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EDISON NATION EVALUATION AGREEMENT

EVALUATION START DATE: //-% M7

This evaluation agreement {"AGREEMENT"} is between {1} the person Or persons identified at the end of this
AGREEMENT as being the “SUBMITTER” (hereinafter referred to collectively as “SUBMITTER"); and (2) Edison Nation, LLC, 3
fimited fiability company organized and existing under the laws of the State of North Carolina and having a principal office and
place of business at 520 Eiliot Street, Charlotte, North Carclina 28202 {hereinafter “€pISON NATION”). SUBMITTER and
EDISON NATION are sometimes referred to herein as “BARTIES” and each, individually, a “PARTY".

WHEREAS EDISON NATION, whether directly or through one or more affiliated companies {“AFFILATES"), has or has
access 1o expertise in the review, analysis, evaluation, design, deveiopment, improvement, manufacture, commercialization
and/ar distribution of consumer and commercial products and services;

WHEREAS SUBMITTER has made and possesses a factory quality prototype of a proposed commercial product
(“PROTOTYPE") or has made and possesses an actual commercial sample of the product {(“COMMERCIAL SAMPLE");

WHEREAS SUBMITTER desires to submit the PROTOTYPE andfor COMMERCIAL SAMPLE {"PRODUCT SUBMISSION"),
information about which is set forth on EXHIBIT A attached hereto, to EDISON NATION for the purposes of review, analysis and
evaluation of commercial viability related to the PRODUCT SUBMISSION;

WHEREAS SUBMITTER further desires to submit the PRODUCT SUBMISSION for consideration by EDISON NATION for
possible commerciafization of a product represented by the PRODUCT SUBMISSION, such commercialization to be performed
by an AFFILIATE of EDISON NATION;

WHEREAS SUBMITTER has filed and currently has pending an active U.S. patent application andfor has received an
active U.S. patent that has one or more claims covering the PRODUCT SUBMISSION {(“PATENT PROPERTY");

WHEREAS SUBMITTER purports and warrants 1o be the sole owner of alt rights, title and interests in and to the
PATENT PROPERTY and the PRODUCT SUBMISSION, including all intellectual property rights associated therewith {(including,
but not limited to all domestic, foreign and international patents and patent applications; all domestic, foreign and
international trademarks; all domestic and foreign copyrights; trade secrets; prototypes; know how; designs; and drawings and
schematics, and including any refinements, changes, variations, derivatives, and improvemenis of the foregoing that have
been created or have been conceived of by SUBMITTER on or before the EFFECTIVE DATE of this AGREEMENT, if any, and URLs
and associated websites) which are incorporated in, embodied by, or otherwise directly related to the PRODUCT SUBMISSION
{"INTELLECTUAL PROPERTY"); and

WHEREAS EDISON NATION desires to review, analyze and evaluate {collectively “EVALUATE"} the PRODUCT
SUBMISSION and the INTELLECTUAL PROPERTY for purposes of possible commercialization, by an AFFILIATE, of one or more
products based on the PRODUCT SUBMISSION;

THEREFORE, in consideration of the premises and obligations of the PARTIES herein contained and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the PARTIES agree as follows:

1. SUBMISSION FOR EVALUATION BY EDISON NATION

1.1 SUBMITTER, after carefully reviewing and considering this AGREEMENT {including EXHIBIT B attachment hereto), shall
deliver to EDISON NATION this AGREEMENT signed by SUBMITIER.

1.2 The signhed AGREEMENT shall be submitted together with a true and accurate copy of each and every file history related to
the PATENT PROPERTY and a list {“1P LIST"} that itemizes each and every item of the INTELLECTUAL PROPERTY.

1.3 SUBMITTER shall further cause the PROTOTYPE and/or COMMERCIAL SAMPLE to be submitted to EDISON NATION. The
PROTOTYPE and/or COMMERCIAL SAMPLE shall not be returned to SUBMITTER.

