cash used in operating activiti¢

Amortization

Changes in operating assets
liabilities:

Accounts payable

Deferred revenue

Accrued expenses
Net cash used in operating activit
Cash flows from investing activities
Website development cost
Net cash used in investing activiti
Cash flows from financing activities
Advance from related party
Issuance of common stock for cash
Net cash flows provided by financi
activities
Net increase (decrease) in Ci

Cash- beginning of period

Casf- end of period

Supplemental negash information

Liabilities settled in stock

(Audited)
Since

Year Ended Year Ended Inception
April, 30 April, 30 (December 30,

2013 2012 2010) to

April, 30,

2013

(106,796 $ (130,392 % (260,087
2,15¢€ - 2,15¢
(2,642 6,79:¢ 4,37t
50,00( - 50,00(
- - 5,00(
(57,282 (123,599 (198,556
(12,600 (2,922 (15,522
(12,600 (2,922 (15,522
63,74¢ 97,64 172,67¢
- 20,00( 45,00(
63,74 117,66 217,67¢
(6,137 (8,857 3,60(
9,737 18,59¢ )
3,600 $ 9,731 % 3,60(
% 5000 $ 5,00(

The accompanying notes are an integral part ofitla@cial statements.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

1. BUSINESS DESCRIPTION AND BASIS OF PRESENTATION

Lifetech Industries, Inc. (LTCH) was incorporatedtihe State of Nevada on December 30, 2010 to de&ehey
day spa business in the affluent area of MontrGsdifornia, surrounded by La Crescenta, La Canadd,Glendalt
The Company is a development stage enterprisesfased in FASB ASC 915 “Development Stage Entities.

Our business is still in its early developmentati gammomotional stages and to date, our primary it/ hav
involved significant re-structuring and oeganization. We have discontinued our planned deeelopmer
activities and adopted a new strategy to pursuemppities in the air to water generator (“AWG dimstry.

On April 30, 2012, we entered into a Joint Ventiiggeement, a Distribution Agreement, and a Techylacens:
Agreement (the “Agreements”) with Leadwill Corpdoat, a Japanese corporation (the “Manufactueenti th
“Licensor”).

Pursuant to the Joint Venture Agreement, we acdtlre global exclusive right (excluding Japan) ke use, se
and otherwise distribute all of the ManufactuseAWG products and technologies. In addition, weehéhe
exclusive right to assign, sublicense, or otherwisecontract our distribution and marketing rigiatshird parties
We were also granted an exclusive license to amlyadinof the Manufactures’ patents, trademarks, and all o
intellectual property related to AWG products aralvdn the exclusive right to assign, sublicense, thermvise
transfer these rights to third parties. We will ewe the Manufactures’ AWG products at the price of twe
percent (12%) above wholesale costs for such pteduc

Pursuant to the Distribution Agreement, we wereoatpd as the Manufactursrsole and exclusive Distributor.
such, we were given the exclusive right to: (1) kerpromote, sell, and distribute all of the Maamifirers curren
and future AWG products and technology; and (2igassublicense, or otherwise subcontract thedeilmligsion anc
marketing rights to third parties worldwide (exdlugl Japan). The Manufacturer will receive ten pet¢@0%) o
the net profits generated from our distributiorttef AWG technology, less related costs and expenses

Pursuant to the Technology License Agreement, weewganted an exclusive, perpetual license to r
manufacture, use, sell or otherwise distributeofithe Licensois AWG related technology. We were also gra
the right to sublicense these rights to third partit our sole discretion. We will pay the Liceraapyalty equal 1
ten percent (10%) of the Net Sales Revenue recéigetour sales of the licensed technology on ateug basis.
Upon execution of the Agreements, Leadwill Corporathas agreed to (A) file all necessaigoihg busines
as” (“d/b/a”) documents in Japan so that Leadwilllsd/b/a “Lifetech Japan,’B) change its corporate name fr
“Leadwill Corporation” to “Lifetech Japan,” or (Qyansfer or “spinoff’all and not less than all of its AW
business into a new, separate corporate entitgpanl to be called “Lifetech Japa®ll of our rights set forth i
the Agreements shall apply equally to the new, isgpacorporate entity.

On September 1, 2012, we entered into a Joint Verdgreement, a Distribution Agreement, and a Tetdgy
License Agreement (the “New Agreements”) with Léfehh Japan Corporation (the “New Manufactureg),
Japanese corporation. The New Agreements were ®kqursuant to the transfer of the AWG businesem
Leadwill to Lifetech Japan. Under the New Agreerseall of our rights to Lifetech JapanAWG products ar
technologies remain the same.

As a part of the Agreements, we entered into aeskam|p with the Manufacturer where we will rece2@86 of al
voting shares of the Manufacturer and the Manufactwill receive 10% of all voting shares of ourr@many. Wi
will account for its investment in the Manufactuterder the equity method accounting for investmehssof April
30, 2013, no official share swap has taken place.

The term of the New Agreements are for 10 yearssiradl automatically renew for 10 years unless laaltie:
mutually agree not to renew 90 days before theoétide term.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

1. BUSINESS DESCRIPTION AND BASIS OF PRESENTATION (CONT.)

The Lifetech AirWell System is a highly advanced @ water generator that produces high qualityewdt
promoting and filtering the condensation of moistfom air. The Air Well System uses an advanqgaerste|
gathering system and X2ep purification process to produce water thatfree of chemicals, pollutan
contaminants and hormones.

Our manufacturer currently produces a home/officit which generates approximately 30 liters of water day
However, our air to water generation and filtratiechnology is scalable and we are currently @ phocess ¢
developing customizable units to service the wageds of a variety of industries such as:

Shipping and boating

Hotels and resorts

Hospitals and schools

Mining and drilling

Government and military

Spas and “well-being” facilities

Humanitarian organizations

Our air to water generation and filtration techmyylés currently patented in Taiwan and Japan.

As of April 30, 2013, we did not purchase or makg aales of air to water generators. We were nig tbrais:
enough investment to fund production or furtherdoict development.

Effective December 1, 2012 LifeTech Industries Imas signed an exclusive ten-country distributigreament
with SunPlex Limited.

The three phases, previously disclosed, are nobp#ne distribution agreement. In accordance withagreement
SunPlex has 30 days from receipt of evaluationsuniperform all of its product testing as welitadue diligence
assessment, subject to acceptance by SunPlex.

Under the terms of the agreement, the project hagotential to bring sales of up to $75 Milliofihis is base
upon five year forecasts that are rainding on SunPlex. As of April 30, 2013 no reveras been realized frc
the said distribution agreement.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

The Companys accounting policies used in the preparation efabcompanying financial statements confor
accounting principles generally accepted in thetéthBStates of America ("US GAAP") and have beersistently
applied.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimate
assumptions that affect the reported amounts @tsskabilities and disclosures of contingent tssad liabilitie
at the date of the financial statements and regateounts of revenues and expenses during thetirgpgeriod
Management bases its estimates on historical expEi and on various assumptions that are beliewele
reasonable under the circumstances, the resultghich form the basis for making judgments about ¢herying
values of assets and liabilities that are not tgagtiparent from other sources. The most signifiestimates
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT )

include: revenue recognition; sales returns ancero#iflowances; allowance for doubtful accountsuatbn o
inventory; valuation and recoverability of lofiged assets; property and equipment; contingenciad incom
taxes.

On a regular basis, management reviews its estimdiiézing currently available information, chasge facts an
circumstances, historical experience and reasoregdamptions. After such reviews, and if deemedagate
those estimates are adjusted accordingly. Actsalltcould differ from those estimates.

Development Stage Company

The Company is a development stage company asedefinFASB ASC 915 “Development Stage Entitie3lie
Company is devoting substantially all of its prasefiorts to establish a new business and nondsoplanne
principal operations have commenced. All lossezumilated since inception has been considered raopthe
Company'’s development stage activities.

Cash and cash equivalents

The Company includes in cash and cash equivaldnghartterm, highly liquid investments that mature wi
three months of their acquisition date. Cash edenta consist principally of investments in interlearing
demand deposit accounts and liquidity funds witfaficial institutions and are stated at cost, whigproximate
fair value. For cash management purposes the comuarcentrates its cash holdings in an accounl aidrgar
Chase Bank.

Foreign currency translation
The Company’s functional currency and its reportingrency is the United States Dollar.

Financial Instruments

Fair Value of Financial Instruments

The carrying amounts reflected in the balance shieetcash, accounts payable and accrued expeppssxanat:
the respective fair values due to the short maggritf these items. The Company does not hold mrgsiments th
are available-for-sale.

As required by the Fair Value Measurements andl@ssices Topic of the FASB ASC, fair value is measlunase
on a thredier fair value hierarchy, which prioritizes thepirnts used in measuring fair value as follows: (lleh)
observable inputs such as quoted prices in actizekets; (Level 2) inputs, other than the quotedqwiin activ
markets, that are observable either directly oirgudly; and (Level 3) unobservable inputs in whibkre is little o
no market data, which require the reporting entitgevelop its own assumptions.

The three levels of the fair value hierarchy arecdbed below:
Level 1: Unadjusted quoted prices in active markbtt are accessible at the measurement date éotical
unrestricted assets or liabilities;

Level 2: Quoted prices in markets that are notvactdr inputs that are observable, either direatlyndirectly, fol
substantially the full term of the asset or lilili

Level 3: Prices or valuation techniques that regjirputs that are both significant to the fair walneasurement a
unobservable (supported by little or no marketvagi.




LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT .)

Website development costs

Under the provisions of FASBSC Topic 350, the Company previously capitalizedts of design, configuratic
coding, installation, and testing of the Comparnyé&bsite up to its initial implementation. Costsli amortized
to expense over an estimated useful life of threary using the straight-line method. Ongoing webpibst-
implementation cost of operations, including tragiand application, are expensed as incurred. Térap@n)
evaluates the recoverability of website developneests in accordance with FASBSC Topic 350. As of the ye
ended April 30, 2013, management does not belieakthere is a need for the impairment of costaried towar
the development of its website.

April
2013 2012
Website development cc $ 15,52 $ 292
Accumulated amortization (2,156 -
Total intangible assets $ 13,36 $ 292

Income Taxes

Income taxes are accounted for under the assetdiaility method. Deferred tax assets and lidigi§ ar
recognized for the estimated future tax consequeatieibutable to differences between the finanstatemen
carrying amounts of existing assets and liabiligesl their respective tax bases and operatingdodstax cred
carry forwards. Deferred tax assets are reduceal ®juation allowance when, in the opinion of ngmraent, it i
more likely than not that some portion or all of ttheferred tax assets will not be realized. Detetax assets a
liabilities are measured using enacted tax ratesffiact for the year in which those temporary difeces ai
expected to be recovered or settled.

Basic and Diluted Loss per Share

The Company follows ASC Topic 260 to account forngegs per share. Basic earnings per share (“EPS”
calculations are determined by dividing net lossthg weighted average number of shares of commack
outstanding during the year. Diluted earnings gfere calculations are determined by dividing nebiine by th
weighted average number of common shares andwdilgttmmon share equivalents outstanding. Durirrgpge
when common stock equivalents, if any, are antitidié they are not considered in the computation.

Revenue recognition

Our revenue recognition policy is in accordancehvgénerally accepted accounting principles, whiaduires th
recognition of sales when there is evidence oflessagreement, the delivery of goods has occuthedsales pric
is fixed or determinable and the collectabilityrefenue is reasonably assured.

In May 2012, we signed an agreement with Epik Ibmesits Limited, a Limited Liability Corporation iaporate!
under the laws of the Hong Kong Special AdministmtRegion, assigning them the exclusive rightseb anc
distribute all of our products in Hong Kong and Beople$ Republic of China. These exclusive distributimyts
are for a period of 2 years.

We received consideration of $100,000 under theadesf the agreement. For the year ended April 8232 we
earned a total of $50,000 in revenue and as ofl 80xi 2013 accrued deferred revenue of $50,00Qeetl® thi:
agreement

Effective December 1, 2012 LifeTech Industries Ihas signed an exclusive teatntry distribution agreeme
with SunPlex Limited.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT )

The three phases, previously disclosed, are notpdine distribution agreement. In accordance it agreeme
SunPlex has 30 days from receipt of evaluationsunitperform all of its product testing as wellitasdue diligenc
assessment, subject to acceptance by SunPlex.

Under the terms of the agreement, the project hagotential to bring sales of up to $75 MilliorhiJ is base
upon five year forecasts that are rainding on SunPlex. As of April 30, 2013 no reveras been realized frc
the said distribution agreement.

Revenue is recognized when evidence of an arrangeenésts, pricing is fixed and determinable, odilen is
reasonably assured, and shipment has occurred.gpdysndue on a net basis in 60 days. If the custasndeeme
not credit worthy, payment in advance is requiféayments received in advance of when revenue égnéed ar
recorded as deferred revenue on the balance she@tsecognized as revenue when the goods are shipjkal
other general revenue recognition criteria havenleet.

Recent accounting pronouncements

The Company evaluated all recent accounting procements issued and determined that the adoptidhesi
pronouncements would not have a material effe¢herfinancial position, results of operations, askt flows of th
Company.

3. GOING CONCERN

As of April 30, 2013, our company has accumulatessés of $260,087 since inception. Our compargndy ti
fund operations through equity financing arrangeisiewhich may be insufficient to fund its capitapenditures
working capital and other cash requirements forybar ending April 30, 2014. In response to thessblems
management intends to raise additional funds thrqugplic or private placement offerings. Thesddes; amon
others, raise substantial doubt about our comgaapility to continue as a going concern. The aqmmging
financial statements do not include any adjustmémds might result from the outcome of this undatia Thest
financial statements do not include any adjustmegi&ting to the recoverability and classificatmfirecorded ass
amounts, or amounts and classification of lialeiitthat might result from this uncertainty.

4. COMMON STOCK

The authorized capital of the Company is 200,000 .6€@mmon shares with a par value of $0.0001 pereshar
July 13, 2011, the Company authorized the issuah@,000,000 shares of common stock at $0.001slpare t
Benjamin Chung, the former CEO. The Company radie&ection 4(2) of the Securities Act for thissce.

In January 2011, the Officer of the Company comteld an amount of $100 for stock which had not byast
issued. This amount was classified as Stock Payabthe balance sheet. On July 13, 2011, when @300 share
of common stock were issued, this amount was reifiled to additional paid in capital.

On July 13, 2011, the Company issued 25,000,00@sha common stock at $0.001 per share to Benj@himg
the former CEO for services of $5,000 and for ca6l$20,000. The Company relied on Section 4(2the
Securities Act for this issuance.

During the period between January 2011 and Febrd@iyl, the Company issued 25,000,000 shares of co
stock under private placement agreements to vaimwestors at $0.001 per share. The Company redeivtotal ¢
$24,900, net of proceeds.

As of April 30, 2013, 50,000,000 common sharessseed & outstanding.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

5. RELATED PARTY TRANSACTIONS

As of April 30, 2013 and 2012, our Company wasgstid to Benjamin Chung for an unsecured and riemeist
bearing demand loan with a balance of $172,678%408,933, respectively.

On July 13, 2011, the Officer of the Company cdntied an amount of $100 towards additional paichipital.
6. INCOME TAXES

From the Company' inception (December 31, 2010) through the yedeémpril 30, 2013, the Company incur
net operating losses and, accordingly, no proviimrincome taxes has been recorded. In additiorhemnefit fo
income taxes has been recorded due to the undgridithe realization of any tax assets. As of iIAR®, 2013 an
2012, the Company had approximately $260,087 arB 291 of federal and state operating losses. Téi
operating loss carry forwards, if not utilized, Miegin to expire in 2031.

The components of the Company’s deferred tax asseds follows:

April
2013 2012
Deferred tax asset
Net operating loss carry forwar 91,03( 53,65:
Valuation allowance (91,030 (53,652
Total deferred tax assets $- $-

The valuation allowance for deferred tax assetsofad\pril 30, 2013 and 2012 was $91,030 and $53
respectively. In assessing the recovery of therdedetax assets, management considers whethemnibie likely
than not that some portion or all of the deferi@d dssets will not be realized. The ultimate redi@n of deferre
tax assets is dependent upon the generation ofefutixable income in the periods in which those pirary
differences become deductible. Management consithersscheduled reversals of future deferred takililiees,
projected future taxable income, and tax plannimgtegies in making this assessment. As a resahagemel
determined it was more likely than not the defetiadassets would not be realized as of April 30,3and 201.
and recorded a full valuation allowance.

Reconciliation between the statutory rate and ffex#ve tax rate is as follows at April 30:

2013 & 2012
Federal statutory tax ra (35.0)%
Permanent difference and ott 35.0%

7. SUBSEQUENT EVENTS

On May 23, 2013, the Company received a resignataite from Benjamin Chung from all of his positgowitl
the Company, including President, CEO, Principaddtive Officer, CFO, Principal Accounting Offic&ecretan
Treasurer and as Director.

On May 23, 2013, the Company appointed Paul Rosgrdseits new President, CEO, Principal Executificer,
CFO, Principal Accounting Officer, Secretary, Tre@s and as Director.
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LIFETECH INDUSTRIES, INC.
(A Development Stage Company)
Notes To Financial Statements

(Audited)

7. SUBSEQUENT EVENTS (CONT.)

Mr. Rosenberg will serve as our Director and Offioatil his duly elected successor is appointedh@mresign:
There are no arrangements or understandings betiieeRosenberg and any other person pursuant tehahg
was selected as an officer and director. Therenaréamily relationship between Mr. Rosenberg angd ahoul
officers or directors. Mr. Rosenberg has not helg ather directorships in a company with a classeduritie
registered pursuant to section 12 of the ExchangeoAsubject to the requirements of section 16fcjuch Act o
any company registered as an investment comparsr thd Investment Company Act of 1940.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedurg

We maintain and develop disclosure controls andtquores designed to ensure that information redjuivebe
disclosed in the reports filed with the SEC undher Exchange Act is recorded, processed, summaaizedeporte
as specified in the SE€'rules and forms and that such information is exdated and communicated to
management, including our principal executive andrfcial officers.

Under the new management team, as required by SHE F5di5(b), we carried out an evaluation of
effectiveness of the design and operation of oscldsure controls and procedures as of the endheofperio
covered by this report. Based on the foregoing,pouncipal executive and our principal financiafioér conclude
that our disclosure controls and procedures weteefiective due to the material weakness in oueriml contrc
over financial reporting that existed as of Ap@l, 2013, as described below.

During the fourth quarter, ended April 30, 2013 tBompany identified a deficiency in the Companiyiterna
control over financial reporting that constitutesneterial weakness as of April 30, 2013. Specifjcabur
management review controls failed to detect enrotbe initial filed Form 10K. The annual report was not sig!
and no material contracts and other exhibits wées.f As a result of this material weakness, mansage
concluded that we did not maintain effective cointreer financial reporting as of April 30, 2013.

We will remediate the above identified material Wwesss and improve our internal control system idicig:
improving processes, implementing additional cdetrand increased precision around managersemviev
controls. The management team will also providedgnce to employees to ensure clear understandirthe
controls and procedures. The firm will utilize tschnology to assist in the process of oversedmglisines
practices.

('b) Changes in internal control

There were no changes in the Companyiternal control over financial reporting thatcooed during th
Companys most recent fiscal quarter that have materidflgctged, or are reasonably likely to materiallyeati, the
Company’s internal control over financial reporting

Management’'s Annual Report on Internal Control overFinancial Reporting

Our management is responsible for establishingraaithtaining adequate internal control over finahoégorting
as such term is defined in Rules13a-15(f) and 15} of the Exchange Act. Our internal control teys wa:
designed to provide reasonable assurance regatiengeliability of financial reporting and the pegption o
financial statements for external purposes, in atace with generally accepted accounting prinsipiehe Unite
States of America. Our internal control over finahaeporting includes those policies and procesluteat (i
pertain to the maintenance records that, in reddendetail, accurately and fairly reflect the tractons an
dispositions of the assets of the Company; (ii)visle reasonable assurance that transactions acedezt a
necessary to permit preparation of financial stateisin accordance with accounting principles gaheaccepte
in the United States of America, and that recefis expenditures of the Company are being made io
accordance with authorizations of management ofGbmpany; and (iii) provide reasonable assurangarding
prevention or timely detection of unauthorized asigion, use, or disposition of the Compasiydssets that cot
have a material effect on the financial statements.

Because of inherent limitations, a system of irderontrol over financial reporting may not prevemt detec
misstatements. Also, projections of any evaluatibreffectiveness to future periods are subjecthi risk the
controls may become inadequate due to change iditcmrs, or that the degree of compliance with plodicies o
procedures may deteriorate.

Our management conducted an evaluation of thetefgeess of our internal control over financial sgng using
the criteria set forth by the Committee of SponsprOrganizations of the Treadway Commission (CO8t
Internal Control—ntegrated Framework as of the year ended April 3013. Based on its evaluation,
management concluded that, as of April 30, 2013, im@rnal control over financial reporting was reffective
because of limited staff and a need for a full-tichéef financial officer. A material weakness ideficiency, or a
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combination of control deficiencies, in internalnt@l| over financial reporting such that there iseasonabl
possibility that a material misstatement of the @any’s annual or interim financial statements will na@
prevented or detected on a timely basis.

This annual report does not include an attestataport of the Company’ registered public accounting fi
regarding internal control over financial reportifdanagemens report was not subject to the attestation b'
Companys registered public accounting firm pursuant topgerary rules of the SEC that permit the Compar
provide only management’s report in this annuabrep

ITEM9B. OTHER INFORMATION
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

All directors of our company hold office until theext annual meeting of the security holders or|uthigir
successors have been elected and qualified. Theiaffof our company are appointed by our boamdireictors an
hold office until their death, resignation or remab¥rom office. Our directors and executive offigetheir age
positions held, and duration as such, are as fatlow

Name Position Held Age Date First Elected or Appointed
with the Company
Paul Rosenberg Chief Executive Officer, Chie 44 May 23, 2013

Financial Officer, President,
Secretary, Treasurer and Dire(

Benjamin Chung Former Chief Executive Office 36 December 30, 2010
Chief Financial Officer,
President, Secretary, Treasufer
and Directol IIF

On May 23, 2013, the Company received a resignatitice from Benjamin Chung from all of his positsoowith
the Company, including President, CEO, Principadutive Officer, Treasurer, CFO, Principal AccongtDfficer
Secretary, Treasurer and Director.

