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PATENT LICENSE AGREEMENT

This Patent License Agreement (“Agreement”™) entered into -effecﬁve as of the
1 $Tdayof _oer~ 2003, by and between Nottingham-Spirk Partners, an Ohio
partnership having its principal place of business at 11310 Juniper Road, Cleveland. OH
44106 (“NS”), and Donald D. Root, Jr., an individual, having an address at 3935 Auturnn
Street, Las Vegas, Nevada 89120 (“Root™).

WITNESSETH:

WHEREAS, NS desires to acquire an exclusive license in and to certain patents
owned by Root, and Root is willing to grant such a license to NS.

NOW, THEREFORE, in consideration of the mutual premises set forth herein
and other good and valuable consideration, the parties hereto agree as follows:

1. Definitions,

()  “Patent(s)” means any patent applications and the patents listed on
Exhibit A, attached hereto, and any original, reissued, reexamination patents granted
therefor, and all provisional, divisions, c'ontinuations in whole or in part, extensions, and
foreign counterpart:s thereof.

(b) “Persgl;l"’ means any individual, corporation, limited liability company,
partnership, associatgon or any other entity or organization.

2. Grant of Rights.

Subject to the terms and conditions\of this Agreement, Root h‘éi"éby grants to NS
an exclusive, worldwide license, which is exclusive even with respect to I.{oot,- including
the right to sublicense, in and to the Patents, including the right to make, have made, use,

sell, have sold and offer for sale any apparatus and compositions, and any methods for
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creating same, covered by the Patents within all fields (1;he“Licchsed Product(s)”). Prior
to entering any sublicensing agreements concerning the subject n;;t;:er of this Agreement, '
NS shall first obtain the approval of Root concerning such agreement, which approval
shall not be unreasonably withheld. Root acknowledges that NS, its parent or an affiliate,
has, contemporaneous with the date of this Agreement, entered into the sublicensing
agreements listed in Exhibit B, attached hereto, and that such agreements will continue in
full force and effect after the date of this Agreement pursuant to tileir terms, until such

time as these sublicenses are terminated pursuant to their terms.

3.

5, Notices,

All notices shall be in writing delivered as follows:
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(2) Ifto NS, to:
Nottingham-Spirk Partners,
11310 Juniper Road
Cleveland, OH 44106

Attention: John Nottingham

(b)  Ifto Root, to:

Donald D. Root, Jr.

3935 Autumn Street

Las Vegas, Nevada 89120
or to such other address as may be designated. Notices may be sent by (a) overhight
courier, (b) confirmed facsimile transmission, or (c) registered or certified mail, postage
prepaid, return receipt requested; and shall be deemed to have been given (a) in the case
of overnight courier, the next business day after the date sent, (b) in the case of facsimile
transmission, on the date of confirmation of such transmission, and (¢) in the case of
mailing, three (3) business days after being mailed, and otherwise notices shall be deemed

to have been given when received by the Person to whom the notice is addressed or any

other Person with aﬁparept authority to accept notices on behalf of the Person to whom

the notice is addressed. ,*
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7. Entire Agreement.

This Agreement and the Exhibits referred to herein constitute the entire agreement
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between the Parties with respect to the subject matter hereof, This Agreement supersedes
all prior agreements and understandings, whether oral or in writing, between the Parties *
with respect to the subject matter hereof.

8. Assignment.

This Agreement and the rights and obligations hereunder may not be conveyed,
assigned
or otherwise transferred in whole or in part by either Party without the prior written
consent of ’the other Party. This Agreement and the rights and obligations hereunder are
binding upon and inure to the benefit of the Parties and their respective successors and
assigns. The terms of this Agreement are binding upon each of the successors and

assigns of a Party as if such successor or assign had been a party hereto on the effective
date of this Agreement.

9. Severability.
Each provision, paragraph and subparagraph of this Agreement constitutes a

distinct and

separate covenant, z;nd if any provision, paragraph or subparagraph is adjudged by any

court of law or arbitra/t_or"' to be void or unenforceable in whole or in part, such

adjudication will not‘Be deemed to affect the validity or enforceability of the remainder of -

this Agreement, or of any other provision, paragraph or subparagraph of this Agreement.

H R

10.  Headings.
The section headings in this Agreement are for convenience only and do not form
part of

this Agreement. The headings will not be considered in the construction or interpretation
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of this Agreement.
11.  Governing Law.

This Agreement, and the rights and obligations of the Parties hereunder, are
governed by and interpreted, construed and enforced under the laws of the State of Ohio
without regard to its choice of law rules.

12. Modifications.

No additions, changes, or other modifications of this Agre.ement or of any
Exhibits
attached hereto are valid or binding upon any Party unless made in writing and duly
executed by each of the Parties hereto.

13.  Waiver,

The failure of either Party to insist upon the strict performance by the other Party
of any
provision of this Agreement, or to exercise any right or remedy consequent upon a breach
thereof, does not constitute a waiver of s.uch breach or of such provision or any other
provision of this Ag’reement. The failure of either Party to enforce any provision of this
Agreement does not p;e(tent such Party from fully exercising its rights or enforcing any
provision at another Qime, .

IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed by their duly authorized officers a\s of the date first written above.

13

NOTTINGHAM-SPIRK PARTNERS DONALD D. ROOT, JR.
' an individual
(NS) (ROOT) .
/
By: By:

W”"Wﬁ
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Name: John Nottingham Name: Donald D. Root, Jr
Title: Partner z -
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EXHIBIT A

PATENT RIGHTS

1. U.S. Patent No. 6,174,072 B1
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EXHIBIT B

SUBLICENSE AGREEMENTS

1. EMERALD INNOVATIONS, L.L.C.
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