1.4 The date of such receipt of the last of the AGREEMENT signed by SUBMITTER, each file history refated to the PATENT
PBOPERTY, the IP LIST, and the PRODUCT SUBMISSION shall be inscribed above and referred to as the “EVALUATION
START DATE”, following which EDISON NATION shall execute the AGREEMENT and return a copy thereof to SUBMITTER.

2. EVALUATION BY EDISON NATION

2.1 Within six {8} menths of the EFFECTIVE DATE ("EVALUATION PERICD"), EDISCN NATION shall EVALUATE the PRODUCT
SUBMISSION and provide to SUBMITTER summary of commerzial viability related to the PROBUCT SUBMISSION.

2.2 in consideration for EDISON NATION'S promise to EVALUATE the PRODUCT SUBMISSION, SUBMITTER hereby agrees 1o
enter into and sign, without negotiation, the COMMERCIALIZATION AND ASSIGNMENT AGREEMENT attached hereto as
EXHIBIT B, including all of the terms and obfigations therecf.

2.3 SUBMITTER shail be bound to enter into and sign, without negotiation, the COMMERCIALIZATION AND ASSIGNMENT
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AGREEMENT attached hereto as EXHIBIT B, including all of the terms and obligations thereof, upon being given notice of
selection for commercialization by EDISON NATION or iis designes, which notice is received during the EVALUATION
PERICD.

7.4 Upon receipt of the notice of Section 2.3, SUBMITTER shall immediately sign and return the COMMERCIALIZATION AND
ASSIGNMENT AGREEMENT. If no such notice is received during the EVALUATION PERIOD, then SUBMITTER shall be
released from any iegal obligation arising hereunder to enter into and sign, without negotiation, the COMMERCIALIZATION
AND ASSIGNMENT AGREEMENT attached hereto as EXHIBIT B.

2.5 During the EVALUATION PERIOD, ASSIGNOR shall not {1) submit the PRODUCT SUBMISSION for consideration or
evaluation by any product submission company or the tike, nor {2} entertain or explore other avenues for rommercializing
the PRODUCT SUBMISSION without the prior written consent of EDISON NATION.

2 6 EDISON NATION shall receive neither title nor ownership in any of the INTELLECTUAL PROPERTY, including the PRODULT
SUBMISSION, by reasans of the submission to EDISON NATION hereunder.

3. REPRESENTATIONS, WARRANTIES AND INDEMINITY
3.1 SUBMITTER REPRESENTS AND WARRANTS TO EDISON NATION THAT:

{2) SUBMITTER HAS FILED AND CURRENTLY HAS PENDING AN ACTIVE U.S. PATENT APPLICATION AND/OR HAS RECEWED
AN ACTIVE U.S. PATENT THAT HAS ONE OR MORE CLAIMS COVERING THE PRODUCT SUBMISSICN;

{b} SUBMITTER IS THE SOLE OWNER OF ALL RIGHTS, TITLES, AND INTERESTS IN AND TO THE PATENT PROPERTY AND THE
PRODUCT SUBMISSION, INCLUDING ALL INTELLECTUAL PROPERTY RIGHTS ASSOCIATED THEREWITH WHICH ARE
INCORPORATED IN, EMBODIED BY, OR OTHERWISE DIRECTLY RELATED TO THE PRODUCT SUBMISSION;

{c) SUBMITTER HAS THE RIGHT AND ABILITY TO ENTER INTO THIS AGREEMENT;

{d) SUBMITTER HAS THE RIGHT AND ABIUITY TO ENTER INTO THE COMMERCIALIZATION AND ASSIGNMENT AGREEMENT
ATTACHED HERETO AS EXHIBIT B;

{e} DURING THE EVALUATION PERICD, SUBMITTER SHALL NOT SELL, HYPOTHECATE, ASSIGN, PLEDGE, TRANSFER OR
GRANT ANY TYPE OF ENCUMBRANCE N THE PRODUCT SUBMISSION OR THE INTELLECTUAL PROPERTY AND
SUBMITTER SHALL REFRAIN FROM ANY ACTION THAT WOULD ENCUMBER OR OTHERWISE HINDER UNFETTERED
COMMERCIALIZATION BY AN AFFILIATE UNDER THE COMMERCIALIZATION AND ASSIGNMENT AGREEMENT ATTACHED
HERETC AS EXHIBIT B;