On May 23, 2013, the Company appointed Paul Rosgraseits new President, CEO, Principal Executifficer,
Treasurer, CFO, Principal Accounting Officer, Séang, Treasurer and as Director.

Business Experience

Benjamin Chung- former President, Chief Executive Officer, Chi€fnancial Officer, Secretary, Treasurer and
Director

From March 2006 to present, Mr. Chung has beenditector of operations and owner of Spa Pura, wam

company located in Glendale, California. He i®dily involved in all aspects of founding and swsfel runnin

of the business, including infrastructure desigmstruction, personnel recruitment, compliancetstyic planning

marketing, budgeting, client relations, etc. Heoahas extensive experience as a licensed re#t éstiker in th

state of California. He holds a B.S. in Businessfienics from the University of California Los Angsl

Paul Rosenber¢ President, Chief Executive Officer, Chief Finanai Officer, Secretary, Treasurer and Director
Mr. Rosenberg is a serial entrepreneur and privatestor focused on the technology space with é&pee in
procurement, outsourcing, research, and manufacturevious to Lifetech, Mr. Rosenberg focusedesd-stage
venture capital for private and public companies.
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Employment Agreements
We have no formal employments agreements in place.

Family Relationships
There are no family relationships between any of dwectors, executive officers and proposed daectol
executive officers.

Involvement in Certain Legal Proceedings
None of our directors, executive officers, promster control persons has been involved in any efftilowing
events during the past five years:

1. A petition under the Federal bankruptcy lawsoy state insolvency law was filed by or againsta weceivel
fiscal agent or similar officer was appointed byceurt for the business or property of such persmnany
partnership in which he was a general partner awithin two years before the time of such filing; any
corporation or business association of which he aragxecutive officer at or within two years beftine time o
such filing;

2. Such person was convicted in a criminal progegdir is a named subject of a pending criminal @eoing
(excluding traffic violations and other minor off®s);

3. Such person was the subject of any order, judgnoe decree, not subsequently reversed, suspeardextatec
of any court of competent jurisdiction, permanertttytemporarily enjoining him from, or otherwisenlting, the
following activities:

i. Acting as a futures commission merchant, introdgicroker, commaodity trading advis
commodity pool operator, floor broker, leverageng@ction merchant, any other person regu
by the Commodity Futures Trading Commission, oassociated person of any of the foregc
or as an investment adviser, underwriter, brokedealer in securities, or as an affiliated per
director or employee of any investment companykbaavings and loan association or insur.
company, or engaging in or continuing any condugiractice in connection with such activity

ii. Engaging in any type of business practice; or

iii. Engaging in any activity in connection with the gheise or sale of any security or commodit
in connection with any violation of Federal or 8tatcurities laws or Federal commodities laws;

4. Such person was the subject of any order, judfjmedecree, not subsequently reversed, suspesrdeatatec
of any Federal or State authority barring, suspemair otherwise limiting for more than 60 days thght of sucl
person to engage in any activity described in pagy (f)(3)(i) of this section, or to be associateith person
engaged in any such activity;

5. Such person was found by a court of competatgdjgtion in a civil action or by the Commission have
violated any Federal or State securities law, &iedudgment in such civil action or finding by t8emmission he
not been subsequently reversed, suspended, oedacat

6. Such person was found by a court of competeisidigtion in a civil action or by the Commaodity tewes Tradin
Commission to have violated any Federal commodities and the judgment in such civil action or fimgl by
the Commodity Futures Trading Commission has nehlsibsequently reversed, suspended or vacated,;

7. Such person was the subject of, or a party g, ederal or State judicial or administrative argadgment
decree, or finding, not subsequently reversed,entgd or vacated, relating to an alleged violatifon

L. Any Federal or State securities or commoditiesdawegulation; or

". Any law or regulation respecting financial instituts or insurance companies including, but
limited to, a temporary or permanent injunctiordesrof disgorgement or restitution, civil mo
penalty or temporary or permanent cease-and-dmsist, or removal or prohibition order; or

(. Any law or regulation prohibiting mail or wire fd or fraud in connection with any busin
entity; or

8. Such person was the subject of, or a party rig,sanction or order, not subsequently reversesphended ¢
vacated, of any self-regulatory organization (afinéd in Section 3(a)(26) of the Exchange Act (15\C. 78c(a)
(26))), any registered entity (as defined in Secti¢a)(29) of the Commaodity Exchange Act (7 U.SL(&)(29))), o
any equivalent exchange, association, entity oamigtion that has disciplinary authority over ikembers ¢
persons associated with a member.

Compliance with Section 16(a) of the Securities Ekange Act of 1934

Section 16(a) of the Securities Exchange Act of418fjuires our executive officers and directors paxsons wh
own more than 10% of our common stock to file wite Securities and Exchange Commission initiabstants ¢
beneficial ownership, reports of changes in ownprsnd annual reports concerning their ownershipoai
common stock and other equity securities, on F@ndsand 5 respectively. Executive officers, dioestand great
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than 10% shareholders are required by the SECatgus to furnish us with copies of all Sectiond)Geports th:
they file.

Based solely on our review of the copies of suaim&oreceived by us, or written representations fiartair
reporting persons, we believe that during fiscaryended April 30, 2013, all filing requirementgpbgpable to ou
officers, directors and greater than 10% percenéfieial owners were complied with.

Board and Committee Meetings

Our board of directors currently consists of Paak&berg. The Board held no formal meetings dultiegyea
ended April 30, 2013. As the company develops aentcomprehensive Board of Directors all proceediniisbe
conducted by resolutions consented to in writingalbyhe directors and filed with the minutes of foroceedings
the directors. Such resolutions consented to itingrby the directors entitled to vote on that fe8on at a meetin
of the directors are, according to the Nevada Ger@orporate Law and our Bylaws, as valid and ¢iffecas i
they had been passed at a meeting of the diredtdyscalled and held.

Nomination Process

As of April 30, 2013, we did not effect any matéridanges to the procedures by which our sharetslohay
recommend nominees to our board of directors. @ard of directors does not have a policy with rdgap th
consideration of any director candidates recommermeour shareholders. Our board of directors lesrthine:
that it is in the best position to evaluate our pany’s requirements as well as the qualifications ohezandidat
when the board considers a nominee for a positioow board of directors. If shareholders wishdocommen
candidates directly to our board, they may do sgdnding communications to the president of ourpaomy at th
address on the cover of this annual report.

Audit Committee

Currently the company is continuing to develop mpeehensive Board of Directors and does not hasgeaifiec
Audit Committee. The company intends to appoimtiacompensation and other applicable committembezs a
it appoints individuals with pertinent expertise2ial 3.

Audit Committee Financial Expert
Our board of directors does not have a membergihalifies as an "audit committee financial expag"defined i
Item 407(d)(5)(ii) of Regulation S-K.

ITEM 11. EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE
Change in Pension
Value and
Nonqualified
Non-Equity Deferred All
Name Option Incentive Plan Compensation Other
and Principal Salary Bonus | Stock Awards | Awards | Compensa-tion Earnings Compensation Total
Position Year ($) ($) ($) ($) ($) $) $) $

Benjamin Chund® 2013 0 0 0 0 0 0 0 0
Chief Executive 2012 N/A N/A N/A N/A N/A N/A N/A N/A
Officer, Chief
Financial Officer, 2011
President, Treasurer 2010
and Directol

(1) Mr. Chung was appointed Chief Executive, Chief Rial Officer, President, Treasurer and a Direcfasur
company on December 30, 2010.

On May 23, 2013, the Company received a resignatiotice from Benjamin Chung from all of
positions with the Company, including President,GCEPrincipal Executive Officer, Treasurer, C

Principal Accounting Officer, Secretary, Treaswuard Director.

On May 23, 2013, the Company appointed Paul Rosgrdseits new President, CEO, Principal Executive
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Officer, Treasurer, CFO, Principal Accounting Offic Secretary, Treasurer and as Director.

Other than set out below there are no arrangenmnpdans in which we provide pension, retirementsionilar
benefits for directors or executive officers. Ouredtors and executive officers may receive shations at th
discretion of our board of directors in the futiée do not have any material bonus or profit slipplans pursua
to which cash or nonash compensation is or may be paid to our direatorexecutive officers, except that sl
options may be granted at the discretion of ourdo&directors.

Grants of Plan-Based Awards
There were no grants of plan based awards duringehr ended April 30, 2013.

Outstanding Equity Awards at Fiscal Year End
There were no equity awards

Option Exercises and Stock Vested
There were no options exercised or stock vestemlbyamed officers during the year ended April Zm 3.

Compensation of Directors

We do not have any agreements for compensatingdiogictors for their services in their capacity actors
although such directors are expected in the fuimeceive stock options to purchase shares otommon stoc
as awarded by our board of directors.

Pension, Retirement or Similar Benefit Plans

There are no arrangements or plans in which weigeopension, retirement or similar benefits forediors o
executive officers. We have no material bonus afiprsharing plans pursuant to which cash or nast
compensation is or may be paid to our directomsxecutive officers, except that stock options maygtanted at tt
discretion of the board of directors or a committesreof.

Indebtedness of Directors, Senior Officers, Execute Officers and Other Management

None of our directors or executive officers or asgociate or affiliate of our company during thet kavo fisca
years, is or has been indebted to our company hby off@uarantee, support agreement, letter of credivthe
similar agreement or understanding currently ontfitag.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth, as of April 30, Z)Xertain information with respect to the benelic@wnership ¢
our common shares by each shareholder known by be the beneficial owner of more than 5% of oungwr
shares, as well as by each of our current direeiodsexecutive officers as a group. Each persosdlasvoting an
investment power with respect to the shares of comstock, except as otherwise indicated. Benefmiatershij
consists of a direct interest in the shares of comstock, except as otherwise indicated.

Name and Address of Beneficial Owne Amount and Nature of Percentage

Beneficial Ownership of Class®
Benjamin Chun 25,000,00(common share 50.0%
4081 W. 8" Street. | 0s Anaeles. CA 900

(1) Under Rule 13d-3, a beneficial owner of a secunitjudes any person who, directly or indirectlyroiligh any
contract, arrangement, understanding, relationsiiptherwise has or shares: (i) voting power, Whicludes the
power to vote, or to direct the voting of shares] &i) investment power, which includes the poteedispose or dire
the disposition of shares. Certain shares mayebendd to be beneficially owned by more than onsqgpefif, for
example, persons share the power to vote or thepmndispose of the shares). In addition, sharesleemed to be
beneficially owned by a person if the person hasight to acquire the shares (for example, up@nase of an
option) within 60 days of the date as of whichitifermation is provided. In computing the percgig@wnership of
any person, the amount of shares outstanding mei@¢o include the amount of shares beneficiallp@idvby such
person (and only such person) by reason of theggsiiton rights. As a result, the percentageuwstanding shares
any person as shown in this table does not nedigssdlect the person’s actual ownership or votpaver with
respect to the number of shares of common stoclabybutstanding on April 30, 2013. As of Aprid 32013 there
were 50,000,000 shares of our company’s commork s$$saed and outstanding.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Except as disclosed herein, no director, executffieer, shareholder holding at least 5% of sharfesur commo
stock, or any family member thereof, had any maténterest, direct or indirect, in any transaction propose
transaction since the year ended April 30, 2013wimch the amount involved in the transaction exdeekeo
exceeds the lesser of $120,000 or one percenteotkhrage of our total assets at the year enchéotast thre
completed fiscal years.

As of April 30, 2013, our Company was obligatednjamin Chung for a noimterest bearing demand loan wit
balance of $172,678.

Director Independenc
We have determined that we do not have any direettio are independent directors, as that termed us Ruls
4200(a) (15) of the Rules of National Associatidrsecurities Dealers.

Currently we do not have audit, nominating or congagion committees or committees performing sir
functions. There has not been any defined policy pascedure requirements for shareholders to si
recommendations or nomination for directdsir board of directors has determined that it ithinbest position
evaluate our comparg’requirements as well as the qualifications ohezsandidate when the board conside
nominee for a position on our board of directofssHareholders wish to recommend candidates djréatlou
board, they may do so by sending communicatiorthégpresident of our company at the address orcdlier o
this annual report.

From inception to present date, we believe thanteenbers of our audit committee and the board refctirs hav
been and are collectively capable of analyzing evaluating our financial statements and understaniiterna
controls and procedures for financial reporting.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The aggregate fees billed for the most recentlypletad fiscal year ended April 30, 2013 and focdisyear ende
April 30, 2012 for professional services rendergdtie principal accountant for the audit of our aanfinancia
statements and review of the financial statememsded in our quarterly reports on Form QGand services th
are normally provided by the accountant in conoectvith statutory and regulatory filings or engagens for thes
fiscal periods were as follows:

Year Ended
April 30, 2013 April 30, 2012
Audit Fees $14,11C $10,000
Audit Related Fee - -
Tax Fees - -
All Other Fees - -
Total $14,11C $10,000

Our board of directors prapproves all services provided by our independeditars. All of the above services ¢
fees were reviewed and approved by the board efctirs either before or after the respective sesviwen
rendered.

Our board of directors has considered the natuleaamunt of fees billed by our independent auditord believe

that the provision of services for activities uated to the audit is compatible with maintaining mdependel
auditors’ independence.
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements

(1) Financial statements for ¢
company are listed in the inc
under Item 8 of this document

(2) All financial statement schedu
are omitted because they are
applicable, not material or t
required information is shown
the financial statements or nc
thereto.

Exhibit No, Description

3.1 Articles of Incorporatior
3.2 Bylaws
10.1 Joint Venture Agreement with Leadwill Corporati
10.z Exclusive International Distributorship AgreemerithAeadwill Corporatior
10.Z Exclusive Technology License Agreem:
10.4 Exclusive Distributorship Agreement with Epik Int@ents Limitec
10.E Joint Venture Agreement with LifeTech Japan Corpore
10.€ Exclusive Technology License Agreement with Lifefdapan Corporatic
10.7 Distributorship Partnership Agreement with SunRlexited
10.¢ Debt Assignment, Consent and Release Agree
10.€ Exclusive International Distributorship Agreem
99.1 Rule 13-14(a) 15(d-14(a) Certification of the Chief Executive Offic
99 - Certification by the Chief Executive Officer Purstizo 18 U.S.C. Section 1350, as Adopted Pursuant
“ to Section 906 of the Sarba-Oxley Act of 2002

SIGNATURES
Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has
duly caused this report to be signed on its behalfy the undersigned, thereto duly authorized.

LIFETECH INDUSTRIES INC.
(Registrant

Dated: April 23, 2014 /s/ Paul Rosenber
Paul Rosenberg
President, Chief Executive Officer, Chief Finihc
Officer, Treasurer, and Direct
(Principal Executive Officer
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4, Names and
Addresses of the
Board of

Directors/Trustees: |

feach DirectorTrusiee | STe@lAttess A Swie  ZpCode

miUE1 Be a nalural peErsnn 2’

al least 18 vears of age, :N .........................................................

altash addifional page e

mnre hm m o L P L T L T Lk T TTTereararpa—

dreslorsrusteas) Sireet Address City Siaie Zip Code

5. Purpose: (cptiorel; | 1he pirpose of the corporation shaltbe:

R R T

6. Name, Address |

and Slghature of BENIAMIMN CHUNG 5 x BENTAMIN CHUNG

Inggmm tnﬁ: T incorporator Signature

manonemomaraer) | 4081 WEST STHSTREET  LOSANGELES CA | 90005
Address City State Zip Code

7. Certlflcate of { hereby accept appoinfment as Aegistered Agent for the above named Enfity.

Acceptance of

Appointmentof | W' INCSMART.BIZ, INC. Q2mo0n0i0

Reglstered Agent:

Authorized Signature of Registerad Agent or On Behalf of Registered Agent Entity

Mewada Bacretary of State NRE 78 Arficles

This form must be accompanied By approfriaie fess,

Aeviged: 4-10-09




CORPORATE CHARTER

I ROSS MILLER. the duly elected and qualified Nevada Secretary of State. do hereby certify that
LIFETECH INDUSTRIES INC, did on December 30. 2010, file in this office the original
Articles of Incorporation; that said Articles of Incorporation are now on file and of record in the
office of the Secretary of State of the State of Nevada, and further, that said Articles contain all the
provisions required by the law of said State of Nevada.

IN WITNESS WHEREOF | T have hereunto set my
hand and affixed the Great Seal of State, at my
office on December 30, 2010.

ROSS MILLER
Secretary of State

Certified By: Electronic Filing
Certificate Number: C20101230-3152
You may verfy this certificate

online at http:flwww.nvsos.gov/




ROSS MILLER Instructions for Initial List,

T N O ereet Registered Agent and State

C City, Nevada 89701-4201 H . . =
(75 5008 Business License Application

Website: www.nvsos.gov

ATTENTION: You may now file your initial or annual list online at www.nvsos.gov
IMPORTANT: READ ALL INSTRUCTIONS CAREFULLY BEFORE COMPLETING FORM.

ATTENTION — Effective October 1, 2009, filing and payment of the State Business License
will be processed by the Secretary of State’s office. Entities that are required to file an initial or
annual list of officers with the Secretary of State are now required to file for the State Business
License at the time their list is due as part of the annual list filing, unless specifically exempt.
The State Business License fee is $200. Those holding a current State Business License may
receive a proration credit for the unexpired portion of their current State Business License.

TYPE or PRINT the following information on the Initial List and Registered Agent Form:

1. The NAME and FILE NUMBER of the entity EXACTLY as it is registered with this office.

2. The FILING PERIOD is the month and year of filing TO the month and year 12 months from
that date. Example: if the entity date was 1/12/99 the filing period would be 1/1999 to 1/2000.

3. The name and address of the REGISTERED AGENT and OTHER names and addresses as required on
The list should be entered in the boxes provided on the form. Limited-Liability Companies MUST
Indicate whether MANAGER or MANAGING MEMBER is being listed.

4. [If qualified for the statutory exemption from the State Business License, enter the applicable code in
the area provided. If you have a current State Business License, enter the expiration date in the area
provided for proper proration of business license fees.

5. The SIGNATURE, including his/her title and date signed MUST be included in the areas provided at the
bottom of the form.

6. Completed FORM, FEES and applicable PENALTIES must be returned to the Secretary of State.
Pursuant to NRS 225.085, all Initial and Annual Lists must be in the care, custody and control of the
Secretary of State by the close of the business on the due date. Lists received after the due date will
be returned unfiled, and will require any associated fees and penalties as a result of being late.
Trackable delivery methods such as Express Mail, Federal Express, UPS Overnight may be acceptable
if the package was guaranteed to be delivered on or before the due date yet failed to be timely
delivered.

The filing fee for an initial list is $125.00, in addition 1o the Starte Business License. Nonprofit corporations and
corporations sole are not required 10 maintain a Stare Business License or pay the additional fee.  Nonprofit
corporation initial lists are $25.00.

ADDITIONAL FORMS may be obtained on our website at www.nvsos.gov or by calling 775-684-5708.

Fll E STAMPED COPIES: To receive one file stamped copy, please mark the appropriate check box on the list.
Additional copies require $2.00 per page and appropriate order instructions.

CERTIFIED COPIES: To order a certified copy, enclose an additional $30.00 and appropriate instructions. A copy fee
of $2.00 per page is required for each copy generated when ordering 2 or more certified copies.

EXPEDNTE FEE: Filing may be expedited for an additional $75.00 fee._

Filing may be submitted at the office of the Secretary of State or by mail at the following addresses:

MAIN OFFICE: SATELLITE OFFICES:
Regular and Expedited Filings Expedited Filings Only
| Secretary of State Secretary of State — Las Vegas
| Status Division Commercial Recordings Division
| 202 North Carson Street 555 East Washington Ave, Suite 5200

Carson City NV 89701-4201 Las Vegas NV 89101

Phone: 775-684-5708 Phone: 7T02-486-2880
Fax: 775-684-7123 Fax: T02-486-2888




(PROFIT) INITIAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT AND

__STATE EUSINESS LICENSEAPF'LICATIDNDF _ FILE NUMBER
LIFETECH INDUSTRIES [NC 0 REERTRTARTTIGE R A
NAME OF CORPORATION S - B B — EDE31372010-2
FoRTHEFLNGPEmopor | DEC.2010 oo DEC,2011. Due by Jan 31. 2011
**YOU MAY FILE THIS FORM ONLINE AT www.nvsos.gov™ TEI TN

The entity's duly appeinted registered agent in the State of Mevada wpon whom process can be served is: ’ :

INCSMART BIZ. INC. 100101
4421 EDWARD AVE
LAS VEGAS NV 89108
‘A FORM TO CHANGE REGISTERED AGENT INFORMATION |5 FOUND AT: www nvsas.gov
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE I5 FOR OFFICE USE ONLY

ey
| Retum one file stamped copy. (¥ filing not accompanied by order instructions, file stamped copy will be sent to registered agent.}

IMPORTANT: Read insfructionz before completing and refuming thiz form.

1. Print or type names and addresses, either residence or business, for all officers and directors. A President, Secretary, Treasurer, or equivalent of and all Direchors must be
named. There must be at least one director. An Officer must sign the form. FORA WILL BE RETURNED IF UNSIGNED.

2. If there are additional officers, attach a list of them to this form.

3. List fee is 3125.00 filing fee. A 575.00 penalty must be added for failure o file this form by the deadlne,

4. State business license fes is 3200.00. Effective 21152010, 3100.00 must be added for failure to file form by deadiine.

5. Make your check payable to the Secretary of State.

&. Ordering Copies: i requested above, one file stamped copy will be retumed at no additional charge. To receive a certified copy, enclose an additional 53000 per certfication. A

copy fee of $2.00 per page is required for each additional copy generated when ordering 2 or more file stamped or certified copies. Appropriate instrections must

SCCOMPANTY YOUr onder.

1. Rietum the completed form to: Secretary of State, 202 Morth Carson Street, Carson City, Nevada 820071-4201, (779) 684-5708.