{fi SUBMITTER IS NOT AWARE OF ANY CLAIMS OR REASONS WHY SUBMITTER DOES NOT HAVE CLEAR TITLE TO ANY OF
THE INTELLECTUAL PROPERTY;

(g) SUBMITTER HAS NO SPECIFIC KNOWLEDGE OF ANY INTELLECTUAL PROPERTY, INCLUDING ANY PATENT, THAT WOULD
BE INFRINGED BY THE PRODUCT SUBMISSION;

{h} ALL STATEMENTS, DISCLOSURES AND REPRESENTATIONS MADE BY SUBMITTER TG EDISON NATION, WHETHER
WRITTEN OR ORAL, ARE TRUE, ACCURATE AND COMPLETE; AND

(il WITHOUT IN ANY WAY LIMITING THE FOREGOING, SUBMITTER CERTIFIES THAT SUBMITTER HAS NOT WITHHELD OR
MISCHARACTERIZED TO EDISON NATION ANY INFORMATION REGARDING SUBMITTER, SUBMITTER'S BACKGROUND,
THE INTELLECTUAL PROPERTY, OR ANY FACTS AND CIRCUMSTANCES PERTAINING TO THE INTELLECTUAL PROPERTY.

3.2 SUBMITTER SHALL INDEMNIFY AND HOLD HARMLESS EDISON NATION AND ANY AFFILIATE FROM AND AGAINST AlL

CLAIMS, DEMANDS, ACTIONS, LAWSUITS PROCEEDINGS, DAMAGES, INJURIES, EXPENSES, COST5, AND ATTORNEYS' FEES -

RESULTING FROM, RELATING TO, CONCERNING OR IN CONNECTION WITH A BREACH OF ANY OF SUBMITER'S

REPRESENTATIONS AND WARRANTIES.

3.3 ANY BREACH BY SUBMITTER OF ANY REPRESENTATIONS, WARRANTIES, OR OBLIGATIONS OF THIS SECTION SHALL BE

DEEMED HEREIN A MATERIAL BREACH.

4. RESOLUTION OF DISPUTES

4.1 if a dispute, controversy or claim {“DISPUTE") arises out of or relates to this AGREEMENT, or the breach thereof, the
PARTIES agree to submit the DISPUTE to mediation tc be administered by the American Arbitration Association in
accordance with the local rules of the United States District Court for the Westemn District of North Carolina applicable to
mediation. Mediation will be mandatory prior to resorting to arbitration.

4.7 I the DISPUTE is not settled or resolved by mediation, then the DISPUTE shall be settled by arbitration administered by the
American Arbitration Association under its Patent Arbitration Rules before a panel of three arbitrators. The site of the
arbitration shali be Charlotte, North Carolina, and any award rendered shall be binding and not appealable. The PARTIES
agree that any award rendered by such arbitration may be filed in any court of competent jurisdiction for enforcement,
but not for review or any other proceedings beyond enforcement.

4.3 The prevailing PARTY in arbitration shall be entitled to recover its reasonable costs, fees, and expenses that are directly
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associated with the arbitration and mediation. Such recovery shall be included in the arbitration award for enforcement
through the judicial system.

4.4 Any award for EDISON NATION against SUBMITTER may include specific performance by SUBMITTER in accordance with
one or more obligations of this AGREEMENT, including execution of the COMMERCIALIZATION AND ASSIGNMENT
AGREEMENT attached hereto AS EXHIBIT B.

4.5 EXCEPT AS PROVIDED IN SECTION 4.3, NO MONETARY DAMAGES SHALL BE AVAILABLE TO SUBMITTER, WHETHER ARISING
DIRECTLY OR INDIRECTLY FROM THE DISPUTE, AND IN NO EVENT SHALL AN AWARD TO SUBMITTER INCLUDE ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING WITHOUT LV TATION, LOSS OF
PROFT, REVENUE, OPPORTUNITY, DATA, OR USE.

5. MISCELLANEOUS PROVISIONS

5.1 Notices. Any notices and communications required or permitted under this AGREEMENT shall be deemed made and
delivered when actually received in writing by the receiving party, or three (3) days after being transmitted by registered
or certified mail, return receipt requested, addressed to the receiving party. For purposes of niotice, the notice address for
“DISON NATION shatl be the address set forth in the preambie above, and the notice address for SUBMITTER shall be the
address first set forth below for SUBMITTER. Any of the PARTIES may change its address by nofice to the other PARTY in
accordance with this paragraph.

5.2 Entire Agreement. This AGREEMENT constitutes the entire AGREEMENT between the PARTIES with respect to the subject
matter hereof, and no modifications or revisions hereto shall have any force or effect untess made in writing and executed
by all PARTIES. Any oral representations or agreements made prior to this AGREEMENT are hereby merged and
superseded by this AGREEMENT.

5.3 Severance. In the event that any provision of this AGREEMENT is declared void or unenforceable, such provision shail be
deemed severed fram this AGREEMENT, and this AGREEMENT shall otherwise remain in full force and effect unless its
purpose cannot be effected absent the severed provision.

5.4 Controlling Law. This AGREEMENT has been made and entered into in Meckienburg County in the State of North Carolina
and shall be interpreted and applied in accordance with the laws of the State of North Carolina. The PARTIES hereby
consent to personal jurisdiction in the federal and state courts located in Mecklenburg County.

5.5 Binding Effect. This AGREEMENT shali be binding upon and inure to the benefit of the PARTIES as well as their respective
successors, legal representatives, heirs, and assigns. '

5.6 Relationship of the PARTIES. Nothing contained in this AGREEMENT shall be deemed or construed as creating an agency,
joint venture, partnership, or franchise relationship between the PARTIES. Except as expressly set forth, nc PARTY is, by
virtue of this AGREEMENT, authorized as an agent, employee, or legal representative of any other PARTY.

5.7 No Third-Party Beneficiary. The provisions of this AGREEMENT are for the sole benefit of SUBMITTER and EDISON NATION
only and are not intended to convey any rights and benefits to any third party, nor shall this AGREEMENT be interpreted to
convey any rights or benefits to any person except the PARTIES hereto.

5.8 No Implicit Obligations. SUBMITTER acknowledges that no implicit obligations arise under this AGREEMENT, including but
not limited to any obligations to commerdialize, any obligations of confidentiality, and any obligations of nonuse or
restrictions on use.

5.9 No Obligation of Confidentiality or Nonuse. SUBMITTER acknowledges that no obligations of confidentiality arise under
this AGREEMENT and SUBMITTER further acknowledges that no obligations of nonuse or other restrictions on use arise
under this AGREEMENT.

5.10 Assignment, SUBMITTER may assign its rights and obligations under this AGREEMENT to another person or entity only
with the prior written approval of EDISON NATION, which approval shall not be unreasonably withheld. EDISON NATION
may assign its rights and obligations under this AGREEMENT to another person or entity without the prior written approval
of SUBMITTER.

5.11 Further Assurances. The PARTIES agree to execute such other documents and provide such further assurances, if any, as
may be reasonably required from time to time to give effect to the provisions of this AGREEMENT.
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The PARTIES have hereunto executed this AGREEMENT offective as of the day and year first set forth below by EDISON
NATION {the “EFFECTIVE DATE"}.

EDISON NATION, LLC

,x’(;?’ﬁ j[: /

By: AL (W
Authorized Signatory

s
-3

Date; _ |\~ ‘b &

SUBMITTER

Jackie Ray Winters

Name Name of Company, if Applicable

Invenior/Owner
Title, if Applicable

L/ 5T

Date
310-920-2091 (cell) fermonprotection@yahoo.com
Telephone Number Email Address

22049 Covello St

Street Address
Canoga Park Ca 91303
City State Zip

1 CHECK HERE IF THERE ARE SUPPLEMENTAL SIGNATURE PAGES

AND STATE NUMBER OF SUPPLEMENTAL PAGES:

1170972907
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SUPPLEMENTAL SIGNATURE PAGES

SUBMITTER

Name Name of Company, if Applicable
Signature Title, if Applicable

Date

Telephone Number

Email Address

Streat Address

City State Zip
SUBMITTER

Name Name of Company, if Applicable
Signature Title, if Applicable

Date

Telephone Number

Email Address

Street Address

City

State

+FSSEBEBIBIT

Zip

il/08/200%
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EXHIBIT A
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DESCRIPTION OF PRODUCT SUBMISSION

Describe the product that is being submitted, including its structure and/or operation, if applicable. Attach sketches on a separate
page, if applicable, that help to show how it works.