&. Form must be in the possession of the Secretary of State on or before the last day of the first menth following the incorporation/initial registration date. (Postmark date is not

accepted a_s_:jeoeipt date.) Forms received after due date will be returned for additional fees and penalties. Fadure fo include initial list and business license fiees wil result in

reiection of filing

FILING FEE: - §125.00 _ LATE PENALTY: : $75.00 BUSEINESS LICENSE FEE: §200.00 LATE PENALTY: $100.00
CHECHK ONLY IF APPLICABLE Section 7(2) E ion Cod
ction 7(2} Exempfion 25

H Pursuant to NRS, this entity is exempt from the business license fee. Exemption code:

001 - Governmental Entity
I:' Month and year your State Business License expires: 201 | 002 - 501(c} Monprofit Entity

003 -H -based Busi
I:‘ This corporation is a publicly traded corporation. The Central Index Key number is: Dn_-IE .1.59 Hsiness

! * 005 - Moticn Picture Company
I:‘ This publicly traded corporation is met required fo have a Central Index Key number. 008 - NRS G808.020 Insurance Ca.
NAME TITLE(S)
_ PRESIDENT (or eguvaLENT oF)
ADDRESS cITY STATE ZIP CODE
MAME TITLE(S}
- _ _ _ . _ _ _ - SECRETARY (or EQUIVALENT OF)

ALUHESS iy SlAlE AP COLE
MAME LEILE(S)
: TREASURER or EquivaLenT oF)
ADDRESS cimy STATE ZIPF CODE
MAME TITLE(S)
ADDRESS cimy STATE ZIF CODE

I declare, to the best of my knowledge under penalty of perjury, that the above menticned entity has complied with the provisions of sections 6 to 18 of AB 146 of
the 2003 session of the Nevada Legislature and acknowledge that pursuant to MRS 239.330, it is a category C felony to knowingly offer any false or forged
instrument for filing in the Office of the Secretary of State.

. A Mewada Secratary of State Intial List Profit
Signature of Officer Revised: 8-26-09

Title Diate




BY LAWS OF LIFETECH INDUSTRIES, INC.

ARTICLE |
MEETINGS OF THE SHAREHOLDERS

1. Shareholders' meetings shall be held at the pahoifice or place of business of t
Corporation.

2. The annual meeting of the Shareholders of this @atpn shall be held at
principal office of the Corporation on the firstydaf April of each year, beginnii
with the year2011, or any address duly noted in a proper notiekvered it
accordance with these Bylaws, at which time ther&taders of the Corporati
shall elect, by ballot, a Board of Directors foe thnsuing year, and the Sharehol
shall transact any other business which propentyesbefore them.

3. Shareholders may conduct Shareholder meetingshtatégally so long as prog
notice is given as described herein and minutemgfsuch meeting specifically ¢
explicitly state that said meeting was held telepbally.

4. A notice setting out the time and place of the ahmueeting shall be mailed, post
prepaid, to each Shareholders of record, at theeaddthat appears on the si
ledger of the Corporation, or if no address appedrthe lasknown place of addre:
at least ten (10) days and no more than (60) dags @ the annual meetir
Shareholder's may be noticed via an email acoduigtregistered with the Secret
of the Company so long as confirmation of receiptrf the Shareholder is recei
and recorded by the Secretary of the Company o taén eleven (11) days priol
the annual meeting.

5. Except as otherwise provided by Statute or thechudi of Incorporation, at
meetings of shareholders of the Corporation theegiree at the commencemen
such meetings, in person or by proxy, of sharelsldérecord holding a majority
the total number of shares of the Corporation iksned and outstanding and enti
to vote, but in no event less than dhed (1/3) of the shares entitled to vote at
meeting, shall constitute a quorum for the transacof any business. If a
shareholder leaves after the commencement of aingesnd the establishment ¢
quorum, such departure(s) shall have no effecherexistence of a quorum.

6. If a quorum is not present at the annual meetimg,3hareholders present in pel
or by proxy may adjourn to any future time as sha&lagreed upon by them,
notice of the adjournment shall be mailed, postagmpaid, to each Shareholde
least five (5) days before the adjourned meetingjfoa quorum is present, they n
adjourn from day to day as they see fit, and nacaaif adjournment need be given.

7. Special meetings of the Shareholders shall be &kettie same place as the an
meetings. These meetings may be called at any biyn¢he President, any t
Directors, or the holders of more than fifty percé€&s0%) of the shares of the cag
stock of the Corporation. The Secretary shall raaiotice of the call for a spec
meeting of the Shareholders to each Shareholdgreo€orporation, at least ten (
days before the
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BY LAWS OF LIFETECH INDUSTRIES, INC.

meeting, and the notice shall state the time aadepbf the meeting and the ob
thereof. Shareholder's may be noticed via an eaw&ibunt duly registered with 1
Secretary of the Company so long as confirmatioreoéipt from the Shareholde
received and recorded by the Secretary of the Coynpa later than eleven (11) d
prior to the annual meeting. No business shallrbasacted at a special mee
except as stated in the notice sent to the Shatefslunless by the unanim
consent of all Shareholders, either in person orplyxy, such that all stock
represented at the meeting.

8. Each Shareholder shall be entitled to one (1) fmteeach share of Common Stc
There shall be no cumulative voting. Any holdéraoduly issued preferred stc
shall retain voting rights as set forth by the Bbas it defines the specific serie:
stock. Each Shareholder stands in his or her oamenon the books of t
Corporation, whether represented in person or byypr

9. All Shareholders must duly register their electcoaddress with the Secretary of
Corporation to be kept with the share ledger of@oeporation by filing, in writing
authorization for the Corporation to give noticeth® Shareholder of any and
Shareholder meetings in accordance with the Bylaivise Corporation.

10. All proxies shall be in writing and properly signed

11. The following order of business shall be observiedllaannual and special meeti
of the Shareholders so far as practicable:

1. Calling the roll.

2. Reading, correction and approval of minutesref/jpus meeting.
. Reports of Officers.

. Reports of committees.

. Election of Directors.

o o0 b~ W

. Unfinished business.

7. New business.
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BY LAWS OF LIFETECH INDUSTRIES, INC.

ARTICLE Il
STOCK

1. Certificates of stock shall be in a form adoptedtiyy Board of Directors and shall
signed by the President or Vice President and therefary and be attested by
corporate seal.

2. All certificates shall be consecutively numberethe name of the person owning
shares with the number of the shares and the datsswe shall be entered on
Corporation's books.

3. All certificates of stock transferred by endorsetr@mthe certificate shall be surrende
for cancellation and new certificates issued topthieehaser or assignee.

4. Shares of stock shall be transferred only on tlek®of the Corporation by the holde
person, by an attorney or by a transfer agent apprdy the Board of Directors
accordance with these Bylaws.

5. No certificate representing shares shall be issuei the full amount of considerati
therefore has been paid, or until the full valueseivices rendered, payment in kind
been approved and authorized by the Board of Qrecin accordance with the
Bylaws.

6. The Corporation shall maintain a ledger of the lstoecords of the Corporatic
Transfers of shares of the Corporation shall belenan the stock ledger of 1
Corporation only at the direction of the holder dcord upon surrender of 1
outstanding certificate(s). The Corporation shallentitled to treat the holder of rec
of any share or shares as the absolute owner thiereall purposes and, according
shall not be bound to recognize any legal, equetablother claim to, or interest in, si
share or shares on the part of any other persoathehor not it shall have expres:
other notice thereof, except as otherwise expressiyided by law.
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BY LAWS OF LIFETECH INDUSTRIES, INC.

ARTICLE IlI
THE BOARD OF DIRECTORS

1. A Board of one (1) Director shall be chosen aniyuiayl the Shareholders at their ant
meeting to manage the affairs of the Corporatidihis number may be increasec
decreased by amendment of these Bylaws, by theeBblder's in accordance with th
Bylaws or by unanimous consent of all Directot8rgg at such time, but shall in no c
be less than one (1) Director. The member(s) & Board, who need not
shareholders, shall be elected by a majority ofviftes cast at a meeting of sharehol
entitled to vote in the election. The term of cdfifor any elected Board member sha
one (1) year.

2. Vacancies in the Board of Directors due to deaitrgase in the number of Directors

Article IlI(1), resignation or other causes shad#l blled by the remaining Directc
choosing a Director to fill the unexpired term.idSBirector need not be a Sharehol
In the event that no Directors remain, Officers tbe Corporation shall assi
temporarily, a Shareholder of their choosing to plsition of Director until such tin
that a Shareholder meeting shall nominate, secodd/ate upon at least one (1) Dire
from the shareholders.

3. Regular meetings of the Board of Directors shalhékel on the second (‘2’) Tuesday c

every third (Brd) month, beginning on July 12, 2011 at the offi€eéhe@ Corporation, «
at any other time and place as the Board of Directball by resolution designate.

4. Annual meetings of the Board of Directors shallhstd at the principle offices of t
Corporation, at a place to be determined no |&i@n thirty (30) days prior to the ann

meeting of the Board of Directors on the fifteerfilb th) day of March each ye
beginning in 2011.

5. Special meetings may be called by the Presideahgrtwo (2) Directors by giving fi\
(5) days written notice to each Director delivepedisonally, by mail, courier or shipp
Corporation; or by giving ten (10) days written inet via email if confirmation
received by the Secretary no later than six (6sdajor to the date of a special meet
If mailed by U.S. Postal Service, such notice Isbaldeemed delivered upon depos
the United States Mail with prepaid postage. liveeed through a third party delive
service, such notice shall be deemed delivered dpbwery to the third party or an ag
thereof.

6. Any meeting, regular, annual, special or otherwmsay be conducted telephonically
long as proper notice is given as described heaaioh minutes of any such meei
specifically and explicitly state that said meetings held telephonically. All memb:
of the Board of Directors present at any such tedepc meeting shall sign the minu
Minutes of telephonic meetings ONLY, may be sigimedounterparts.

7. A majority of the Directors shall constitute a quar. A majority of the Directo
present at the time and place of any regular ociapeneeting, although less tha
guorum, may
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BY LAWS OF LIFETECH INDUSTRIES, INC.

adjourn the same from time to time without notizetil a quorum shall be present.

8. The Directors shall have the general managementaniol of the business and aff:
of the Corporation and shall exercise all the pewbhat may be exercised or perfort
by the Corporation, under the statutes, the Ceatiéi of Incorporation, and the Bylaws.

9. No Director shall receive compensation for any ektperformed as a member of
Board, except by unanimous consent of the Boardii@ctors. Any and all amounts
compensation shall be reasonable and in no wayehsoie to the Corporation o
hindrance to the operations of the Corporation.

ARTICLE IV
OFFICERS

1. The Officers of this Corporation shall consist d®r@sident, a Treasurer, a Secretary
any other Officers as shall from time to time besdn and appointed. Any Officer n
be, but is not required to be, a member of the @oakll Officers of the Corporatic
shall be elected by the Board at a regular anneaiimg or special meeting of the Boi
Each Officer shall hold office for a term of orB {ear, to be automatically renew
unless the Board takes action to terminate for e&aisany regular, annual, or spe
meeting.

2. Any Officer may resign at any time by giving writteéotice of such resignation to
Secretary of the Corporation or to a member ofBbard. Unless otherwise specifiec
such written notice, such resignation shall takeatfupon receipt thereof by the Bo
member or by such Officer, and the acceptancedf sesignation shall not be neces:
to make it effective. Any Officer may be removather with or without cause, anc
successor elected by a majority vote of the Boardng duly noticed meeting of t
Board.

3. A vacancy in any office may at any time be filled the unexpired portion of the te
by a majority vote of the Board at any duly noticedeting of the Board.

4. The President shall preside at all meetings of0lrectors and Shareholders and <
have general charge of the affairs of the Corpomnagubject to the Board of Directors.

5. The Secretary shall countersign all certificatestoick of the Corporation and kee
record of the minutes of the proceedings of mestwmigShareholders and Directors,
shall give notice as required in these Bylaws ofnadetings. He or she shall hi
custody of all books, records, and papers of thep@ation, except those in the charg
the Treasurer or of some other person authorizetat@ custody and possession |
resolution of the Board of Directors.

6. The Treasurer shall keep accounts of all moneyshef Corporation received

disbursed, and shall deposit all money and valgaiblehe name of and to the credi
the Corporation in the banks and depositories@8utard of Directors shall designate.
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BY LAWS OF LIFETECH INDUSTRIES, INC.

7. The duties of all other Officer positions shall @eumerated and defined througt
employment contract duly incorporated by a resotutif the Board or by a resolutior
the Board alone. Before an Officer position isatee, any motion to create a r
position shall be accompanied by a draft employnoamtract that shall establish
parameters, terms, duties, obligations and benefitshe Officer position or by
resolution of the Board establishing the same.

8. The salaries of all Officers shall be fixed by Beard of Directors, and may be chan
from time to time by a majority vote of the Boardamy duly noticed meeting of t
Board and shall be memorialized in duly executegleyment contracts.

ARTICLE V
THE SEAL

1. The corporate seal of this Corporation shall bereular seal with the name of i
Corporation around the border and the year of pama@tion in the center.

ARTICLE VI
AMENDMENTS

1. Any of these Bylaws may be amended by majority wbtdhe Shareholders at any anr
meeting, or at any special meeting called for tingpse of voting on said amendment
the Bylaws.

2. The Board of Directors may adopt additional Bylaw$&iarmony with, but shall not al
or repeal any Bylaws adopted by the Shareholdettseo€orporation.

ARTICLE VII
INDEMNIFICATION

1. Any Officer, Director or employee of the Corporatishall be indemnified to the fulle
extent allowed by the laws of the State of Nevagléhle Corporation.

ARTICLE VI
ELECTRONIC COMMUNICATIONS

1. Notwithstanding, any and all proceeding provisioos these byaws, wher
practicable and in the view of the Board of Direstoand or Officers; who
determination shall be final and unappealable;rdbka, any and all procedures ta
in accordance with these Byaws may be undertaken in an enti
electronic/telephonic format, including but not iied to notices, meetings, votil
mailing, proxies, writings, signings, etc.

2. The limitation of the Corporation to Act via elemtic means, shall be limited only
the requirements of state and federal law.

3. To enhance the effectiveness of this Article, alhreholders shall be requirec
register an electronic address (email or other fafmelectronic communicatic
system) to which
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communications can be sent, and shall notify thgparation upon change of s
electronic address. Shareholders shall be notidfethis provision prior to holdir

shares, and delivery of any communications to ¢ugstered electronic address s
be considered effective unless otherwise limitedidoge of law.

gfejgﬁ%% rt;/) fgltfe Bylaws of the Corporation a@apby the Board of Directors on this tf@lay
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JOINT VENTURE AGREEMENT

This joint venture agresment (this “Agreement”), in entered into as of April 30,
2012, by and between LifeTech Industries, Inc., 2 Nevada corporation, and its assigness
(“LifeTech”), and Leadwill Corporation, a corporation validly existing under the laws of
Japan (“Leadwill™).

BACKGROUND

A. WHEREAS, LifeTech is in the business of, among other things, distributing
consumer and commercial products worldwide;

E. WHEREAS, Leadwill is in the business of among other things, designing,
manufacturing and distributing atmospheric water generators (“AWG™);

C. WHEREAS, Leadwill and LifeTech desire to enter into a joint venture under
which LifeTech will distribute Leadwill’s AWG products and technology worldwide
{subject to certan restrictions set forth herein) and will provide or assist in providing
capital investment to Leadwill, and Leadwill and LifeTech will each receive certain
equity ownership shares of the other, as set forth and subject to the terms and conditions
set forth herein {collectively, the “Joint Venture™);

D. WHEREAS, until such time as all related Joint Venture agreements, documents
and instruments (including without limitation the stock purchase agreements, technology
license agreement, distributorship agresment, etc.} are executed by both parties, the
parties wish to enter into this binding Agreement to set forth all principal terms and
conditions of the Jomt Venture,

AGREEMENT

1. RECITALS. Paragraphs A through D above are hereby approved and accepted
by the parties and incorporated info this Agreement.

2. CONTRIBUTIONS OF THE PARTIES, The parties have reached apreeiment as

to the contributions each party shall provide the other in relation to the Joint Venture, as
follows:

(a)  Corporation Mame Change/Entity Spinotf; Equity; Board of Directors:

(D Upon execution of this Agreement, Leadwill agrees to: (A) file all
necessary “doing business as” (“d/v/a™) documents in Japan so that Leadwill shall be
dibfa “LifeTech Japan,” (B) change its corporate name from “Leadwill Corporation™ to
“LifeTech Japan,” or (C) transfer or “spinoff” all and not less than all of its AWG
husiness incluoding without limitation the Leadwill Products and the Leadwill Technology
(as defined below) into a new, separate corporate entity in Japan, to be called “LifeTech
Tapan™. The courses of action set forth in (A), (B) and (C) above shall be determined as
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LifeTech and Leadwill shall mutually agres in writing, In the event that (C} above is
chosen by LifeTech and Leadwill, the partics acknowledge and agree that all of

LifeTech’s rights set forth herein shall apply equally to such new, separate corporate
entity;

(1)  LifeTech shall receive twenty percent (20%) of one hondred percent
{100%) of all voting shares in Leadwill, subject to non-dilution controls;

(iii)  Leadwill shall receive ten percent (10%) of one undred percent (100%)
of all voting shares in LifeTech;

(iv)  LifeTech shall appoint and retein the right to appoint one (1) board
member to Leadwill's board of directors;

() Leadwill shall appoint and retain the right to appoint one (1) board
member to LifeTech’s board of directors.

(b)  Distributorship: Technology License: For the duration of the Joint Venture:

(i} Leadwill shall appoint LifeTech as its exclusive distributor and marketing
partner of all of Leadwill’s current and future AWG products and technology (the
“Leadwill Products™), worldwide, excluding Japan {the “Distribution Territory™);

(i)  LifeTech shall receive each and all of the Leadwill's Products at the price
of twelve percent (12%) above Leadwill’s wholesales cost for all such Leadwill Products;

(i)  Leadwill shall grant LifeTech the exclusive right to assign, sublicense or
otherwise subcontract LifeTech's distribution and marketing rights in the Leadwill
Praducts to third parties in the Distribution Territory;

(iv)  Leadwill shall grant LifeTech an exclusive license to any and all of
Leadwill’s patents, trademarks and all other intellectual property related to the Leadwill
Products and related technology (the “Leadwill Technology”), as well as the exclusive
right to assign, sublicense or otherwise transfer such rights in the Leadwill Technology to
third parties in the Distribution Territory; and

{(v)  Leadwill shall receive ten percent (10%) of LifeTech’s net profits
generated from its distribution of the Leadwill Technology in the Distribution Territory,
less LifeTech’s related costs and expenses;

{¢) Financing:  As the parties have discussed prior to the date of this Apreement,
LifeTech shall continue to use its reasonable commercial efforts to sowrce financing for
Leadwill, and as a result of these efforts of LifeTech, Leadwill shall, as currently

Ma497 LifeTech/Leadwill IV Agreement 2




anticipated as of the date of this Agreement, receive from LifeTech or third parties
financing as LifeTech detenmines in its sole discretion,

(d)  Produect Marketing and Branding: Distribution Controls in Japan:

(i) LifeTech shall have the right to brand, rebrand, package, repackage and
otherwise design and redesign the Leadwill Product’s and the Leadwill Technology's
marketing, advertising and promotional materials in relation to LifeTech’s rights granted
hereunder, provided however that LifeTech shall not brand, rebrand, package, repackage
and otherwise design and redesign any such marketing, advertising and promotional
materials in any way that would reasonably be considered to demean or diminish
Leadwill’s established reputation or goodwill.

(ii) Leadwill covenants and agrees that it shall not s2il or otherwise distribute
in any way (nor authorize any third party to so sgll ot otherwise distribute in any way)
any of the Leadwill Products or the Leadwill Technology to any third party in Japan who
sells or otherwise distributes, or may sell or otherwise distribute, directly or via any third
party, any of the Leadwill Products and/or the Leadwill Technology outside of Japan.
Further, Leadwill covenants and agrees that neither Leadwill nor any entity controlled in
whole or in part by Leadwill shall conduct any business operation designed or tending to

compete directly or indirectly with the Joint Venture and/or LifeTech’s rights set forth
herein.

(e)  Intellectual Property Protection in Distribution Territory: 1f Leadwill has not
applied for and been granted patent protection, as well as any other relevant intsllectual
property protections, in a given country or territory of the Distribution Temitory in
relation to the Leadwill Products and/or the Leadwill Technology, and LifeTech desires
to do business as permitted under the Joint Venfure in such country or territory, then
LifeTech shall seek and apply for (where appropriate) patent protection (or equivalent, if
any) in such country or territory, on behalf of Leadwill and in the name of Leadwill or its
designated inventor(s). Leadwill or its designated inventor(s) shall be the scle and
exclusive owner of such rights in perpetuity (subject to any limitations of applicable law
in the given country or territory), provided that:

)] Leadwill shall grant o LifeTech an exclusive license to utilize each such
patent (or equivalent protection) in conjunction with LifeTech’s rights under the Joint
Venture, for the duration of the Term (as defined below), and

{if) Leadwill shall reimburse LifeTech for all ofits related costs and expenses.
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3. TERM: TERMINATION.

(a) The term of this Agreement shall commence on the date hercof and expire ten
(10) years later, provided that this Agreement shall antomatically renew in ten (10) vear
increments, unless LifeTech and Leadwill mutually agree in writing not later than ninety
{90} days before the termination of the term that they do not wish to renew the term (the
ariginal term and any extension of the term, the “Term™).