The Porta-Ab (product name) is an exercising device to help a person do abdominal crunches. it
comes with neck and back support. It utilizes durable fabric with elastic waist-belt with an unique
back support that centers all exertion on the abdominal area while doing abdeminal crunches. It
solves the storage problem. It has a carrying case {0 hold it in that can be worn around the waist,
placed in a glove box or in a purse when traveling. Please see attached skeich.

What distinguishes this product from other known products or techniques?

It requires no assembly and has no moving parts. Moreover, it is washable and compact; it is easy
portable and easy to use. lthas solved the storage problem. It has a neck and back support.

what were the circumstances surrounding how the product was created?

My wife was using the Ab-Roller and she could not lift her shoulder off the floor. Also it was bulky to
store.

1/09/2007
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PORTA-AR 1y 1sa9 (patent#5,813,757)
How To Use Your Poria-Ab:

Place Porta-Ab on the floor in an open position. (see Fig# 1)

Lie on top of the Porta-Ab.

Roii the bottorn belt up one lcop at a time to fit your height.

Place belt around waist and tighten accordingly.

Place handles over shoulders with neck support at base of neck.

Put hands in handles’ grips and gently pull the handles as you crunch.
(see Fig # 2)

MO WS

ALWAYS CONSLILT A PHYSICIAN BEFORE PERFORMING ANY PHYSICAL ACTIVITY.
DRINK PLENTY OF WATER BEFORE, DURING AND AFTER EXERCISING.

FIG#1 FIG#2
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When was the product created? (Be as specific as possible}

1989

Has the product been used or tested? [f so, describe the circumstances of such use and when such use first occurred.

Avon Co. licensed it and sold over 41,500 units in the first 90 days and continued to sell it for a year
until the contract expired. Avon did one small 2 inches by 3 inches Ad in their catalogue that lasted
one month only.

How will the preduct impact others?

It will help people do abdominal crunches practically anywhere, at home, at work, in the park, in the
hotel when they travel for business or vacation.

11/8%/2007
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“ip LIST”

Please identify any patent, trademark and copyright properties that relate to the product, using additional sheets as necessary.

Nonprovisienal, Provisional, and tnternational Patent Applications and Patents:

Inventor Serial Number Fifing Date Titde

Jackie Ray Winters 5,913,757 June 22, 1988 Ahdominal Crunch Exercise Apparatus
Inventor Serial Numbar Filing Date Title

Irwentor Serial Number Filing Date Title

Common Law Trademarks:

Owner Mark Date of First Use Goods or Services With Which Mark is Used
Owmner Mark

Trademark Applications and Registrations:

Owner Serial Number Filing Date Mark
Cwner Serial Number Filing Date Mark
Copyright Registrations:
Owner Registration Number Fling Date Description of the Wark
Ownet Serial Number Filing Date Description of the Work
- d 11509/2007
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COMMERCIALIZATION AND ASSIGNMENT AGREEMENT

This commercialization and assignment agreement {“AGREEMENT") is between (1} the person or persons identified at
the end of this AGREEMENT as being the “ASSIGNOR” (hereinafter referred to collectively as “ASSIGNOR"); and {2} an affiliated
company of Edison Nation, LLC, which affiliated company is a limited liability company organized and existing under the laws
of the State of North Carolina and has a principal office and place of business at 520 Elliot Street, Charlotte, North Carofina
28202 [hereinafter “ASSIGNEE”). ASSIGNOR and ASSIGNEE are sometimes referred to herein as “PARTIES” and each,
individually, a “PARTY".