(b)  This Agreement and the Term shall terminate upon the following conditions:

(i} LifeTech and Leadwill mutvally agree in writing to terminate this
Agreement for any reason; or

(il)  If one party is in material breach of any provision of this Agreement or
any other agreement between the parties, then the non-breaching party, in addition to all
other rights and remedies available to it hereunder or otherwise at law or in equity, may
terminate this Agreement by giving written notice of such breach. If such breach is not
curable, such termination shall be effective upon the giving of notice. If such breach is
curable, such termination shall be effective ten (10) business days after the giving of
notice. If the breaching party cures such breach fo the non-breaching party's reasonable
satisfaction within the period provided, the non-breaching party's notice shall be deemed
withdrawn and this Agreement shall not terminate; or

(iif)  If a party (A) files or has filed against it a petition in bankruptey, (B) is
adjudicated a bankrupt, (C) becomes insolvent, (D) makes an assipnment for the benefit
of its creditors or an arrangement pursuant to any bankruptcy or insolvency law, (E}
suffers any similar or analogous event in consequences of debt, or (F) has a receiver
gppointed over it or its business, this Agreement shall automatically end immediately
terminate without notice of any kind being required, unless the party not impacted under
(A) through (E) above notifies the impacted party in writing that it does not wish to so
terminate this Agrecment.

4, ACCOUNTING: AUDIT.

Each party shall provide the other with detailed accountings with respect to all revenue,
costs, expenses, discounts and deductions, as well as copies of all invoices and related
documentation, relating to the Leadwill Products and the Leadwill Technolegy, on at
least a calendar quarterly basis during the Term. LifeTech shall have the right, directly or
by means of its appointed third parties, to review, inspect and audit Leadwill’s books and
records relating to the Leadwill Products and the Leadwill Technology upon reasonable,
prior written notice, during normal business hours. In the event of a discrepancy of five
percent (3%) or greater in LifeTech’s favor, Leadwill agrees to pay LifeTech's actual and
verifiable audit fees and costs, including reasonable attorneys fees and costs.
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5. GENERAL PROVISIONS.

{a}  Representations and Warranties. Each party hereby represents and warrants to the
other that () it has the right and power to enter into this Agreement and to perform its
obligations hereunder, (b) no consent or approval of any person or entity is required for
the representing party to enter into and perform this Agreement, and (c) this Agreement
does not violate or conflict in any material respect with any agreement to which the
representing party is a party or any law or regulation to which it is subject.

(b}  Each party shall indemnify, defend and hold harmless the other and its
subgidiaries, affiliated companies, and its licensees, successors and assigns and each of
their respective officers, directors, shareholders and agents, from and against any and all
claims, damages, losses, liabilities, obligations, judgments, and/or costs and expenses
(meluding without hmitation ressonsble outside attorneys’ fees and costs) sustained,
suffered, paid or mcurred by any or all of the above-mentioned parties 25 a result of,
arising from or related to any breach by the breaching party of its warranties,
undertakings or obligations under this Agreement.

(¢} Any notice requirsed or permitted t¢ be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at
the address stated below by overnight courier or personal delivery. Such notices
shall be deemed to be given: {a) if sent by overnight courier, three (3) days after
dispatch; and (b) if personally delivered, on the day of delivery.

Ifto LifeTech:

LifeTech Industries, Inc.

228 Hamilton Avenue, 3™ Floor
Palo Alta, CA 94301 USA
Attn: Mr. Benjamin Chung

Ifto Leadwill:

Leadwill Corporation

4F, NM1319 Building

5-11 Chigusa-cho

Miyazaki City, 880-0006
Japan

Attn; Mr. Masanobu Nakada
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(d}  The official language of this Agreement is English and in any controversies or
disputes between the parties the English text shall contrel, The validity, interpretation and
legal effect of this Agreement shall be governed by the laws of the State of Califernia
{but not as to its conflict of law rules), and the state and US federal courts located in Los
Angeles County. California shall have exclusive jurisdiction over any and all disputes
hereunder. The Parties hereto irrevocably submit to the jurisdiction of such courts and
agree (o accept service of process by mail at the address set forth above. Notwithstanding
the foregoing, LifeTech shall reserve the right to select that. in its sole discretion and
upon written notice to Leadwill, the validity. imerpretation and legal effect of this
Agreement shall be governed by the laws of Japan (but not as to its conflict of law rules),
and that the courts located in Tokye, Japan shall have exelusive jurisdiction over any and
ail disputes hereunder. The prevailing party is any such dispute shall be entitled to
recover its related costs and expenses (including reasonable outside attorneys’ fees and
costs) incurred by the prevailing party in any action or claim against the breaching party.

(e} It is understood and agreed that no failure or delay in exercising any right. power
or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any right,
power or privilege hereunder,

(N This Agreement shall supersede and replace all prior or contemporaneous
communications (written or oral} between the parties and their representatives relating to
the subject matter hereof and may only be modified or amended by a writing signed by
the both parties hereto.

(23 This Agreement may be cxecuted in one or more counterparts and may be
execuled and delivered by facsimile or electronic transmission.

(h)  Each party will execute and deliver any additional agreements. documents and
instruments and perform any additional acts that may be necessary or appropriate as
LifeTech determines to elfectuate and perform the provisions of this Agreement and such
transactions, including without limitation the agreements set [orth in paragraph {E} above.
Unless and until such additional agrcements. documents and instruments have been
executed by both parties, this Agreement shall remain in force and effect as o legally
valid and binding agreement between the parties.

ACCEPTED AND AGREED as of the date 2t [orth above,

LIFETECH INDUSTRIES, INC. LEADWILL CORPORATION

Na; - W Naa:ne: ’\{? & %ﬁ
[ts: QB Its:_ﬂ@f’( é‘fﬁ{%
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EXCLUSIVE INTERNATIONAL DISTRIBUTORSHIP AGREEMENT

This exclusive international distributorship agreement (this “Agreement™), is entered into
as of April 30, 2012, by and between LifeTech Industries, Inc., 2 Nevada corporation, and
its assignees (“Distributor™), and Leadwill Corporation, a corporation validly existing
under the laws of Japan (“"Manufacturer™).

BACKGROUND

A. WHEREAS, Distributor is in the business of, among other things, distributing
consumer and commercial products worldwide;

B. WHEREAS, Manufacturer is in the business of, among other things, designing,
manufacturing and distributing atmospheric water generators (“*AWG™);

C. WHEREAS, Distributor and Manufacturer entered into that certain Joint Venture
Agresment dated as of April 30, 2012, under which Distributor and Manufacturer agreed
that, among other things, Distributor shall have the exclusive right to distribute all of

Meanufacturer’s AWG products and technology worldwide (subject to certain restrictions
set forth herein); and

D. WHEREAS, Distributor and Manufacturer wish to enter inte this binding

Agreement to set forth in detail the terms and conditions of such distribution by
Dristributor,

AGREEMENT

1. APPOINTMENT. Manufacturer hereby appoints Distributor as Manufacturer’s sole
and exclusive Distributor and grants Distributor the exclusive right to market, promote,
advertise, sell and distribute ail of Manufacturer’s current and future AWG products and
technology (the "Products"} in all channels of trade and markets (the "Markets"),

worldwide, excluding Japan (the "Territory"), on the terms and conditions set forth in this
Apreement.

2, DISTRIBUTOR'S DUTIES, Distributor agrees to use its best commercial efforts in
marketing the Products in the Territory. In order to develop the full sales potential of the
Territory, Distributor agrees that it will perform at Distributor's expense and in
Distributor’s sole discretion the following duties:

2.1, Promotion and Marketing. Distributor will engage in sales promotion activities in
the Territory as Distributor determines in its sole discretion, such as distribution of
printed matter supplied by Manufacturer to current and potential customers. The Products




will at all times be designated by their correct Manufacturer names and identified as the
Products of Manufacturer.

2.2. Coordination. Distributor and Manufacturer will undertake one or more of the
following, with Distributor’s to undertake each of the following in its sole discretion:

(a) follow up leads and referrals supplied by the other party (if any) and keep the other
party informed of the results;

(b) arrange for calls to be made by its salespersons in company with Manufacturer
personnel on customers and potential customers when the calls are deemed necessary and
appropriate by Distribufor;

(c) furnish the other party with copies of documentation relating to sales of the Products
as the other party may reasonably request ffom time to time;

(d) furnish the other party with copies of all printed matter used not generated by the
other party in which the Products are mentioned; and

() convey to the other party any information that may reasonably be of value to the other
party concerning market conditions, competition, pricing, customers, and prospects, and
upon request by the other party once each year, forecast sales of each of the Products and
sales and marketing expenses for the coming year.

2.3. General Conduct, Distributor will at all times conduct its business in a manner as
will reflect favorably on Manufacturer and the Products and will not engage in any
deceptive, misleading, illegal, or unethical business practice. Distributor will not offer or
sell the Products outside Distributor's Territory and Market and will refer all inguiries
regarding potential customers outside Distributor’s Territory and Market to Manufacturer.
Manufacturer covenants and agrees that it shall not sell or otherwise distribute in any way
{(nor avthorize any third party to so sell or otherwise distribute in any way) any of the
Products to any third party in Japan who sells or otherwise distributes, or may sell or
otherwize distribute, directly or via any third party, any of the Products outside of Japan.
Further, Manufacturer covenants and agrees that neither Manufacturer nor any entity
controlled in whole or in part by Manufacturer shall conduct any business operation

designed or tending to compete directly or indirectly with Distributor’s rights set forth
herein.

2.4. Record Keeping, Distributor will establish and maintain records of its sales in
sufficient detail to permit identification and destination of each of the Products sold by
Distributor. These records will be retained by Distributor until Manufacturer either {a)
accepis custody of the records, or (b) receives written notice from Distributor of their
destruction or other disposal, Manufacturer will establish and maintain records of ifs sales
in sufficient detail to permit identification and destination of each of the Produets sold by
or on hehalf of Manufacturer. These records will be retained by Manufacturer until




Distributor either (2) accepts custody of the records, or (b) receives written notice from
Distributor that their destruction or other disposal has been approved.

2.5, Inspection, Distributor has the right on reasonable prior written notice and during
normal business hours to visit Manufacturer's places of business.

2.6. Accounting; Audit. Each party shall provide the other with detailed accountings
with respect to all revenue, costs, expenses, discounts and deductions, as well as copies of
all invoices and related documentation, relating to the Products on at lzast a calendar
quarterly basis during the Term. Distributor shall have the tight, directly or by means of
its appointed third parties, to review, inspect and audit Manufacturer’s books and records
relating to the Products upon reasonable, prior written notice, during normal business
hours. In the event of a discrepancy of five percent (5%) or greater in Distributor’s favor,
Manufacturer agrees to pay Distributor’s actual and verifiable audit fees and costs,
including reasonable attorneys fees and costs.

3. PURCHASE CF PRODUCTS,

3.1. Purchase Orders. Purchases of the Products under this Agreement will be made by
delivery to Manufacturer of Distributor's written purchase orders specifying in reasonahle
detail the types, quantities, and delivery dates of the Products ordered. All such orders

shall be accepted and fulfilled by Manufacturer unless both Distributor and Manufacturer
agree to cancel a given order, on an order-by-order basis.

3.2, Prices. The prices for each and all of the Products ordered from Manufacturer by
Distributor hereunder shall be equal to twelve percent (12%) above Manufacturer’s
wholesales cost for all such Products. Mamufacturer’s costs for its current Products are

set forth in Exhibit A, attached hereto, and are subject to change as both Distributor and
Manufacturer apree in writing.

4 TERM: TERMINATION, The term of this Agreement and any termination of this
Agreement shall be in accordance with paragraph 3 of that certain joint venture

agreement between the parties dated as of April 30, 2012 (the “Joint Venture
Agreement™),

5. SALES MATERIALS, TRADEMARKS, AND MARKINGS.
5.1, Sales Materials. Meanufacturer will furnish samples and supplies of its standard
promotional and technical literature for the products in reasonable quantities at

Manufacturer’s cost or at prices as may subsequently be agreed upon between the parties
in writing,.

5.2, Trademarks and Names, Distributor is granted permission to use during the term of
this Agreement the trademarks and trade names used by Manufacturer in connection with
the Products. Unless provided to the contrary herein or in any other agreement between
the parties, this permission is expressly limited to uses necessary to sale of the Products
and to performance of Distributor's obligations under this Agreement, and Distributor
admits and recognizes Manufacturer's exclusive ownership of the marks and names and




the renown of Manufacturer's marks and names throughout the world and specifically in
the Territory.

5.3. Distribution; Alteration. Notwithstanding anything herein to the contrary,
Distributor shall have the right to brand, rebrand, package, repackage and otherwise
design and redesign the Product’s marketing, advertising and promotional materials,
provided however that Distributor shall not brand, rebrand, package, repackage and
atherwise design and redesign any such marketing, advertising and promotional materials
in any way that would reasonably be considered to demean or diminish Manufacturer's
established reputation or goodwill,

6. TERMS AND CONDITIONS.

6.1. Shipment. Delivery will be F.0.B. Mamfacturer’s facility, freight paid by
Distributor. All shipments under this Agreement will be coordinated by Distributor,
utilizing Distributor's preferred shipping methods. Unless otherwise instructed in writing
by Distributor, Distributor will select the carrier. Title and risk of loss to the Products
purchased under this Agreement passes to Distributor wpon acceptance of the Products at
Manufacturer's facility. Distributor reserves the right to arrange for direct delivery of the
Products from Manufacturer’s facility to Distributor’s end customer, as Distributor
notifies Manufacturer, on an order-by-order basis.

6.2. Acceptance; Manufacturer’s Facility. Distributor or Distributor’s end customer or
other appointed third parties {as Distributor determines in its sole discretion, on an order-
by-order basis) must inspect all Products promptly wpon receipt at the shipping
destination and may reject any goods that fail in any respect to meet Distributor’s and
Mamifacturer's mutually agreed upon acceptance specifications. Products not rejected by
written notice to Mamufacturer within thirty (30} days of Distributor®s receipt are desmed
to have been accepted. Rejected Products must be returned freight prepaid to
Manufacturer within thirty (30} days of the date on which Manufacturer supplies
Distributor with the related Retumn Merchandise Authorization (“RMA™), which shall not
be unreasonably withheld or delayed. As promptly as possible but not later than thirty
(30) days after receipt by Manufacturer of the rejected goods, Manufacturer may, at its
option and expense, either repair or replace the rejected goods to meet Distributor’s and
Manufacturer's mutually agreed upon acceptance specifications. Manufacturer will
prepay transportation charges back to Distributor and will reimburse Distributor for any
costs of iransportation incurred by Distributor in comnection with the return to
Manufacturer of rejectsd goods. Notwithstanding the foregoing, Distributor reserves the
right to inspect and approve all Products, either directly or by means of Distributor’s
appointed third parties, at Manufacturer’s facilities, on an order-by-order basis.

6.3. Payment. Terms of payment shall be thirty (30) days after date of invoice.

6.4, Taxes. Distributor will bear all applicable federal, state, municipal, and other
government taxes (such as sales, use, value added, or amy similar taxes); all customns
duties, imposts, and similar charges; and all personal property taxes assessable on the
Products atter delivery to the carrier at Manufacturer's plant.




6.5. Warranfy, Manufacturer warrants fo Distributor that the Products delivered by
Manufacturer to Distributor pursuant to this Agreement are of first class quality of the
highest industry standards and are free from defects in materials and workmanship.
Marmfacturer's obligation under this warranty is limited to replacing or repairing, at its
option, at its factory, any of the Products {except expendable parts thereof) that are
returned to Manufacturer and thet are found by Manufacturer to be defective in proper
usage. Distributor will prepsy iransportation charges to Manufacturer's factory. If
returned parts are repaired or replaced under terms of this warranty, Manufacturer will
prepay transportation charges in both divections.

6.6. Limitation of Liability, Notwithstanding any provision in this Agreement to the
contrary, in no event will Distributor or Manufacturer be liable for indirect, incidental, or
consequential damages and in no event may the ligbility of Distributor or Manufacturer
arising in connection with any of the Products (whether this liability arises from a claim
based on contract, warranty, tort, or otherwise) exceed the actual amount paid by
Distributor to Manufacturer for the Produets.

7. MISCELLANEOUS.

7.1. Representations and Warranties. Each party hereby represents and warrants to the
other that (a) it has the right and power to enter into this Agreement and to perform its
obligations hereunder, (b) no consent or approval of any person or entity is required for
the representing party to enter into and perform this Agreement, and (c) this Agreement
does not violate or conflict in any material respect with any agreement to which the
representing party is a party or any law or regulation to which it is subject.

7.2. Indemnification, Each party shall indemnify, defend and hold harmless the other
and ifs subsidiaries, affiliated companies, and its licensees, successors and assigns and
each of their respective officers, directors, shareholders and agents, from and against any
and all claims, damages, losses, liabilities, obligations, judgments, and/or costs and
expenses (including without limitation reasonable outside attorneys’ fees and costs)
sustained, suffered, paid or incurred by any or all of the above-menticned parties as a
result of, arising from or related to any breach by the breaching party of ifs warranties,
undertakings or obligations under this Agreement.

7.3. Assignment. The rights and duties of Distributor and Manufacturer under this
Agreement may not be assigned or delegated in whole or in part by opetation of law or
otherwise without the prior express written consent of Manufacturer, Notwithstanding the
foregoing, Distributor shall have the right to assign or delegate in whole or in part this

Agreement to any affiliated third party or any third party that acquires all or substantially
all of the assets of Distributor,

7.4. Notices. Any notice required or permitted to be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at
the address stated helow by avernight courier or personal delivery. Such notices ghall




be deemed to be given: (2) if sent by overnight courier, three (3) days after dispatch;
and (b) if personally delivered, on the day of delivery.

[f to Distributor;

LifeTech Industries, Inc.

228 Hamilton Avenue, 3™ Floor
Palo Alto, CA 94301

Attn: Mr. Benjamin Chung

Ifto Manufacturer:

Leadwill Corporation

4F, NM1319 Building

5-11 Chigusa-cho

Miyazaki City, 880-0006
Attn: Mr. Masanobu Nakada

7.5. Langnage; Governing Law; Jurisdiction; Attorneys Fees, The official language
of this Agreement is English and in any confroversies or disputes between the parties the
English text shall control. The validity, interpretation and legal effect of this Agreement
shall be governed by the laws of the State of California (but not as to its conflict of law
rules), and the state and US federal courts located in Los Angeles County, California
shall have exclusive jurisdiction over any and all disputes hereunder. The Parties hercto
irrevocably submit to the junsdiction of such courts and agree to accept service of
process by mail at the address set forth above. Notwithstanding the foregoing, LifeTech
shall reserve the right fo select, in its sole discretion and upon written notice to Leadwill,
that the validity, interpretation and legal effect of this Agreement shall be governed by
the laws of Japan (but not as to its conflict of law rules), and that the courts located in
Tokyo, Japan shall have exclusive jurisdiction over any and all disputes hereunder. The
prevailing party is any such dispute shall be entitled to recover its related costs and
expenses (including reasonable outside attorneys’ fees and costs) incurred by the
prevailing party in any action or claim against the breaching party.

7.6. No Waiver. It is understood and agreed that no failure or delay in exercising any
right, power or privilege hereunder shall operate as & waiver thereof, nor shall any single
or partial exercise thereof preciude any other or further exercise thereof or the exercise of
any right, power or privilege hereunder.

7.7. Entire Agreement, This Agreement shall supersede and replace all prior or
contemporaneous communications (written or oral} between the parties and their
representatives relating fo the subject matter hereof and may only be modified or
amended by a writing signed by the both parfies hereto. In the event of a conflict




between this Agreement and the Joint Venture Agreement with respect to the sales or
distribution of the Products. this Agreement shall control.

7.8, Counterparts, This Agreement may be executed in one or more counterparts and
may be executed and delivered by Tacsimile or electronic transmission,

7.9,  Further Assurances. Each party will execute and deliver any additional
agreements, documents and instruments and perform any additional acts that may be
necessary or approprizte as Distributor determines to effectiate and perform the
provisions of this Agreement.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the day and

year {irst above written.

“DISTRIBUTOR™ "MANUFACTURER"
LIFETECH INDUSTRIES. INC. LEADWILL CORPORATION

By: %CQO‘Z:; \"F’ \] %/
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EXCLUSIVE TECHNOLOGY LICENSE AGREEMENT

This exclusive technology license agreement (this “Agreement™), in entered into as of
April 30, 2012, by and between LifeTech Industries, Inc.,, a Nevada corporation, and ifs
assipnees (“Licensee™), and Leadwill Corporation, a corporation validly existing under
the laws of Japan (“Licensor™).

BACKGROUND

A, WHEREAS, Licensee is in the business of among other things, distributing
consumer and commercial products worldwide;

B. WHEREAS, Licensor is in the business of among other things, designing,
manufacturing and distributing atmospheric water generators;

C. WHEREAS, Licensee and Licensor entered into that certain Joint Venture
Agreement dated as of April 30, 2012, under which Licensee and Licensor agreed that,
ameong other things, Licenses shall have the exclusive right to distribute all of Licensor’s

AWG products and technology worldwide (subject to certain restrictions set forth
therein); and

D.  NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants and conditions herein contained, Licensee and Licensor wish to enter into this
binding Agreement to set forth in detail the terms and conditions of such exchisive
technology license granted to Licensee by Licensor.

1. DEFINITIONS.

Capitalized terms used herein shall have the meanings given in the Schedule of
Definitions attached as Exhibit A hereto.

2, LICENSE TO MANUFACTURE AND SELL THE TECHNOLOGY .

2.1. Licensor hereby grants and Licensee hereby accepts an exclusive, perpetual license
to make, manufacture, use, sell, or otherwise distribute of the Technology, including any
apparatus, produet, or device incorporating, using, or manufactured by the use of the
Technology, in whole or in part, and the right to use the Technical Information in
connection therewith, all within the Licensed Territory,

2.2. Licensor hereby grants to Licenses an exclusive license to sell, lease, or otherwise
distribute of systems (or subsystems) assembled by or on behalf of Licensee as part of its
contract manufacturing andfor distribution businesses, which systems (or subsystems)
incorporate the Technology.

2.3, Licensee may, from time to time and in its sole diseretion, sublicense the riglts
granted hereunder, as well as the Technical Information:

{a) to original equipment manufacturers (each an “OEM") to make, use and sell, lease, or
otherwise distribute of systems {or subsystems) assembled by any such OEM (or its




affiliates or suppliers) as part of their business, which systems (or subsystems)
incorporate products made through the use of Technical Information; or

(b) to suppliers of Licensee to make, use and sell, lease, or otherwise distribute of
Technelogy to Licensee or its affiliates.

2.4, Licensor represents and warrants that it has the right to grant Licensee the licenses
granted pursuant to Sections 2.1 and 2.2, Licensor further represents and warrants that the
use of the Technical Information to manufacture and sell Technology and the
manufacture and sale of Technology will not infringe any patent, copyright or any other
ntellectual property right or interest. Licensor shall defend any suit or proceeding
brought against Licensee insofar as such suit or proceeding is based on a claim that the
_use of the Technical Information or the manufacture or sale of Technology as set forth
herein constitotes direct or indirect infringement of any patemt, copyright or any other
intellectual property right or interest and Licensor shall indemnify and hold Licensee
harmless from and against any and all liability, loss, costs, damages, or expenses,

mcluding reasonable outside attorney's fees and costs, arismg out of any such claim or

proceeding,

3. FINANCING
3.1 In consideration for the license to manufacture and sell Licensor’s technology,
Licensee shall receive an investment of up to ten million dollars ($10,000,000) within

twelve (12) months as Licensee determines as necessary fo effectuate and perform the
provisions of this Agreement.

3.2 In consideration for the licensee to manufacture and sell Licensor’s technology,
Licensee shall loan Licensor up to five million dollars ($5.000,000) as Licensee
determines as necessary to effectuate and perform the provisions of this Agreement.

4. DELIVERY OF TECHNICAL INFORMATION,

4.1. Licensor agrees to mmake available to Licensee all Technical Information that
Licensor now has or acquires during the tenm of this Agreement,

4.2, Without limiting the foregoing, Licensor shall furnish the following to Licensee
within fifteen (15) days of the execution ofthis Apreement:

(2) copies of all documentation with respect to the Technical Information, including
patents and patent applications sufficient to fully and adequately disclose all techniques,
processes, and know-how licensed hercunder, including any and all improvements,
modifications, and updates;

{b) identification of purchased raw materials, raw material specifications, and conirol
tests of purchased raw materials;




(c) specifications sheets showing manufacturing operations, designs, formulae, and tests
for intermediate products and for finished products related to the Technology;

(d) information regarding equipment tooling and fixtures, including, without limitation,
specifications, drawings, sources of supply, and Licensor's recommendations.

4.3. Licensor shall also assist Licensee in its efforts fo develop and manufacture the
Technology through correspondence, telephone conversations, and the like,

4.4, Licensor shall promptly provide Licensee with copies of all documentation (as
described in Section 3.2(a) above) with respect to any improvements to the Technical
Information after the initial transfer of such information and such improvements shall be
deemed Technical Information hereunder,

5, TECHNICAL ASSISTANCE.

5.1. During the term of this Agreement, the Licensor shall provide and communicate to
the Licensea all technical assistance required for the satisfactory manufacture of products
based on the Technology, the marketing of the same and generally for the efficient
operation of the Licensee's business. Such assistance may include, among others, advice
and services (given verbally or in writing) or by the provision of samples, manuals,
models, plans, papers, and other such matesials,

5.2. At the reguest of the Licenses, Licensor shall give on-the-job technical instruction to
selected employees of Licensec to have them obtain and/or maintain the level of
competence znd experience requived for the Licensee to satisfactorily mamufacture and
market the Licensed Produects and operate its business efficiently, at such times, for such
periods, and in such plant of Licensor as may be defermined by Licensee after
consultation with Licensor. Such instruction shall be without cost to Licensee, except that
Licensee shall pay all salaries, traveling, and living expenses of its employees while
receiving said on-the-job training.

5.3, Upon request by Licensee, Licensor shall send to the Licensed Territory, subject to
mutually aceeptable arangements as to their timing and duration, its techmical or other
experts for training Licensee's staff or for mspecting Licensee's plants or for assisting the
Licensee on any problem or matter which requires on-the-spot assistance, e.g., cases of

emergency caused by difficulties or important irregularities in the production or in the
quality of products, etc.

6. PATENTS AND TRADEMARKS.

6.1. The license granted by Licensor pursuant to Section 1.1 shall be deemed fo include
an exclusive license under any and gll patents now owned or hereafter acquired by or on
behalfof Licensor during the term of this Agreement to manufacture Technology and sell

compositions incorporating such products so marmfactored throughout the Licensed
Territory.




6.2, Each party agrees not fo register or use any trademark or trade name of the other or
any trademark or trade name confusingly similar thereto in sound, appearance, or
meaning without first obtaining the written consent of the other. Each party shall be fize
to use product code designations in use by the other party, such as nurnerical or generic
designations used to identify or distinguish products, for substantially identical products.

6.3. Licensee shall have exclusive ownership rights to all improvements and any products
developed by Licensee using or incorporating the Technical Information after the initial
transfer of such information to Licensee, and all improvements developed by Licensor
shall remain the property of Licensor and shall be licensed to Licensee as set forth in
Section 3.5, subject always to paragraph 2(eXi) and 2{e)(ii) of the Joint Venture
Agreement (as defined below).

7. PAYMENT.

For a period of vears from the date of this Agreement, Licensee shall pay Licensor a

royalty equal to ten percent (10%) of Licensee's Net Sales Revenue received on itg sales
of the Technology on a calendar quarterly basis.

8. CONFIDENTIALITY.

8.1. Each party agrees to maintain in confidence all information received from the other
party under this Agreement and deemed by such party to be confidential, and agrees noi
to disclose the same to third parties, and agrees to obligate all of its employees having
access to such information to adhere to this obligation of confidentiality. This mutual
obligation of confidentiality shall not apply to any information which is or becomes
public knowledge through no faulk of the receiving party or which the receiving party can
demonstrate in writing was known prior to the disclosure by the disclosing party or which
is obtained by the disclosing party from a third party with an unrestricied legal right fo
disclose the same to others. The provisions of this section shall continue in effect for a
period of two (2) vears after the termination of this Agreement.

9. TERM AND TERMINATION.
The term of this Agreement and any termination of this Agreement shall be in accordance

with paragraph 3 of that certain joint venture agreement between the parties dated as of
April 30, 2012 {the “Joint Venture Agreement™).

10. MISCELLANEOUS.

10.1. Representations and Warranties. Each party hereby represents and warrants to
the other that, in addition to any other representations and warranties herein, (a) it has the
right and power to enter into this Agreement and to perform its obligations hereunder,
{b) no consent or approval of any person or entity is required for the representing party to
enter into and perform this Agreement, and (c)this Agreement does not violate or
conflict in any material respect with any agreement to which the representing party is 2
party or any law or regulation to which it is subject.

10.2. Indemnification. Each party shall indemnify, defend and hold harmless the other
and its subsidiaries, affiliated companies, and its licensees, successors and assigns and




each of their respective officers, directors, shareholders and agents, from and against any
and all claims, damages, losses, liabilities, obligations, judgments, and/or costs and
expenses (including without limitation reasonable outside attommeys® fees and cosis)
sustained, suffered, paid or incurred by any or all of the above-mentioned parties as a
result of, arising from or related to any breach by the breaching party of its warranties,
undertakings or obligations under this Agreement.

10.3. Assignment, The rights and duties of Licensee and Licensor under this Agreement
may not be assigned or delegated in whole or in part by operation of law or otherwise
without the prior express written consent of Licensor. Notwithstanding the foregoing,
Licensee shall have the right fo assign or delegate in whole or in part this Agreement to
any affiliated third party or any third party that acquires all or substantially all of the
assets of Licensee.

10.4. Notices. Any notice required or permitted to be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at
the address stated below by overnight courier or personal delivery. Such notices shall
be deemed to be given: (a) if sent by overnight courier, three (3) days after dispatch;
and (b) if personally delivered, on the day of delivery.

Ifto Licenses:

LifeTech Industries, Inc.

228 Hamilton Avenue, 3" Floor
Palo Alto, CA 94301

Attn: Mr. Benjamin Chung

Ifto Licensor:

Leadwill Corporation

4F, NM1319 Building

5-11 Chigusa-cho

Miyazaki City, 880-0006
Attn: Mr, Masanobu Nalcads

10.5. Language; Governing Law; Jurisdiction; Attorneys Fees. The official language
of this Agreement i English and in any controversies or disputes between the parties the
English text shall control. The validity, interpretation and legal effect of this Agreement
shall be governed by the laws of the State of California (but not as to its conflict of law
rules), and the state and US federal courts Iocated in Los Angeles County, California




or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any right, power or privilege hereunder,

0.7. Entirc Agreement. This Agreement shall supersede and replace all prior or
contemporanesus communications (written or oral) between the parties and their
representatives relating te the subject matter hereof and may only be medified or
amended by a writing signed by the both parties hereto. In the event of a conflict
between this Agreement and the Joint Venture Agreement with respect to the sales or
distribution of the Technology. the Joint Venture Agreement shall control.

9.8. Counterparts. This Agreement may be executed in one or more counterparts and
may be executed and delivered by facsimile or electronic transmission.

29, Further Assurances. Each party will exccute and deliver any additional
agreements, documents and instruments and perform any additional acts that may be
necessary or approptiate as Licensee determines to effectuate and perform the provisions
of this Agreement,

[N WITNESS WHEREOQF, the parties have executed this Agreement as of the day and

year lirst above wrillen,

“LICENSEE" “LICENSOR™
LIFETECH INDUSTRIES. INC. LEADWILL CORPORATION

By: 5‘@“' @7/ By: \’17 \Ej %/}‘E’:"
que:__@g@m‘ﬂ_&% Name: \'F \g/ ﬁ/ﬁﬁ
l1s: C_BO Its: /{ﬂ',f&./& %‘%ﬁﬁi




EXCLUSIVE DISTRIBUTORSHIP AGREEMENT

This exclusive agreement (this “Agreement”), is entered into as of May 10, 2012, by and
between LifeTech Industries Inc., a Nevada (U.S.A.) corporation, and its assignees (“Supplier™),
and Epik Investments Limited, a Limited Liability Company incorporated under the laws of
the Hong Kong Special Administrative Region (“Distributor™).

BACKGROUND

A WHEREAS, Distributor is in the business of, among other things, distributing consumer
and commercial products in Hong Kong and the People’s Republic of China;

B. WHEREAS, Supplier is in the business of, among other things, designing, marketing and
distributing atmospheric water generators (“AWG™);

C. WHEREAS, Distributor shall have the exclusive right to distribute all of Supplier’s
AWG products (subject to certain restrictions set forth herein); and

D. WHEREAS, Distributor and Supplier wish to enter into this Agreement to set forth in
detail the terms and conditions of such distribution by Distributor.

AGREEMENT

1. APPOINTMENT. Supplier hereby appoints Distributor as Supplier’s sole and exclusive
Distributor in Hong Kong and the People’s Republic of China (“the Territory™) and grants
Distributor the exclusive right to sell and distribute all of Supplier's AWG products (the
"Products") in the Territory for a period of two (2) years, on the terms and conditions set forth in
this Agreement.

2. CONTRIBUTIONS. Under the Agreement, Distributor shall purchase from Supplier
units of the Products to distribute in the Territory; .

2.1. Distributorship Fee. Distributor will pay Supplier or its assignees a flat fee upfront
payment of $100,000 US dollars (US$) in exchange for the Agreement (the “Distributorship
Fee");

3. DISTRIBUTOR'S DUTIES. Distributor agrees to use its best commercial efforts in
marketing and selling the Products in the Territory. In order to develop the full sales potential of
the Territory, Distributor agrees that it will perform at Distributor's expense the following duties:

3.1. Promotion and Marketing. Distributor will engage in sales promotion activities in the
Territory as both Supplier and Distributor determines and agrees in writing, such as distribution
of printed matter supplied by Supplier to current and potential customers. The Products will be
designated by their correct Supplier names and identified as the Products of Supplier.




3.2, Coordination. Distributor will advise Supplier of its sales efforts. To this end, Distributor
will undertake the following:

(a) effectively and promptly follow up leads and referrals supplied by Supplier (if any) and keep
Supplier informed of the results;

(b) arrange for calls to be made by its salespersons in company with Supplier personnel on

customers and potential customers when the calls are deemed necessary and appropriate by
Distributor;

(c) furnish Supplier with copies of documentation relating to sales of the Products as Supplier
may reasonably request from time to time;

(d) furnish Supplier with copies of all printed matter used by Distributor that is not supplied by
Supplier and in which Supplier or the Products are mentioned; and

(e) convey to Supplier any information that may be of value to Supplier that may come to
Distributor's attention concerning market conditions, competition, pricing, customers, and
prospects, upon request by Supplier once each year, forecast sales of each of the Products and
sales and marketing expenses for the coming year and update as required.

3.3. General Conduct. Distributor will at all times conduct its business in a manner as will
reflect favorably on Supplier and the Products and will not engage in any deceptive, misleading,
illegal, or unethical business practice. Distributor will not offer or sell the Products outside
Distributor's Territory and will refer all inquiries regarding potential customers outside
Distributor's Territory and Market to Supplier. Supplier covenants and agrees that it shall not sell
or otherwise distribute in any way (nor authorize any third party to so sell or otherwise distribute
in any way) any of the Products to any third party in the Territory who sells or otherwise
distributes, or may sell or otherwise distribute, directly or via any third party, any of the Products
in the Territory. Further, Supplier covenants and agrees that neither Supplier nor any entity
controlled in whole or in part by Supplier shall conduct any business operation designed or
tending to compete directly or indirectly with Distributor’s rights set forth herein.

3.4, Record Keeping. Distributor will establish and maintain records of its sales in sufficient
detail to permit identification and destination of each of the Products sold by Distributor. These
records will be retained by Distributor until Supplier either (a) accepts custody of the records, or
(b) receives written notice from Distributor of their destruction or other disposal.

3.5. Inspection. Supplier has the right on reasonable prior written notice and during normal
business hours to visit Distributor’s places of business for the purpose of verifying satisfaction by
Supplier of its duties under this Agreement

3.6. Accounting; Audit. Distributor shall provide the Supplier with detailed accountings with
respect to all revenue, costs, expenses, discounts and deductions, as well as copies of all invoices
and related documentation, relating to the Products on at least a calendar quarterly basis during
the term of the Agreement. Supplier shall have the right, directly or by means of its appointed




third parties, to review, inspect and audit Distributor’s books and records relating to the Products
upon reasonable, prior written notice, during normal business hours. In the event of a
discrepancy of five percent (5%) or greater in Supplier's favor, Distributor agrees to pay
Supplier’s actual and verifiable audit fees and costs, including reasonable attorneys fees and
costs.

4. PURCHASE OF PRODUCTS

4.1 Purchase Orders. Purchases of the Products under this Agreement will be made by delivery
to Supplier of Distributor's written purchase orders specifying in reasonable detail the types,
quantities, and delivery dates of the Products ordered. All such orders shall be accepted and
fulfilled by Supplier unless both Distributor and Supplier agree to cancel a given order, on an
order-by-order basis.

4.2, Prices, The prices for each and all of the Products ordered from Supplier by Distributor
hereunder shall be set forth at a future date as agreed by the Supplier and Distributor in an

addendum (“the Addendum™) to this Agreement and are subject to change as both Distributor
and Supplier agree in writing,

5. TERM. The term of this Agreement and any termination of this Agreement shall be in
accordance with the Addendum set forth by the Supplier and Distributor.

6. SALES MATERIALS, TRADEMARKS, AND MARKINGS.

6.1. Sales Materials. Supplier will furnish samples and supplies of its standard promotional and
technical literature for the products in reasonable quantities at Supplier's cost or at prices as may
subsequently be agreed upon between the parties in writing.

6.2. Trademarks and Names, Distributor is granted permission to use during the term of this
Agreement the trademarks and trade names used by Supplier in connection with the Products.
Unless provided to the contrary herein or in any other agreement between the parties, this
permission is expressly limited to uses necessary to sale of the Products and to performance of
Distributor’s obligations under this Agreement, and Distributor admits and recognizes Supplier's
exclusive ownership of the marks and names and the renown of Supplier's marks and names
throughout the world and specifically in the Territory.

6.3. Distribution; Alteration. Notwithstanding anything herein to the contrary, Distributor shall
have the right to brand, rebrand, package, repackage and otherwise design and redesign the
Product’s marketing, advertising and promotional materials, provided however that Distributor
shall not brand, rebrand, package, repackage and otherwise design and redesign any such
marketing, advertising and promotional materials in any way that would reasonably be
considered to demean or diminish Supplier’s established reputation or goodwill.

7. TERMS AND CONDITIONS




7.1. Shipment. Delivery will be F.O.B. Distributor’s facility (as Distributor shall notify
Supplier), freight prepaid. All shipments under this Agreement will be made in Supplier's
standard shipping packages to Distributor at Distributor's facility. Unless otherwise instructed in
writing by Distributor, Supplier will select the carrier. Title and risk of loss to the Products
purchased under this Agreement passes to Distributor upon delivery of the Products to
Distributor’s facility.

7.2. Acceptance. Distributor must inspect all Products promptly upon receipt at the shipping
destination and may reject any goods that fail in any respect to meet Distributor’s and Supplier's
mutually agreed upon acceptance specifications. Products not rejected by written notice to
Supplier within thirty (30) days of Distributor’s receipt are deemed to have been accepted.
Rejected Products must be returned freight prepaid to Supplier within thirty (30) days of the date
on which Supplier supplies Distributor with the related Return Merchandise Authorization
(“RMA”), which shall not be unreasonably withheld or delayed. As promptly as possible but not
later than thirty (30) days after receipt by Supplier of the rejected goods, Supplier may, at its
option and expense, either repair or replace the rejected goods to meet Distributor’s and
Supplier’s mutually agreed upon acceptance specifications. Supplier will prepay transportation
charges back to Distributor and will reimburse Distributor for any costs of transportation
incurred by Distributor in connection with the return to Supplier of rejected goods.

7.3. Payment. Terms of payment shall be thirty (30} days after date of invoice.

7.4, Taxes. Distributor will bear all applicable federal, state, municipal, and other government
taxes (such as sales, use, value added, or any similar taxes); all customs duties, imposts, and
similar charges; and all personal property taxes assessable on the Products after delivery to the
carrier at Supplier's plant.

1.5. Warranty. Supplier warrants to Distributor that the Products delivered by Supplier to
Distributor pursuant to this Agreement are of first class quality of the highest industry standards
and are free from defects in materials and workmanship. Supplier's obligation under this
warranty is limited to replacing or repairing, at its option, at its factory, any of the Products
(except expendable parts thereof) that are returned to Supplier and that are found by Supplier to
be defective in proper usage. Distributor will prepay transportation charges to Supplier's factory,
If returned parts are repaired or replaced under terms of this warranty, Supplier will prepay
transportation charges in both directions.

7.6. Limitation of Liability. Notwithstanding any provision in this Agreement to the contrary, in
no event will Distributor or Supplier be liable for indirect, incidental, or consequential damages
and in no event may the liability of Distributor or Supplier arising in connection with any of the
Products (whether this liability arises from a claim based on contract, warranty, tort, or
otherwise) exceed the actual amount paid by Distributor to Supplier for the Products.

8. MISCELLANEOUS

8.1. Representations and Warranties. Each party hereby represents and warrants to the other
that (a) it has the right and power to enter into this Agreement and to perform its obligations
hereunder, (b) no consent or approval of any person or entity is required for the representing




party to enter into and perform this Agreement, and (c)this Agreement does not violate or
conflict in any material respect with any agreement to which the representing party is a party or
any law or regulation to which it is subject.

8.2, Indemnification. Each party shall indemnify, defend and hold harmless the other and its
subsidiaries, affiliated companies, and its licensees, successors and assigns and each of their
respective officers, directors, shareholders and agents, from and against any and all claims,
damages, losses, liabilities, obligations, judgments, and/or costs and expenses {including without
limitation reasonable outside attorneys’ fees and costs) sustained, suffered, paid or incurred by
any or all of the above-mentioned parties as a result of, arising from or related to any breach by
the breaching party of its warranties, undertakings or obligations under this Agreement.

8.3. Assignment. The rights and duties of Distributor and Supplier under this Agreement may
not be assigned or delegated in whole or in part by operation of law or otherwise without the
prior express written consent of Supplier. Notwithstanding the foregoing, Distributor shall have
the right to assign or delegate in whole or in part this Agreement to any affiliated third party or
any third party that acquires all or substantially all of the assets of Distributor.

8.4, Notices. Any notice required or permitted fo be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at the
address stated in the Addendum by overnight courier or personal delivery. Such notices shall
be deemed to be given: (a) if sent by overnight courier, three (3) days after dispatch; and (b) if
personally delivered, on the day of delivery.

8.5. Language; Governing Law; Jurisdiction; Attorneys Fees. The official language of this
Agreement is English and in any controversies or disputes between the parties the English text
shall control. The validity, interpretation and legal effect of this Agreement shall be governed by
the laws of the State of California (but not as to its conflict of law rules), and the state and US
federal courts located in California shall have exclusive jurisdiction over any and all disputes
hereunder. The Parties hereto irrevocably submit to the jurisdiction of such courts and agree to
accept service of process by mail at the address set forth above. Notwithstanding the foregoing,
Supplier shall reserve the right to select, in its sole discretion and upon written notice to
Distributor, that the validity, interpretation and legal effect of this Agreement shall be governed
by the laws of Hong Kong (but not as to its conflict of law rules), and that the courts located in
Hong Kong shall have exclusive jurisdiction over any and all disputes hereunder. The prevailing
party is any such dispute shall be entitled to recover its related costs and expenses (including
reasonable outside attorneys’ fees and costs) incurred by the prevailing party in any action or
claim against the breaching party.

8.6. No Waiver. It is understood and agreed that no failure or delay in exercising any right,
power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial

exercise thereof preclude any other or further exercise thereof or the exercise of any right, power
or privilege hereunder.

8.7. Entire Agreement. This Agreement shall supersede and replace all prior or
contemporaneous communications (written or oral) between the parties and their representatives




relating to the subject matter hereof and may only be modified or amended by a writing signed
by the both parties hereto.

8.8. Counterparts. This Agreement may be executed in one or more counterparts and may be
executed and delivered by facsimile or electronic transmission.

8.9. Further Assurances. Each party will execute and deliver any additional agreements,
documents and instruments and perform any additional acts that may be necessary or appropriate
as Supplier determines to effectuate and perform the provisions of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first

above written.