WHEREAS ASSIGNOR and Edison Nation, LLC, are parties to that certain “Edison Nation Evaluation Agreement” having
an effective date of //~Jf2'7 (“PRIOR AGREEMENT"), which PRIOR AGREEMENT is hereby incorporated herein by
reference for the sole purpaose of defining terms appearing in this AGREEMENT in both ali caps and italics;

WHEREAS ASSIGNOR is obligeted under the PRIOR AGREEMENT to sign this AGREEMENT for purposes of
commercialization of one or more products (“PRQDUCTS”) related to the INTELLECTUAL PROPERTY previously submitted by
ASSIGNOR to Edison Nation under the PRIOR AGREEMENT; and

WHEREAS ASSIGNOR desires to commercialize the PRODUCTS and/or INT! €11 ECTUAL PROPERTY in accordance with
the terms and abligations arising under this AGREEMENT;

NOW THEREFORE, in consideration of the premises and oblizations of the PARTIES herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the PARTIES agree as follows:

1 ASSIGNMENT OF INTELLECTUAL PROPERTY

1.1 ASSIGNOR does hereby. irrevocably quitclaim, sell, assign, transfer and convey unto ASSIGNEE all rights, title, and interests
in, to, and under the INTELLECTUAL PROPERTY including, but not mited to: any and all inventions; any and all domestic,
foreign and international patents and patent applications, including any reissue, reexamination, extension, renewal,
substitution, conversion, confirmation, division, continuation, continuation-in-part, provisional, nonprovisional, and the
like of any patent or patent application, and any patent or patent application claiming a right of priority to any of the
foregoing; all domestic, foreign and international trademarks and trademark applications and registrations, and related
URLs and websites; all domestic and foreign copyrights and associated works; trade secrets; prototypes; know how;
designs; and drawings and schematics, and including any refinements, changes, variations, derivatives, and improvements
of the foregoing; and any past or present right or cause of action arising there under any of the foregoing, including the
right to sue for infringement. A nonexclusive iternized list of the INTELLECTUAL PROPERTY includes the IP LIST and any
additional list set forth on Schedule A attached hereto.

1.2 ASSIGNOR further hereby covenants and agrees, and binds any and all heirs, administrators, legal representatives,
nominees, and assigns, to assist and cooperate with ASSIGNEE in the preparation and prosecution of any patent,
trademark or copyright application included within the INTELLECTUAL PROPERTY and in the prosecution or defense of any
interference, apposition, lawsuit or other proceeding that may arise in connection with the WWTELLECTUAL PROPERTY and,
further, to execute and deliver to ASSIGNEE any and all additional petitions, oaths, assignments, or other papers of
instruments that may be reasonably requested by ASSIGNEE; provided, however, that the actual, reasonable costs o
ASSIGNOR that are incurred in comphance by ASSIGNOR with such assistance and cooperation will be reimbursed by
ASSIGNEE.

1.3 ASSIGNOR further hereby covenants and agrees to authorize and empower ASSIGNEE to invoke and claim for any patent
application, patent, trademark application, and trademark registration included within the INTELLECTUAL PROPERTY the
benefit of any rights to which ASSIGNOR might be entitled under international law or under the laws of any particuiar
country, and to invoke and claim such rights without further written or oral authorization from ASSIGNCR. ASSIGNCR
hereby appoints ASSIGNEE as its lawful attorney in fact ta act on its beha!f for the limited purposes of effecting
recordation or public notice of the assignment of any of the INTELLECTUAL PROPERTY, including the execution of
assignment instruments for purposes of recordation with, for example, the U.S. Patent & Trademark Office and the U.S.
Copyright Offica.

1.4 ASSIGNOR further hereby covenants and agrees that this AGREEMENT and all the terms thereof shall inure to the benefit
of the successors, assigns, legal representatives, or nominees of ASSIGNEE, without further written or oral authorization
from ASSIGNCR.