“DISTRIBUTOR” “SUPPLIER”
EPIK INVESTMENTS LIMITED LIFETECH INDUSTRIES, INC.

o Fon (s W

Benjamm Chung, Pre:".ldent




JOINT VENTURE AGREEMENT

This joint venture agreement (this “Agreement™), in entered into as of September 1, 2012, by and
between LifeTech Industries, Inc., a Nevada corporation, and its assignees (“LifeTech

Industries™), and LifeTech Japan Corporation, a corporation validly existing under the laws of
Japan (“LifeTech Japan™).

BACKGROUND

A, WHEREAS, LifeTech Industries is in the business of, among other things, distributing
consumer and commercial products worldwide;

B. WHEREAS, LifeTech Japan is in the business of, among other things, designing,
manufacturing and distributing atmospheric water generators (“AWG");

C. WHEREAS, LifeTech Japan and LifeTech Industries desire to enter into a joint venture
under which LifeTech Industries will distribute LifeTech Japan’s AWG products and technology
worldwide (subject to certain restrictions set forth herein) and will provide or assist in providing
capital investment to LifeTech Japan, and LifeTech Japan and LifeTech Industries will each

receive certain equity ownership shares of the other, as set forth and subject to the terms and
conditions set forth herein (collectively, the “Joint Venture”);

D. WHEREAS, until such time as all related Joint Venture agreements, documents and
instruments (including without limitation the stock purchase agreements, technology license
agreement, distributorship agreement, etc.) are executed by both parties, the parties wish to enter
into this binding Agreement to set forth all principal terms and conditions of the Joint Venture,

AGREEMENT

1. RECITALS. Paragraphs A through I above are hereby approved and accepted by the
parties and incorporated into this Agreement.

2 CONTRIBUTIONS OF THE PARTIES, The parties have reached agreement as to the
contributions each party shall provide the other in relation to the Joint Venture, as follows:

()  Equity; Board of Directors:Advisory Board:

(1} LifeTech Industries shall receive twenty percent (20%) of one hundred percent
(100%) of all voting shares in LifeTech Japan, subject to non-dilution controls;
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(if)  LifeTech Japan shall receive ten percent (10%) of one hundred percent (100%) of
all voting shares in LifeTech Industries;

(1)  LifeTech Industries shall appoint and retain the right to appoint one (1) board
member to LifeTech Japan’s board of directors;

(iv)  LifeTech Japan shall appoint and retain the right to appoint one (2) board
members to LifeTech Industries” advisory board.

(b)  Distributorship: Technology License; For the duration ofthe Joint Venture:

@) LifeTech Japan shall appoint LifeTech Industries as its exclusive distributor and
marketing partner of all of LifeTech Japan’s current and future AWG products and technology
(the “LifeTech Japan Products™), worldwide, excluding Japan (the “Distribution Territory®);

(i)  LifeTech Industries shall receive each and all of the LifeTech Japan’s Products at

the price oftwelve percent (15%) above LifeTech Japan’s wholesales cost for all such LifeTech
Japan Products;

(i)  LifeTech Japan shall grant LifeTech Industries the exclusive right to assign,
sublicense or otherwise subcontract LifeTech Industries’s distribution and marketing rights in the
LifeTech Japan Products to third parties in the Distribution Territory;

(iv)  LifeTech Japan shall grant LifeTech Industries an exclusive license to any and all
of LifeTech Japan’s patents, trademarks and all other intellectual property related to the LifeTech
Japan Products and related technology (the “LifeTech Japan Technology™), as well as the
exclusive right to assign, sublicense or otherwise transfer such rights in the LifeTech Japan
Technology to third parties in the Distribution Territory; and

(v)  LifeTech Japan shall receive ten percent (10%) of LifeTech Industries’ net profits
generated from its distribution of the LifeTech Japan Technology in the Distribution Territory,
less LifeTech Industries’ related costs and expenses;

{c) Product Marketing and Branding; Distribution Controls in Japan:

(3) LifeTech Industries shall have the right to brand, rebrand, package, repackage and
otherwise design and redesign the LifeTech Japan Product’s and the LifeTech Japan
Technology’s marketing, advertising and promotional materials in relation to LifeTech
Industries’s rights granted hereunder, provided however that LifeTech Industries shall not brand,
rebrand, package, repackage and otherwise design and redesign any such marketing, advertising
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and promotional materials in any way that would reasonably be considered to demean or
diminish LifeTech Japan’s established reputation or goodwill.

(n)  LifeTech Japan covenants and agrees that it shall not sell or otherwise distribute
in any way (nor authorize any third party to so sell or otherwise distribute in any way) any ofthe
LifeTech Japan Products or the LifeTech Japan Technology to any third party in Japan who sells
or otherwise distributes, or may sell or otherwise distribute, directly or via any third party, any of
the LifeTech Japan Products and/or the LifeTech Japan Technology outside of Japan. Further,
LifeTech Japan covenants and agrees that neither LifeTech Japan nor any entity controlled in
whole or in part by LifeTech Japan shall conduct any business operation designed or tending to

compete directly or indirectly with the Joint Venture and/or LifeTech Industries’s rights set forth
herein.

(d)  Intellectual Property Protection in Distribution Territory: If LifeTech Japan has not
applied for and been granted patent protection, as well as any other relevant intellectual property
protections, in a given country or territory of the Distribution Territory in relation to the
LifeTech Japan Products and/or the LifeTech Japan Technology, and LifeTech Industries desires
to do business as permitted under the Joint Venture in such country or territory, then LifeTech
Industries shall seek and apply for (where appropriate) patent protection (or equivalent, if any) in
such country or territory, on behalf of LifeTech Japan and in the name of LifeTech Japan or its
designated inventor(s). LifeTech Japan or its designated inventor(s) shall be the sole and
exclusive owner of such rights in perpetuity (subject to any limitations of applicable law in the
given country or territory), provided that:

0] LifeTech Japan shall grant to LifeTech Industries an exclusive license to utilize
each such patent (or equivalent protection) in conjunction with LifeTech Industries’s rights under
the Joint Venture, for the duration of the Term (as defined below), and

(i)  LifeTech Japan shall reimburse LifeTech Industries for all of its related costs and
exXpenses.

3. TERM: TERMINATION.

(@)  The term ofthis Agreement shall commence on the date hereof and expire ten (10) years
later, provided that this Agreement shall automatically renew in ten (10) year increments, unless
LifeTech Industries and LifeTech Japan mutually agree in writing not later than ninety (90) days
before the termination of the term that they do not wish to renew the term (the original term and
any extension of the term, the “Term”).

(b)  This Agreement and the Term shall terminate upon the following conditions:
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(i) LifeTech Industries and LifeTech Japan mutually agree in writing to terminate this
Agreement for any reason; or

(if) ~ Ifone party is in material breach of any provision of this Agreement or any other
agreement between the parties, then the non-breaching party, in addition to all other
rights and remedies available to it hereunder or otherwise at law or in equity, may
terminate this Agreement by giving written notice of such breach. 1f such breach is
not curable, such termination shall be effective upon the giving of notice. If such
breach is curable, such termination shall be effective ten (10) business days after the
giving of notice. If the breaching party cures such breach to the non-breaching party's
reasonable satisfaction within the period provided, the non-breaching party's notice
shall be deemed withdrawn and this Agreement shall not terminate; or

(1))  Ifa party (A) files or has filed against it a petition in bankruptcy, (B) is adjudicated a
bankrupt, (C) becomes insolvent, (D) makes an assignment for the benefit of its
creditors or an arrangement pursuant to any bankruptcy or insolvency law, (E) suffers
any similar or analogous event in consequences of debt, or (F) has a receiver
appointed over it or its business, this Agreement shall automatically and immediately
terminate without notice of any kind being required, unless the party not impacted
under (A) through (E) above notifies the impacted party in writing that it does not
wish to so terminate this Agreement.

4. ACCOUNTING: AUDIT,

Each party shall provide the other with detailed accountings with respect to all revenue, costs,
expenses, discounts and deductions, as well as copies of all invoices and related documentation,
relating to the LifeTech Japan Products and the LifeTech Japan Technology, on at least a
calendar guarterly basis during the Term. LifeTech Industries shall have the right, directly or by
means of its appointed third parties, to review, inspect and audit LifeTech Japan's books and
records relating to the LifeTech Japan Products and the LifeTech Japan Technology upon
reasonable, prior written notice, during normal business hours, In the event of a discrepancy of
five percent (5%) or greater in LifeTech Industries’s favor, LifeTech Japan agrees to pay
LifeTech Industries’s actual and verifiable audit fees and costs, including reasonable attorneys
fees and costs.

5. GENERAL P NS.

(a)  Representations and Warranties, Each party hereby represents and warrants to the other
that (a) it has the right and power to enter into this Agreement and to perform its obligations
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hereunder, (b) no consent or approval of any person or entity is required for the representing
party to enter into and perform this Agreement, and (c) this Agreement does not violate or
conflict in any material respect with any agreement to which the representing party is a party or
any law or regulation to which it is subject.

(b)  Each party shall indemnify, defend and hold harmless the other and its subsidiaries,
affiliated companies, and its licensees, successors and assigns and each of their respective
officers, directors, shareholders and agents, from and against any and all claims, damages, losses,
liabilities, obligations, judgments, and/or costs and expenses (including without limitation
reasonable outside attorneys’ fees and costs) sustained, suffered, paid or incurred by any or all of
the above-mentioned parties as a result of, arising from or related to any breach by the breaching
party of its warranties, undertakings or obligations under this Agreement.

(¢)  Any notice required or permitted to be given by either party under this Agreement shall
be in writing and shall be sent to the attention of the principal at the address stated below by
overnight courier or personal delivery. Such notices shall be deemed to be given: (a) if sent by
overnight courier, three (3) days after dispatch; and (b) if personally delivered, on the day of
delivery.

If'to LifeTech Industries:

LifeTech Industries, Ine.

228 Hamilton Avenue, 3rd Floor
Palo Alto, CA 94301 USA

Attn: Mr. Benjamin Chung

Ifto LifeTech Japan:

LifeTech Japan Corporation
4-13-9 Kohagura Naha-City
Okinawa, Japan

900-0024

Attn: Ms. Mika Kudeken

(d)  The official language of this Agreement is English and in any controversies or disputes
between the parties the English text shall control. The validity, interpretation and legal effect of
this Agreement shall be governed by the laws of the State of California (but not as to its conflict
of law rules), and the state and US federal courts located in Los Angeles County, California shall
have exclusive jurisdiction over any and all disputes hereunder. The Parties hereto irrevocably
submit to the jurisdiction of such courts and agree to accept service of process by mail at the
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address set forth above. Notwithstanding the foregoing, LifeTech Industries shall reserve the
right to select that, in its sole discretion and upon written notice to LifeTech Japan, the validity,
interpretation and legal effect of this Agreement shall be govemed by the laws of Japan (but not
as to its conflict of law rules), and that the courts located in Tokyo, Japan shall have exclusive
jurisdiction over any and all disputes hereunder, The prevailing party is any such dispute shall be
entitled to recover its related costs and expenses (including reasonable outside attomeys® fees
and costs) incurred by the prevailing party in any action or claim against the breaching party.

(e}  Itis undersiood and agreed that no failure or delay in exercising any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
thereof preciude any other or further exercise thereof or the exercise of any right, power or

privilege hereunder.

(fy  This Agreement shall supersede and replace all prior or contemporaneous
communications (written or oral) between the parties and their representatives relating to the
subject matter hereof and may only be modified or amended by a writing signed by the both
parties herato.

(g)  This Apgresment may be executed in one or more counterparts and may be executed and
delivered by facsimile or electronic transmission.

(i}  Each party will execute and deliver any additiona! agreements, documents and
instruments and perform any additional acts that may be necessary or appropriate as LifeTech
Industries determines to effectuate and perform the provisions ofthis Agreement and such
trangactions, including without limitation the agreements set forth in paragraph (E) above. Unless
and until such additional agreements, documents and instruments have been executed by both
parties, this Apresment shall remain in force and effect as a legally valid and binding agreement
between the parties.

ACCEPTED AND AGREED as of the date set forth above,

LIFETECH INDUSTRIES, INC. LIFETECH JAPAN CORPORATION
By B @’Vf, By: ’1' e kol o
Name: Benjamin Chung Mame: Mika Kudeken

Its; Chief Executive Officer Its: Director
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EXCLUSIVE TECHNOLOGY LICENSE AGREEMENT

This exclusive technology license agreement (this “Agreement™), in entered into as of
September 1, 2012, by and between LifeTech Industries, Inc,, a Nevada corporation, and
its assignees (“Licensee™), and LifeTech Japan Corporation, a corporation validly
existing under the laws of Japan (“Licensor”).

BACKGROUND

A WHEREAS, Licensee is in the business of, among other things, distributing
consumer and commercial products worldwide;

B. WHEREAS, Licensor is in the business of, among other things, designing,
manufacturing and distributing atmospheric water generators;

C. WHEREAS, Licensee and Licensor entered into that cerlain Joint Venture
Agreement dated as of September 1, 2012, under which Licensee and Licensor agreed
that, among other things, Licensee shall have the exclusive right to distribute all of
Licensor’'s AWG preoducts and technology worldwide (subject to certain restrictions set
forth therein); and

D. NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants and conditions herein contained, Licensee and Licensor with to enter into this
binding Agreement to set forth in detail the terms and conditions of such exclusive
technology license granted to Licensee by Licensor.

1. DEFINITIONS.

Capitalized terms used herein shall have the meanings given in the Schedule of
Definitions attached as Exhibit A hereto.

2. LICENSE TO MANUFACTURE AND SELL THE TECHNOLOGY.

2.1. Licensor hereby grants and Licensee hereby accepts an exclusive, perpetual license
to make, manufacture, use, sell, or otherwise distribute of the Technology, including any
apparatus, product, or device incorporating, using, or manufactured by the use of the
Technology, in whole or in part, and the right to use the Technical Information in
connection therewith, all within the Licensed Territory.

2.2. Licensor hereby grants to Licensee an exclusive license to sell, lease, or otherwise

distribute of systems (or subsystems) assembled by or on behalf of Licensee as part of its
contract manufacturing and/or distribution businesses, which systems (or subsystems)
incorporate the Technology.

2.3. Licensee may, from time to time and in its sole discretion, sublicense the rights
granted hereunder, as well as the Technical Information:

(a) to original equipment manufacturers (each an “OEM™) to make, use and sell, lease, or
otherwise distribute of systems (or subsystems) assembled by any such OEM (or its




affiliates or suppliers) as part of their business, which systems (or subsystems)
incorporate preducts made through the use of Technical Information; or

(b) to suppliers of Licensee to make, use and sell, lease, or otherwise distribute of
Technology to Licensee or its affiliates.

2.4, Licensor represents and warrants that it has the right to grant Licensee the licenses
granted pursuant to Sections 2.1 and 2.2. Licensor further represents and warrants that the
use of the Technical Information to manufacture and sell Technology and the
manufacture and sale of Technology will not infringe any patent, copyright or any other
intellectual property right or interest. Licensor shall defend any suit or proceeding
brought against Licensee insofar as such suit or proceeding is based on a claim that the
use of the Technical Information or the manufacture or sale of Technology as set forth
herein constitutes direct or indirect infringement of any patent, copyright or any other
intellectual property right or interest and Licensor shall indemnify and hold Licensee
harmless from and against any and all liability, loss, costs, damages, or expenses,

including reasonable outside attorney's fees and costs, arising out of any such claim or
proceeding.

3. DELIVERY OF TECHNICAL INFORMATION.
3.1. Licensor agrees to make available to Licensee all Technical Information that
Licensor now has or acquires during the term of this Agreement.

3.2. Without limiting the foregoing, Licensor shall furnish the following to Licensee
within fifteen (15) days of the execution of this Agreement:

(a) copies of all documentation with respect to the Technical Information, including
patents and patent applications sufficient to fully and adequately disclose all techniques,

processes, and know-how licensed hereunder, including any and all improvements,
modifications, and updates;

(b) identification of purchased raw materials, raw material specifications, and control
tests of purchased raw materials;

(c) specifications sheets showing manufacturing operations, designs, formulae, and tests
for intermediate products and for finished products related to the Technology;

(d) information regarding equipment tooling and fixtures, including, without limitation,
specifications, drawings, sources of supply, and Licensor’s recommendations.

3.3. Licensor shall also assist Licensee in its efforts to develop and manufacture the
Technology through correspondence, telephone conversations, and the like.

3.4. Licensor shall prompily provide Licensee with copies of all documentation (as
described in Section 3.2(a) above) with respect to any improvements to the Technical




Information after the initial transfer of such information and such improvements shall be
deemed Technical Information hereunder.

4. TECHNICAL ASSISTANCE.

4.1. During the term of this Agreement, the Licensor shall provide and communicate to
the Licensee all technical assistance required for the satisfactory manufacture of products
based on the Technology, the marketing of the same and generally for the efficient
operation of the Licensee's business. Such assistance may include, among others, advice

and services (given verbally or in writing) or by the provision of samples, manuals,
models, plans, papers, and other such materials.

4.2, At the request of the Licensee, Licensor shall give on-the-job technical instruetion to
selected employees of Licensee to have them obtain and/or maintain the level of
competence and experience required for the Licensee to satisfactorily manufacture and
market the Licensed Products and operate its business efficiently, at such times, for such
periods, and in such plant of Licensor as may be determined by Licensee after
consultation with Licensor. Such instruction shall be without cost to Licensee, except that
Licensee shall pay all salaries, traveling, and living expenses of its employees while
receiving said on-the-job training.

4.3. Upon request by Licensee, Licensor shall send to the Licensed Territory, subject to
mutually acceptable arrangements as to their timing and duration, its technical or other
experts for fraining Licensee’s staff or for inspecting Licensee's plants or for assisting the
Licensee on any problem or matter which requires on-the-spot assistance, e.g,., cases of

emergency caused by difficulties or important irregularities in the production or in the
quality of products, etc.

5. PATENTS AND TRADEMARKS.

5.1, The license granted by Licensor pursuant to Section 1.1 shall be deemed to include
an exclusive license under any and all patents now owned or hereafter acquired by or on
behalf of Licensor during the term of this Agreement to manufacture Technology and sell

compositions incorporating such products so manufactured throughout the Licensed
Territory.

5.2. Each party agrees not to register or use any trademark or trade name of the other or
any trademark or frade name confusingly similar thereto in sound, appearance, or
meaning without first obtaining the written consent of the other, Each party shall be free
to use product code designations in use by the other party, such as numerical or generic
designations used to identify or distinguish products, for substantially identical products.

5.3. Licensee shall have exclusive ownership rights to all improvements and any products
developed by Licensee using or incorporating the Technical Information after the initial
transfer of such information to Licensee, and all improvements developed by Licensor
shall remain the property of Licensor and shall be licensed to Licensee as set forth in

Section 3.5, subject always to paragraph 2(e)(i) and 2(e)(ii} of the Joint Venture
Agreement (as defined below),

Lad




6. PAYMENT.

For a period of years from the date of this Agreement, Licensee shall pay Licensor a
royalty equal to ten percent (10%) of Licensee's Net Sales Revenue received on its sales
of the Technology on a calendar quarterly basis,

7. CONFIDENTIALITY.

7.1. Each party agrees to maintain in confidence all information received from the other
party under this Agreement and deemed by such party to be confidential, and agrees not
to disclose the same to third parties, and agrees to obligate all of its employees having
access to such information to adhere to this obligation of confidentiality. This mutual
obligation of confidentiality shall not apply to any information which is or becomes
public knowledge through no fault of the receiving party or which the receiving party can
demonstrate in writing was known prior to the disclosure by the disclosing party or which
is obtained by the disclosing party from a third party with an unzestricted legal right to
disclose the same to others. The provisions of this section shall continue in effect for a
period of two (2) years after the termination of this Agreement.

8. TERM AND TERMINATION.
The term of this Agreement and any termination of this Agreement shall be in accordance

with paragraph 3 of that certain joint venture agreement between the parties dated as of
September 1, 2012 (the “Joint Venture Agreement™).

9. MISCELLANEOUS.

9.1. Representations and Warranties. Each party hereby represents and warrants to the
other that, in addition to any other representations and warranties herein, (a) it has the
right and power to enter into this Agreement and to perform its obligations hereunder,
(b) no consent or approval of any person or entity is required for the representing party to
enter into and perform this Agreement, and (c)this Agreement does not violate or
conflict in any material respect with any agreement to which the representing party is a
party or any law or regulation to which it is subject.

9.2. Indemnification. Each party shall indemnify, defend and hold harmless the other
and its subsidiaries, affiliated companies, and its licensees, successors and assigns and
each of their respective officers, directors, shareholders and agents, from and against any
and all claims, damages, losses, liabilities, obligations, judgments, and/or costs and
expenses (including without limitation reasonable outside attorneys’ fees and costs)
sustained, suffered, paid or incurred by any or all of the above-mentioned parties as a
result of, arising from or related to any breach by the breaching party of its warranties,
undertakings or obligations under this Agreement,

9.3. Assignment. The rights and duties of Licensee and Licensor under this Agreement
may not be assigned or delegated in whole or in part by operation of law or otherwise
without the prior express written consent of Licensor. Notwithstanding the foregoing,
Licensee shall have the right to assign or delegate in whole or in part this Agreement to




any affiliated third party or any third party that acquires all or substantially all of the
assefs of Licensee.

9.4, Notices. Any notice required or permitted to be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at
the address stated below by overnight courler or personal delivery. Such notices shall
be deemed to be given: {a) if sent by overnight courier, three (3) days after dispatch;
and (b) if personally delivered, on the day of delivery.

Ifto Licensee:

LifeTech Industries, Inc.

228 Hamilton Avenue, 3" Floor
Palo Alto, CA 94301

Attn: Mr, Benjamin Chung

Ifto Licensor:

LifeTech Japan Corporation
4-13-9 Kohagura Naha-City
Okinawa, Japan

900-0024

Atin: Ms. Mika Kudeken

9.5. Language; Governing Law; Jurisdiction; Attorneys Fees. The official language
of this Agreement is English and in any controversies or disputes between the parties the
English text shall control. The validity, interpretation and legal effect of this Agreement
shall be governed by the laws of the State of California (but not as to its conflict of law
rules), and the state and US federal courts located in Los Angeles County, California
shall have exclusive jurisdiction over any and all disputes hereunder. The Parties hereto
irrevocably submit to the jurisdiction of such courts and agree to accept service of
process by mail at the address set forth above. Notwithstanding the foregoing, LifeTech
Industries shall reserve the right to select, in its sole discretion and upon written notice to
LifeTech Japan, that the validity, interpretation and legal effect of this Agreement shall
be governed by the laws of Japan (but not as to its conflict of law rules), and that the
courts located in Tokyo, Japan shall have exclusive jurisdiction over any and all disputes
hereunder. The prevailing party is any such dispute shall be entitled to recover its related
costs and expenses (including reasonable outside attorneys’ fees and costs) incurred by
the prevailing party in any action or claim against the breaching party.




8.6. No Waiver. It is understood and agreed that no failure or delay in exercising any
right, power or privilege hersunder shall operate as a waiver thereof, nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any right, power or privilege hersunder.

4.7. Entire Agreement. This Agreement shall supersede and replace zll prior or
contemporanecus communications (written or oral) between the parties and their
representatives relating to the subject matter hereof and may only be modified or
amended by a writing signed by the both parties hereto. In the event of a conflict
between this Agreement and the Joint Venture Agreement with respect to the sales or
distribution of the Technology, the Joint Venture Agreement shall control.

0.8. Counterparts. This Agreement may be executed in one or more counterparts and
may be executed and delivered by facsimile or electronic transmission.

5.9, Further Assurances. Each party will execute and deliver any additional agreements,
documents and instruments and perform any additional acts that may be pecessary or
appropriate as Licensee determines to effectuate and perform the provisions of this
Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.

“LICENSEE™ SLICENSOR™

LIFETECH INDUSTRIES, INC. LIFETECH JAPAN CORPORATION
By: % @"‘5/’ By: . !'_ "i; c.“ P ;'rl. LRI
MName: Benjamin Chung Name: Mika Kudaken

{tz: Chief Executive Officer Its: Director




EXHIBIT A
SCHEDULE OF DEFINITIONS

For purposes of this Agreement, the following terms shall have the meanings given:
“Technology™ shall mean any and all technology, including without limitation inventions,
patents, patents-pending, trademarks and all other intellectual property relating to
Licensor’s current and future atmospheric water generations systems.

*“Technical Information” shall mean all technical information and know-how developed
and owned and/or controlled by Licensor in connection with any technical research or

development efforts undertaken by Licensor with respect to the Technology including,
but not limited to, design technology, manufacturing technology.

“Net Sales Revenue™ shall mean gross sales revenue less any taxes, returns, allowances,

quantity or other customary discounts, freight, and insurance when the same are actually
paid or allowed.

“Improvements” shall mean any Technical Information or know-how developed by
Licensor or Licensee after the date of the initial transfer of the Technical Information and

during the term of this Agreement that uses or relates to the Technical Information,
including all related patents throughout the world.

“Licensed Territory™ shall mean the world, excluding Japan.
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AFRICAN MASTER DISTRIBUTORSHIP PARTNERSHIP AGREEMENT

This exclusive African Master Distribution Partnership Agreement (this “Agreement™), is entered into as
of December 1, 2012, by and between SunPlex Limited, a Nigerian corporation, and its assignees

(“Distributor™), and LifeTech Industries Inc., a corporation validly existing under the laws of Nevada
(“Manufacturer™).

BACKGROUND

A WHEREAS, Distributor is in the business of, among other things, distributing commercial
products in Africa;

B. WHEREAS, Manufacturer is in the business of, among other things, designing, manufacturing
and distributing atmospheric water generators (“Products™);

C. WHEREAS, Distributor and Manufacturer entered into that certain Memorandum of
Understanding dated as of October 1, 2012, under which Distributor and Manufacturer agreed that,
among other things, Distributor shall have the exclusive right to distribute all of Manufacturer's AWG

Products and technology in Nigeria and designated in certain African nations (the “Territory™), subject to
certain restrictions set forth herein;

D. WHEREAS, Distributor has 30 days from receipt of evaluation units to perform all of its product
testing as well as its due diligence assessment; subject to acceptance by the Distributor, and;

E. WHEREAS, Distributor and Manufacturer wish to enter into this binding Agreement to set forth
in detail the terms and conditions of such distribution by Distributor.

AGREEMENT

2. DISTRIBUTOR'S DUTIES. Distributor agrees to use its best commercial efforts in marketing the
Produets in the Territory. In order to develop the full sales potential of the Territory, Distributor agrees
that it will perform 2t Distributor's expense and in Distributor’s sole discretion the following duties:

2.1. Establish a Reseller Chain. Distributor will identify and appoint reseller’s within the countries listed
in the territory to sell & support the Products to consumers,

2.2 Promotion and Marketing. Distributor will engage in sales promotion activities in the Territory as
Distributor determines in its sole discretion, such as distribution of printed matter supplied by
Manufacturer to current and potential customers. The Products will at all times be designated by their
correct Manufacturer names and identified as the Products of Manufacturer.

2.3. Coordination. Distributor and Manufacturer will undertake one or more of the following, with
Distributor’s to undertake each of the following in its sole discretion:
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(a) follow up leads and referrals supplied by the other party (if any) and keep the other party informed of
the results;

(b) arrange for calls to be mads by the Resellers in company with Distributor or Manufacturer personnel

on customers and potential customers when the calls are deemed necessary and appropriate by
Distributor;

(c) furnish the other party with copies of documentation relating to sales of the Products as the other party
may reasonably request from time to time;

(d) furnish the other party with copies of all printed matter used not generated by the other party in which
the Products are mentioned; and

(e) convey to the other party any information that may reasonably be of value to the other party
concerning market conditions, competition, pricing, customers, and prospects, and upon request by the

other party once each year, forecast sales of each of the Products and sales and marketing expenses for the
coming year,

2.4, General Conduct. Distributor will at all times conduct its business in a manner as will reflect
favorably on Manufacturer and the Products and will not engage in any deceptive, misleading, illegal, or
unethical business practice. Distributor will not offer or sell the Products outside Distributor's Territary
and Market and will refer all inguiries regarding potential customers outside Distributor's Territory and
Market to Manufacturer. Manufacturer covenants and agrees that it shall not sell or otherwise distribute in
any way {nor authorize any third party to so sell or otherwise distribute in any way) any of the Products to
any third party in the Territory who sells or otherwise distributes, or may sell or otherwise distribute,
directly or via any third party, any of the Products outside of the Territory. Further, Manufacturer
covenants and agrees that neither Manufacturer nor any entity controlled in whole or in part by

Manufacturer shall conduct any business operation designed or tending to compete directly or indirectly
with Distributor’s rights set forth herein.

2.5. Record Keeping. Distributor will establish and maintain records of its sales in sufficient detail to
permit identification and destination of each of the Products sold by Distributor. These records will be
retained by Distributor until Manufacturer either (a) accepts custody of the records, or (b) receives written
notice from Distributor of their destruction or other disposal. Manufacturer will establish and maintain
records of its sales in sufficient detail to permit identification and destination of each of the Producis sold
by or on behalf of Manufacturer. These records will be retained by Manufacturer until Distributor either

() accepts custody of the records, or (b) receives written notice from Distributor that their destruction or
other disposal has been approved.

2.6. Inspection. Distributor & Manufacturer have the right on reasonable prior written notice and during
normal business hours to visit each other's places of business. Either part may also visit Reseller’s place
of business on reasonable prior writlen notice and during nermal business hours.

2.7 Sales forecast. Distributor, on 2 non-binding best effort basis, will obtain the following growth
strategy and five year forecast sales targets set forth below:

Five Year Forecast
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Benin £3,750,000
Cameroon £3,750,000
Tago $2,250,000
Ghana §4.500,000
Cote D*ivoire $3,750,000
MNiger £2,250,000
South Africa £9,000,000
Tanzania $11.,250,000
Chad $2.250,000
| Nigeria $32,250,000

. PURCHASE OF PRODUCTS.

3.1. Purchase Orders. Purchases of the Products under this Agreement will be made by delivery to
Manufacturer of Distributor's written purchase orders specifying in reasonable detail the types, quantities,
and delivery dates of the Products ordered. All such orders shall be accepted and fulfilled by
Manufacturer unless both Distributor and Manufacturer agree to cancel a given order, on an order-by-
order basis.

3.2. Prices. The prices for each and all of the Products ordered from Manufacturer by Distributor shall be
negotiated between the parties in good faith at a future date, no later than April 30, 2012, Prices shall be
set forth as agreed by the Manufacturer and Distributor in an addendum (“the Addendum™) to this
agreement and are subject to change as both Distributor and Supplier agree in writing. A minimum of 90
day’s notice of any price changes will be provided in writing and apply to new orders received afier the
effective date.

4. TERM/TERMINATION.

4.1. Terms. The term of this Agreement shall commence on the date hereof and expire five (5) years
later, renewable for three (3) years unless notified in writing 90 days prior to renewal by either party.

4.2, Termination, This Agreement and the Term shall terminate upon the following conditions:

a) Manufacturer and Distributor mutually agree in writing to terminate this Agreement for any
reason; or

b) If one party is in material breach of any provision of this Agreement or any other agreement
between the parties, then the non-breaching party, in addition to all other rights and remedies
available to it hereunder or otherwise at law or in equity, may terminate this Agreement by giving
written notice of such breach. If such breach is not curable, such termination shall be effective upon
the giving of notice. 1 such breach is curable, such termination shall be effective ten {10) business
days after the giving of notice. I the breaching party cures such breach to the non-breaching party's
reasonable satisfaction within the period provided, the non-breaching party's notice shall be deemed
withdrawn and this Agreement shall not terminate; or
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CyIf a party (A) files or has filed against it & petition in bankruptey, (B) is adjudicated a bankrupt,
(C) becomes insolvent, (DY) makes an assignment for the benefit of its creditors or an arrangement
pursuant to any bankruptcy or insolvency law, (E) suffers any similar or analogous event in
consequences of debt, or (F) has a receiver appointed over it or its business, this Agreement shall
automatically and immediately terminate without notice of any kind being required, unless the party
not impacted under (A) through (E) above notifies the impacted party in writing that it does not wish
o so terminate this Agreement.

5. SALES MATERIALS, TRADEMARKS, AND MARKINGS.

5.1. Sales Materials. Manufacturer will furnish samples and supplies of its standard promotional and
technical literature for the products in reasonable quantities at Manufacturer's cost or at prices as may
subsequently be agreed upon between the parties in writing. The Distributor will manage the localized

marketing material production & quality control in conjunction with the authorized Resellers in each
Territory.

5.2, Trademarks and Names. Distributor is granted permission to use during the term of this Agreement
the trademarks and trade names used by Manufacturer in connection with the Products, Unless provided
to the contrary herein or in any other agreement between the parties, this permission is expressly limited
to uses necessary to sale of the Products and to performance of Distributor's obligations under this
Agreement, and Distributor admits and recognizes Manufacturer's exclusive ownership of the marks and

names and the renown of Manufacturer's marks and names throughout the world and specifically in the
Territory.

5.3. Distribution; Alteration. Notwithstanding anything herein to the contrary, Distributor shall have the
right to brand, rebrand, package, repackage and otherwise design and redesign the Product’s marketing,
advertising and promotional materials, provided however that Distributor shall not brand, rebrand,
package, repackage and otherwise design and redesign any such marketing, advertising and promotional

materials in any way that would reasonably be considered to demean or diminish Manufacturer’s
established reputation or goodwill.

6. TERMS AND CONDITIONS,

6.1, Shipment. Delivery will be F.O.B, Manufacturer’s facility, freight paid by Distributor, All shipments
under this Agreement will be coordinated by Distributor, utilizing Distributor’s preferred shipping
methods. Unless otherwise instructed in writing by Distributor, Distributor will select the carrier. Title
and risk of loss to the Produets purchased under this Agreement passes to Distributor upon acceptance of
the Products at Manufacturer’s facility. Distributor reserves the right to arrange for direct delivery of the

Products from Manufacturer's facility to authorized reseller’s or reseller’s end customer, as Distributor
notifies Manufacturer, on an arder-by-order basis.

6.2. Acceptance; Manufacturer’s Facility. Distributor or Distributor’s end customer or other appointed
third parties {as Distributor determines in its sole discretion, on an order-by-order basis) must inspect all
Products promptly upon receipt at the shipping destination and may reject any goods that fail in any
respect to meet Distributor’'s and Manufacturer's mutvally agreed upon acceptance specifications.
Products not rejected by written notice to Manufacturer within thirty (303 days of Distributor’s receipt are
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deemed to have been accepted. Rejected Products must be retumed freight prepaid to Manufacturer
within thirty (30) days of the date on which Manufacturer supplies Distributor with the related Return
Merchandise Autherization (“RMA™), which shall not be unreasonably withheld or delayed. As promptly
as possible but not later than thirty (30) days after receipt by Manufacturer of the rejected goods,
Manufacturer may, at its option and expense, either repair or replace the rejected goods to meet
Distributor’s and Manufacturer's mutually agreed upon acceptance specifications. Manufacturer will
prepay transportation charges back to Distributor and will reimburse Distributor for any costs of
transportation incurred by Distributor in connection with the return to Manufacturer of rejected goods.
MNotwithstanding the foregoing, Distribuior reserves the right to inspect and approve all Products, either

directly or by means of Distributor’s appointed third parties, at Manufacturer’s facilities, on an order-by-
order basis.

6.3, Payment. Terms of payment shall be thirty (30) days after date of invoice,

6.4, Taxes. Distributor will bear all applicable federal, state, municipal, and other government taxes (such
as sales, use, value added, or any similar taxes); all customs duties, imposts, and similar charges; and all
personal property taxes assessable on the Products after delivery to the carrier at Manufacturer's plant.

6.5, Warranty, Manufacturer warrants to Distributor that the Products delivered by Manufacturer to
Distributor pursuant to this Agreement are of first class quality of the highest industry standards and are
free from defects in materials and workmanship. Manufacturer's obligation under this warranty is limited
to replacing or repairing, at its option, at the Distributors nominated locations, any of the Products (except
expendable parts thereof) and that are found by Manufacturer to be defective in proper usage. The
manufacturer will provide adequate spare parts to enable the Distributor to provide Warranty replacement
services to its nominated Resellers, If returned parts are repaired or replaced under terms of this warranty,
Manufacturer will prepay transportation charges in both directions.

6.6. Limitation of Liability. Notwithstanding any provision in this Agresment to the contrary, in no
event will Distributor or Manufacturer be liable for indirect, incidental, or consequential damages and in
no event may the liability of Distributor or Manufacturer arising in connection with any of the Products
{whether this liability arises from a claim based on contract, warranty, tort, or otherwise) exceed the
actual amount paid by Distributor to Manufacturer for the Products,

7. MISCELLANEOUS.

7.1, Representations and Warranties. Each party hereby represents and warrants 1o the other that (a) it
has the right and power to enter into this Agreement and to perform its obligations hereunder, (b) no
consent or approval of any person or entity is required for the representing party to enter into and perform
this Agreement, and {c) this Agreement does not violate or conflict in any material respect with any
agreement to which the representing party is a party or any law or regulation to which it is subject.

7.2. Indemnification. Each party shall indemnify, defend and hold harmless the other and its
subsidiaries, affiliated companies, and its licensees, successors and assigns and each of their respective
officers, directors, shareholders and agents, from and against any and all claims, damages, losses,
liabilities, obligations. judgments, andfor costs and expenses (including without limitation reasonable
outside attomeys’ fees and costs) sustained, suffered, paid or incurred by any or all of the above-
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mentioned parties as a result of, arising from or related to any breach by the breaching party of its
warranties, undertakings or obligations under this Agreement.

7.3. Assignment. The rights and duties of Distributor and Manufacturer under this Agreement may not be
assigned or delegated in whole or in part by operation of law or otherwise without the prior express
written consent of Manufacturer. Notwithstanding the foregoing, Distributor shall have the right to assign
or delegate in whole or in part this Agreement to any affiliated third party or any third party that acquires
all or substantially all of the assets of Distributor.

7.4, Notices. Any notice required or permitted to be given by either party under this Agreement shall
be in writing and shall be sent to the attention of the principal at the address stated below by
overnight courier or personal delivery. Such notices shall be deemed to be given: (a) if sent by
overnight courier, three (3} days after dispatch; and (b) if personally delivered, on the day of delivery.

1T to Distributor:

SunPlex Limited

NIMR

6, Edmond Crescent
PMDB 2013

Yaba, Lagos

Nigeria

Attn: Adewale Jonathan

If to Manufacturer:

LifeTech Industries, Inc.

228 Hamilton Avenue, 3" Floor
Palo Alto, CA 94301

Attn: Benjamin Chung

7.5. Language; Governing Law; Jurisdiction; Atiorneys Fees. The official language of this Agreement
is English and in any controversies or disputes between the parties the English text shall control. The
validity, interpretation and legal effect of this Agreement shall be governed by the laws of the State of
California (but not as to its conflict of law rules), and the state and US federal courts located in Los
Angeles County, California shall have exclusive jurisdiction over any and all disputes hersunder. The
Parties hereto irrevocably submit to the jurisdiction of such courts and agree to accept service of process
by mail at the address set forth above. Notwithstanding the foregoing, Distributor shall reserve the right to
select, in its sole discretion and upon written notice to Manufacturer, that the validity, interpretation and
legal effect of this Agreement shall be governed by the laws of Nigeria (but not as to its conflict of law
rulesg), and that the courts located in MNigeria shall have exclusive jurisdiction over any and all disputes
hereunder. The prevailing party is any such dispute shall be entitled to recover its related costs and

expenses (including reasonable outside attorneys® fees and costs) incurred by the prevailing party in any
action or claim against the breaching party.

258 Hamilton Avenue | 3rd Floor | Pale Alta | Ch guzon | wwwlifetechindustries.com
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7.6. No Waiver. It is understood and agreed that no failure or delay in exercising any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

7.7. Entire Agreement. This Agreement shall supersede and replace all prior or contemporaneous
communications (written or oral) between the parties and their representatives relating to the subject
matter hereof and may only be modified or amended by a writing signed by the both parties hereto.

7.8. Counterparts. This Agreement may be executed in one or more counterparts and may be executed
and delivered by facsimile or electronic transmission.

7.9. Further Assurances. Each party will execute and deliver any additional agreements, documents and
instruments and perform any additional acts that may be necessary or appropriate as Distributor
determines to effectuate and perform the provisions of this Agreement.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the day and year first above
written.

“DISTRIBUTOR” “MANUFACTURER”

SUNPLEX LIMITED LIFETECH INDUSTRIES 1

By: ST A -
-

Wame:_Adewale Jonathan Mame:;_Benjamin Chung

Its: President Its: President and CEQ

228 Hamilten Avenue | 3rd Floor | Pale Alte [ CA Q4300 | www lifetechindustries.cam



DEBT ASSIGNMENT, CONSENT AND RELEASE AGREEMENT

This DEBT ASSIGNMENT, CONSENT AND RELEASE AGREEMENT (this
“Agreement”) entered into as of the 19™ day of April, 2013 (the “Effective Date™), by and among
LIFETECH INDUSTRIES, INC., a Nevada corporation (the “Debtor”), MR. BENJAMIN
CHUNG, an individual (the “Assignor™), and Paul Rosenberg, an individual (the “Assignee™).
The Debtor, the Assignor, and the Assignee are sometimes referred to herein ludmduﬂll}r as a
“Party” or collectively as the “Parties.”

RECITALS
WHEREAS, the Debtor is indebted to the Assignor for the principal amount of one
hundred and seventy two thousand six hundred and seventy eight dollars and twenty nine cents
($172,678.29) in U.S. funds (the "Debt");
WHEREAS, The Assignee wishes to receive, and the Assignor wishes to grant, assign,
transfer and set over unto the Assignee his entire right, title and interest in and to the Debt upon
the terms and conditions contained in this Agreement (the “Assignment™);

WHERf.AS, the Debtor consents to the Assignment and agrees to pay the Debt to the
Assignee;

WHEREAS, the Debtor and the Assignor agree to mutually release each other from any
and all possible past, present and future claims, known or unknown, arising from the Debt (the
*“Release™); and

WHEREAS, as a result of negotiations by and between the Debtor, the Assignor, and the
Assignee, the Parties have proposed a resolution that they deem to be fair and equitable.

AGREEMENT
NOW, THEREFORE, in consideration of the mutual covenants herein contained, and

for other good and valuable consideration mutually exchanged by the parties hereto, the receipt
and sufficiency of which each of the parties hereto acknowledges:

SECTION 1
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE ASSIGNOR
1.1 ‘The Assignor represents, warrants and covenants to the Assignee that:
a. the above recitals are true and complete, that the Debt has not been prepaid in full or in

part, and that the Debtor has been given notice of and has agreed to this Assignment to the
Assignee by the Assignor;




b. the full amount of the Debt is due and owing by the Debtor to the Assignor; and

¢,  the Assignor now has a good right, full power and absolute authority to assign its right,
title and interest in and to the Debt in the manner set out in Section 2 hereof according to the true
intent and meaning of this Agreement.

1.2 The representations, warranties and covenants contained in Section 1.1 are provided for the
exclusive benefit of the Assignee and 2 breach of any one or more thereaf may be waived by the
Assignee in whole or in part at any time without prejudice to its rights in respéct to any other
breach of the same or any other representation or warranty or covenant. Any representations,
warranties and covenants contained in Section 1 will survive the execution of this Agreement.

ECTIO
ASSIGNMENT OF THE DEBT

2.1 The Assignor grants, assigns, transfers and sets over unto the Assignee his entire right, title
and interest in and to the Debt, including, without limitation, all rights, benefits and advantages

of the Assignor to be derived therefrom and all burdens, obligations and liabilities to be derived

thereunder.

SECTION 3
CONSENT OF DEBTOR

3.1 The Debtor agress and consents to the assignment of the Assignor's interest in the Debt to
the Assignee pursuant to the terms and conditions of this agreement.

3.2 The Debtor represents, warrants and covenants to the Assignee that (a) the full amount of
the Debt is due and owing at the time of this Agreement, (b) the Debt has not been prepaid in full
or in part, and (c) any interest owing on the Debt has been paid in full up to the Effective Date of
this Agreement.

SECTION 4
RELEASE
4,1 At the time of the ¢xccution of this Agreement, then in such event:

a. The Debtor and the Assignor, on behalf of themselves and their successors, officers,
directors, administrators, representatives, insurers, agents and assigns hereby release and forever
discharge each other, their predecessors, successors, parents, subsidiaries, and affiliates and all
present and former offigers, directors, partners, principals, employees, attorneys, insurers, agents
and their respective administrators, representatives, spouses, heirs, agents and assigns from any
and all claims, and causes of action arising from the Debt and any other claim they may have in
connection with the Debt, whether currently known or unknown, foreseen or unseen, suspected
or unsuspected. '




b. It is understood and agreed that, except as provided herein and by the attached documents
incorporated herein by reference, this Agreement shall constitute a mutually effective broad
general release by and between the Debtor and the Assignor and shall be effective as a full and
final accord and satisfaction, and as a bar to all actions, causes of action, costs, expenses, claims
for sanctions, aftorneys' fees, and damages, including claims now pending in any action,
indemnity or contribution by the Debior andfor the Assignor, or their counsel, or any other
claims or liabilities whatsoever, whether or not now known, suspected, claimed or concealed that
are reIaIed to any action or claim. This genm‘al release includes but is not limited to any and all
claims, cavses of action, damages or accounts that now exist or may exist in the future arising
out of any matters, agreements, omissions, representations made, money due, money paid, or any
other relationship in connection with the Debt. It is the intention of the Debtor and the Assignor
to fully discharge and release each other with respect to any and all matters, claims, causes of
action, contracts or expenses arising from any matter. The Debtor and the Assignor each
acknowledge that they are familiar with Section 1542 of the California Civil Code which
provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

¢. Except as provided for herein, the Debtor and the Assignor expressly waive and
relinguish any and all rigl'lls and benefits which they may have under, or which may be conferred
upon them by the provisions of Section 1542 of the California Civil Code, as well as under any
other similar state or federal statute or common law pnm::lpl-c, to the fullest extent that they may
lawfully waive such rights or benefits.

d. In connection with their waiver and relinquishment set forth in the previous paragraphs,
the Debtor and the Assignor each acknowledge that they are aware that they may hereafter
discover claims or facts in addition to or different from those which it now knows or believes to
exist with respect to the subject matter of this Agreement, but it is their intention to fally, finally
and forever settle and release all of the disputes and differences known or unknown, suspected or
unsuspected which do now exist, may exist in the future or have ever existed between the Debtor
and the Assignor in connection with the Debt. In furtherance of such intention, the Debtor and
the Assignor each agree that this Agreement shall remain in effect as a full and complete release
and settlement.

SECTION 5
MISCELLANEOUS

5.1 ity to Execute. Each Party executing this Agreement represents that it is authorized
to execute this Agreement. Each person executing this Agresment on behalf of an entity, other




than an individual executing this Agreement on his or her own behalf, represents that he or she is
authorized to execute this Agreement on behalf of said entity.

5.2 - Voluntary Agreement. The Parties have read this Agreement, have had the benefit of
counsel and freely and voluntarily enter into this Agreement.

5.3 Counterparts. This Agreement may be srénad In one or more counterparts, each of which
when so signed will be deemed an ungmal, and such counterparts together will c{:-nstnhxte one in
the same mstrument.

54 Ambiguity. Any ryles of interpretation that ambiguiti&: .are to be construed against the
drafting party shall not apply.

-THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT
BLANK. PLEASE REFER TO THE FOLLOWING PAGE FOR SIGNATURE-




IN WITNESS WHEREOF, the Parties have entered into this Debt Assignment, Consent
and Release Agreement made and effective as of the date first hereinabove written.

LIFETECH INDUSTRIES, INC.
: gl A (THE “DEBTOR”)
Dated: ; ‘f”l‘iq-lﬂfﬁ i By: " '
i ' ~ Name: Benjamin Chung
Its: Chief Executive Officer

BENJAMIN CHUNG
(THE *“ASSIGNOR™)

Dated: _ %=/~ 20/3 By: Beer %ﬂ

Name: Benjamin Chung

PAUL ROSENBERG
(THE “A E”)

Dated: ¥ ~19-2013 By: A~

Narfie: Paul Rns-mbqry







EXCLUSIVE INTERNATIONAL DISTRIBUTORSHIF AGREEMENT

This exclusive international distributorship agreement (this “Agreement”), is entered into
as of September 1, 2012, by and between LifeTech Industries, Inc., a Nevada corporation,
and its assignees (“Distributor”), and LifeTech Japan Corporation, a corporation validly
existing under the laws of Japan (“Manufacturer™),

BACKGROUND

A, WHEREAS, Distributor is in the business of, among other things, distributing
consumer and commercial products worldwide;

B. WHEREAS, Manufacturer is in the business of, among other things, designing,
manufacturing and distributing atmospheric water generators (“AWG™);

C. WHEREAS, Distributor and Manufacturer entered into that certain Joint Venture
Agreement dated as of September 1, 2012, under which Distributor and Manufacturer
agreed that, among other things, Distributor shall have the exclusive right to distribute all
of Manufacturer’s AWG products and technology worldwide (subject to certain
testrictions set forth herein); and

D. WHEREAS, Distributor and Manufacturer wish to enter into this hinding

Agreement to set forth in detail the terms and conditions of such distribution by
Distributor,

AGREEMENT

1. APPOINTMENT. Manufacturer hereby appoints Distributor as Manufacturer’s sole
and exclusive Distributor and grants Distributor the exclusive right to:

(a) market, promote, advertise, sell and distribute all of Manufacturer’s current and future
AWG products and technology (the "Products") in all channels of trade and markets
(the "Markets"), worldwide, excluding Japan (the "Territory"), on the terms and
conditions set forth in this Agreement;

(b) assign, sublicense, or otherwise subcontract Distributor’s distribution and marketing
rights in the Manufacturer’s products to third parties worldwide, excluding Japan.

2. DISTRIBUTOR'S DUTIES. Distributor agrees to use its best commercial efforts in
marketing the Products in the Territory. In order to develop the full sales potential of the
Territory, Distributor agrees that it will perform at Distributor's expense and in
Distributor’s sole discretion the following duties:




2.1. Promotion and Marketing. Distributor will engage in sales promotion activities in
the Territory as Distributor determines in its sole discretion, such as distribution of
printed matter supplied by Manufacturer to current and potential customers, The Products

will at all times be designated by their correct Manufacturer names and identified as the
Products of Manufacturer.

2.2. Coordination, Distributor and Manufacturer will undertake one or more of the
following, with Distributor’s to undertake each of the following m its sole discretion:

(a) follow up leads and referrals supplied by the other party (if any) and keep the other
party informed of the results;

(b) arrange for calls to be made by its salespersons in company with Manufacturer
personnel on customers and potential customers when the calls are deemed necessary and
appropriate by Distributor;

(c) furnish the other party with copies of documentation relating to sales of the Products
ag the other party may reasonably request from time to time;

(d) furnish the other party with copies of all printed matter used not generated by the
other party in which the Products are mentioned; and

(e) convey to the other party any information that may reasonably be of value to the other
party concerning market conditions, competition, pricing, customers, and prospects, and
upon request by the other party once each year, forecast sales of each of the Products and
sales and marketing expenses for the coming year,

2.3. General Conduct. Distributor will at all times conduct its business in a manner as
will reflect favorably on Manufacturer and the Products and will not engage in any
deceptive, misleading, illegal, or unethical business practice. Distributor will not offer or
sell the Products outside Distributor's Territory and Market and will refer all inquiries
regarding potential customers outside Distributor's Territory and Market to Manufacturer,
Manufacturer covenants and agrees that it shall not sell or otherwise distribute in any way
(nor authorize any third party to so sell or otherwise distribute in any way) any of the
Products to any third party in Japan who sells or otherwise distributes, or may sell or
otherwise distribute, directly or via any third party, any of the Products outside of Japan.
Further, Manufacturer covenants and agrees that neither Manufacturer nor any entity
controlled in whole or in part by Manufacturer shall conduct any business operation

designed or tending to compete directly or indirectly with Distributor’s rights set forth
herein.

2.4, Record Keeping, Distributor will establish and maintain records of its sales in
sufficient detail to permit identification and destination of each of the Products sold by
Distributor. These records will be retained by Distributor until Manufacturer either (a)
accepts custody of the records, or (b) receives written notice from Distributor of their
destruction or other disposal. Manufacturer will establish and maintain records of its sales






in sufficient detail to permit identification and destination of each of the Products sold by
or on behalf of Manufacturer. These records will be retained by Mamufacturer until

Distributor either (a) accepts custody of the records, or (b) receives written notice from
Distributor that their destruction or other disposal has been approved.

2.5. Inspection. Distributor has the right on reasonable prior written notice and during
normal business hours to visit Manufacturer's places of business.

2.6. Accounting; Audit. Each party shall provide the other with detailed accountings
with respect to all revenue, costs, expenses, discounts and deductions, as well as copies of
all invoices and related documentation, relating to the Products on at least a calendar
quarterly basis during the Term. Distributor shall have the right, directly or by means of
its appointed third parties, to review, inspect and audit Manufacturer’s books and records
relating to the Products upon reasonable, prior written notice, during normal business
hours. Inthe event of a discrepancy of five percent (5%) or greater in Distributor’s favor,
Manufacturer agrees to pay Distributor’s actual and verifiable audit fees and costs,
including reasonable attorneys fees and costs.

3. PURCHASE OF PRODUCTS.

3.1. Purchase Orders. Purchases of the Products under this Agreement will be made by
delivery to Manufacturer of Distributor's written purchase orders specifying in reasonable
detail the types, quantities, and delivery dates of the Products ordered. All such orders
shall be accepted and fulfilled by Manufacturer unless both Distributor and Manufacturer
agree to cancel a given order, on an order-by-order basis.

3.2. Prices, The prices for each and all of the Products ordered from Manufacturer by
Distributor hereunder shall be equal to twelve percent (15%) above Manufacturer’s
wholesales cost for all such Products,. Manufacturer’s costs for its current Products are

set forth in Exhibit A, attached hereto, and are subject to change as both Distributor and
Manufacturer agree in writing,

4. TERM; TERMINATION. The term of this Agreement and any termination of this
Agreement shall be in accordance with paragraph 3 of that certain joint venture

agreement between the parties dated as of September 1, 2012 (the “Joint Venture
Agreement™).

5. SALES MATERIALS, TRADEMARKS, AND MARKINGS.
5.1, Sales Materials. Manufacturer will furnish samples and supplies of its standard
promotional and techmical liferature for the products in reasonable quantities at

Manufacturer's cost or at prices as may subsegquently be agreed upon between the parties
in writing.

5.2. Trademarks and Names. Distributor is granted permission to use during the term of
this Agreement the trademarks and trade names used by Manufacturer in connection with
the Products. Unless provided to the contrary herein or in any other agreement between
the parties, this permission is expressly limited to uses necessary to sale of the Products






and to performance of Distributor’s obligations under this Agreement, and Distributor
admits and recognizes Manufacturer's exclusive ownership of the marks and names and

the renown of Manufacturer's marks and names throughout the world and specifically in
the Territory.

5.3. Distribution; Alteration. Notwithstanding anything herein to the contrary,
Distributor shall have the right to brand, rebrand, package, repackage and otherwise
design and redesign the Product’s marketing, advertising and promotional materials,
provided however that Distributor shall not brand, rebrand, package, repackage and
otherwise design and redesign any such marketing, advertising and promotional materials
in any way that would reasonably be considered to demean or diminish Manufacturer’s
established reputation or goodwill

6. TERMS AND CONDITIONS.

6.1. Shipment. Delivery will be F.O.B. Manufacturer’s facility, freight paid by
Distributor, All shipments under this Agreement will be coordinated by Distributor,
utilizing Distributor's preferred shipping methods. Unless otherwise instructed in writing
by Distributor, Distributor will select the carrier. Title and risk of loss to the Products
purchased under this Agreement passes to Distributor upon acceptance of the Products at
Manufacturer’s facility. Distributor reserves the right to arrange for direct delivery of the

Products from Manufacturer’s facility to Distributor’s end customer, as Distributor
notifies Manufacturer, on an order-by-order basis.

6.2, Acceptance; Manufacturer®s Facility, Distributor or Distributor’s end customer or
other appointed third parties (as Distributor determines in its sole discretion, on an order-
by-order basis) must inspect all Products promptly upon receipt at the shipping
destination and may reject any goods that fail in any respect to meet Distributor’s and
Manufacturer's mutually agreed upon acceptance specifications. Products not rejected by
written notice to Manufacturer within thirty (30) days of Distributor’s receipt are deemed
to have been accepted. Rejected Products must be returned freight prepaid to
Manufacturer within thirty (30) days of the date on which Manufacturer supplies
Distributor with the related Return Merchandise Authorization (“RMA™), which shall not
be unreasonably withheld or delayed. As promptly as possible but not later than thirty
(30) days after receipt by Manufacturer of the rejected goods, Manufacturer may, at its
option and expense, either repair or replace the rejected goods to meet Distributor’s and
Manufacturer's mmtually agreed upon acceptance specifications. Manufacturer will
prepay transportation charges back to Distributer and will reimburse Distributor for any
costs of transportation incurred by Distributor in connection with the refurmn to
Marmfacturer of rejected goods. Notwithstanding the foregoing, Distributor reserves the
right to inspect and approve all Products, either directly or by means of Distributor’s
appointed third parties, at Manufacturer’s facilities, on an order-by-order basis.

6.3. Payment. Terms of payment shall be thirty (30) days after date of invoice.

6.4. Taxes. Distributor will bear all applicable federal, state, municipal, and other
government taxes (such as sales, use, value added, or any similar taxes); all customs




duties, imposts, and similar charges; and all personal property taxes assessable on the
Products after delivery to the carrier at Manufacturer's plant.

6.5. Warranty. Manufacturer warrants to Distributor that the Products delivered by
Manufacturer to Distributor pursuant to this Agreement are of first class quality of the
highest industry standards and are free from defects in materials and workmanship.
Manufacturer's obligation under this warranty is limited to replacing or repairing, at its
option, at its factory, any of the Products (except expendable parts thereof) that are
returned to Manufacturer and that are found by Manufacturer to be defective in proper
usage. Distributor will prepay transportation charges to Manufacturer’s factory. If
returned parts are repaired or replaced under terms of this warranty, Manufacturer will
prepay transportation charges in both directions.

6.6. Limitation of Liability, Notwithstanding any provision in this Agreement to the
contrary, in no event will Distributor or Manufacturer be liable for indirect, incidental, or
consequential damages and in no event may the liability of Distributor or Mamifacturer
arising in connection with any of the Products (whether this liability arises fiom a claim
based on contract, warranty, tort, or otherwise) exceed the actual amount paid by
Distributor to Manufacturer for the Products.

7. MISCELLANEOUS,

7.1. Representations and Warranties. Each party hereby represents and warrants to the
other that (a) it has the right and power to enter into this Agreement and to perform its
obligations hereunder, (b) no consent or approval of any person or entity is required for
the representing party to enter into and perform this Agreement, and (c) this Agreement
does not violate or conflict in any material respect with any agreement to which the
representing party is a party or any law or regulation to which it is subject.

7.2. Indemnification. Each party shall indemnify, defend and hold harmless the other
and its subsidiaries, affiliated companies, and its licensees, successors and assigns and
each of their respective officers, directors, shareholders and agents, from and against any
and all claims, damages, losses, labilities, obligations, judgments, and/or costs and
expenses (including without limitation reasonable outside attorneys’ fees and costs)
sustained, suffered, paid or incurred by any or all of the above-mentioned parties as a
result of, arising from or related to any breach by the breaching party of its warranties,
undertakings or obligations under this Agreement,

7.3. Assignment. The nights and duties of Distributor and Manufacturer under this
Agreement may not be assigned or delegated in whole or in part by operation of law or
otherwise without the prior express written consent of Manufacturer. Notwithstanding the
foregoing, Distributor shall have the right to assign or delegate in whole or in part this

Agreement to any affiliated third party or any third party that acquires all or substantially
all ofthe assets of Distributor.

7.4. Notices. Any notice required or permitted to be given by either party under this
Agreement shall be in writing and shall be sent to the attention of the principal at
the address stated below by overnight courier or personal delivery. Such notices shall




be deemed to be given: (a) if sent by overnight courier, three (3) days after dispatch;
and (b) if personally delivered, on the day of delivery.

Ifto Distributor:

LifeTech Industries, Inc.

228 Hamilton Avenue, 3™ Floor
Palo Alto, CA 94301

Attn: Mr. Benjamin Chung

Ifto Manufacturer;

LifeTech Japan Corporation
4-13-9 Kohagura Naha-City
Okinawa, Japan

900-0024

Attn: Ms. Mika Kudeken

7.5. Langnage; Governing Law; Jurisdiction; Attorneys Fees. The official language
of this Agreement is English and in any controversies or disputes between the parties the
English text shall control. The validity, interpretation and legal effect of this Agreement
shall be governed by the laws of the State of California (but not as to its conflict of law
rules), and the state and US federal courts located in Los Angeles County, California
shall have exclusive jurisdiction over any and all disputes hereunder. The Parties hereto
irrevocably submit to the jurisdiction of such courts and agree to accept service of
process by mail at the address set forth above. Notwithstanding the foregoing, LifeTech
Industries shall reserve the right to select, in its sole discretion and upon written notice to
LifeTech Japan, that the validity, interpretation and legal effect of this Agreement shall
be governed by the laws of Japan (but not as to its conflict of law rules), and that the
courts located in Tokyo, Japan shall have exclusive jurisdiction over any and all disputes
hereunder. The prevailing party is any such dispute shall be entitled to recover its related
costs and expenses (including reasonable outside attorneys’ fees and costs) incurred by
the prevailing party in any action or claim against the breaching party.

7.6. No Waiver. It is understood and agreed that no failure or delay in exercising any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any simgle
or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any right, power or privilege hereunder.

7.7. Entire Agreement. This Agreement shall supersede and replace all prior or
contemporaneous communications (written or oral) between the parties and their
representatives relating to the subject matter hereof and may only be modified or
amended by a writing signed by the both parties hereto. In the event of a conflict




between this Agreement and the Joint Venture Agreement with respect to the seles or
distribution of the Products, this Agreement shall control.

7.8. Counterparts. This Agreement may be executed in one or more counterparts and
may be executed and delivered by facsimile or electronic transmission.

7.9.  Further Assurances. Each party will exccute and deliver any additional
agreements, docurnents and instruments and perform any additional acts that may be
necessary or appropriste as Distributor determines to effectuate and perform the
provisions of this Agreement,

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.

YDISTRIBUTOR™ "“MANUFACTURER™

LIFETECH INDUSTRIES, INC. LIFETECH JAPAN CORPORATION
m:_&m@?’ By (e Ll
Mame: Benjamin Chung Name: Mika Kudeken

Its: Chief Executive Qfficer Its: Director







Exhibit 99.1
Rule 13a-14(a) 15(d)-14(a) Certification

Certification of Chief Executive Officer

I, Paul Rosenberg, certify that:

1.

2.

| have reviewed this annual report on Form 10-Kitétech Industries, Inc.

Based on my knowledge, this report does not corsaynuntrue statement of a material fact or omit to
state a material fact necessary to make the statemmade, in light of the circumstances under wkioth
statements were made, not misleading with respebiet period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repo
fairly present in all material respects the finahciondition, results of operations and cash flowthe
registrant as of, and for, the periods presentedisnreport;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining discte
controls and procedures (as defined in ExchangdRAitets 13a-15(e) and 15d-15(e)) and internal cobntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrandl
have:

Designed such disclosure controls and proceduregused such disclosure controls and procedures to
designed under our supervision, to ensure thatriabieformation relating to the registrant, inclog its
subsidiaries, is made known to us by others withase entities, particularly during the period inigh
this report is being prepared;

Designed such internal control over financial réjpor, or caused such internal control over finahcia
reporting to be designed under our supervisiopyévide reasonable assurance regarding the rdtyabfl
financial reporting and the preparation of finahstatements for external purposes in accordante wi
generally accepted accounting principles;

Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsin th
report our conclusions about the effectivenessefdisclosure controls and procedures, as of tHegthe
period covered by this report based on such eviahjaind

Disclosed in this report any change in the regigtsanternal control over financial reporting tratcurred
during the registrant’s most recent fiscal quaftiee registrant’s fourth fiscal quarter in the cagan
annual report) that has materially affected, ae&sonably likely to materially affect, the regasit's
internal control over financial reporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluation of
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofstegnt’s
Board of Directors (or persons performing the eglaért functions):

All significant deficiencies and material weaknesgethe design or operation of internal contratiov
financial reporting which are reasonably likelyadversely affect the registrant’s ability to regqutbcess,
summarize and report financial information; and

Any fraud, whether or not material, that involveamagement or other employees who have a significant
role in the registrant’s internal control over fircéal reporting.

/s/ Paul Rosenber

Paul Rosenberc

Chief Executive Officer, Chief Financi
Officer, President, Treasurer and Director
April 23, 2014



Exhibit 99.2

CERTIFICATE PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report (the “Repont) the Form 10-K of Lifetech Industries, Inc. (tt@mpany’)
for the year ended April 30, 2013, as filed witke Becurities and Exchange Commission on the dagohé¢, Paul
Rosenberg, Chief Executive Officer, President airdd@or, certify, pursuant to 18 U.S.C. Section 0,38 adopted
pursuant to Section 906 of the Sarbanes-Oxley A2062, that, to the best of my knowledge and lielie

a. The Report fully complies with the requirementsSefction 13 (a) or 15 (d) of the Securities and Brgle
Act of 1934, as amended; and
b. The information contained in this Report fairly peats, in all material respects, the financial ¢ordand

results of operation of the Company.

/s/ Paul Rosenber

Paul Rosenberc

Chief Executive Officer, Chief Financial
Officer, President, Treasurer and Director
April 23, 2014