1.5 The PARTIES acknowledge and agree that ASSIGNEE is 1o have, as between the PARTIES, the exciusive right to
commerdialize PRODUCTS and the INTELLECTUAL PROPERTY, and ASSIGNOR hereby agrees not to grant any rights to any

N smA AR

p1-d bPSSBBBBIBT ucraosioay uoRATENTegt:11 0 s2 rol
REEL: 021040 FRAME: 0564



third party and agrees not to work with, cooperate, or assist any third party with respect to commercialization of either
the PRODUCTS or any of the INTELLECTUAL PROPERTY without the express written consent of ASSIGNEE.
1.6 Any breach by ASSIGNOR of any obligation of this Section 1 shall be deemed herein a material breach of this AGREEMENT.

2 CONSIDERATIOM TO ASSIGNOR IN EXCHANGE FOR ASSIGNMENT

2.1 As used hergin:

(a} “GROSS_REVENUES” means all monies actually received by ASSIGNEE resulting from efforts by ASSIGNEE to
commercialize any PRODUCT and any of the INTELLECTUAL PROPERTY, less any and all refunds, credits, credit card
processing fees, chargebacks and other allowances to customers arising from the return or rejection of goods or
otherwise granted in the ordinary course of business. For purposes of darification, GROSS REVENUES shalt not include
{1) any monies received by ASSIGNEE in connection with enforcement actions against alleged infringers of the
INTELLECTUAL PROPERTY, and (2) any monies received by ASSIGNEE in connection with licensing of the INTELLECTUAL
PROPERTY.

(b} "ADJUSTED GROSS REVENUES” means GROSS REVENUES less any and ali refunds, credits, credit card processing fees,
chargebacks and other allowances to customers arising from the return or rejection of goods or otherwise granted in
the ordinary course of business, and less any attorney fees directly associated with a legal contract under which
PRODUCTS or any of the INTELLECTUAL PROPERTY is commercialized.

{c) "SELLING AND FULFILUMENT COSTS” means the costs incurred by ASSIGNEE associated with sales and fulfillment of
orders for the PRODUCTS, including, without limitatien, all actual and reasonable charges for media, inbound
telemarketing, order taking and processing, credit card and check processing, warehousing, landed costs, freight in
costs, applicable duties, taxes, insurance, packaging, shipping tc customers, customer service, markdown money, fees,
commissions, and other actual and reasonable amounts payable to brokers, distributors and other third parties
incurred in connection with such sales.

(d) “EEES AND COMMISSIONS” means ali fees, commissions, and expenses payable to third parties in connection with
ASSIGNEE’S efforts to commercialize any PRODUCT and any of the INTELL ECTUAL PROPERTY.

{e} "RETURNS AND BAD DEBTS” means all i) allowances and credits to ASSIGNEE'S customers on account of rejection or
return of units of PRODUCTS, {ii} losses incurred by ASSIGNEE due to returned merchandise which cannot be resold or
otherwise becomes obsolete, and (iii) losses incurred by ASSIGNEE due to credit card chargebacks, bad checks, and
other uncollectible debts.

{f} “NET REVENUES" means ADIUSTED GROSS REVENUES less the sum of all SELLING AND FULFILLMENT COSTS, FEES AND
COMMISSIONS, and RETURNS AND BAD DEBTS; provided, however, that none of the foregoing deductions shail
include any amounts attributable to overhead or general and administrative expenses of ASSIGNEE.

{g) “LICENSING REVENUES” means any monies received by ASSIGNEE in connection with ficensing of the INTELLECTUAL
PROPERTY.

(h}) "ASSIGNMENT REVENUES” means any monies received by ASSIGNEE in connection with assignment of all rights, title,
and interest in, to and under any of the INTELLECTUAL PROPERTY.

{i} "BRAND REVENUES” means any monies received by ASSIGNEE in connection with the sale of any goods by ASSIGNEE
that are not PRODUCTS, but that are sold under a trand name that has been created by the ASSIGNOR, the rights to
which brand name have been transferred to the ASSIGNEE as part of the INTELLECTUAL PROPERTY in accordance with
this Agreement.

2.2 In exchange for the assignment of INTELLECT\ UAL PROPERTY set forth in Section 1, ASSIGNEE shatl make payments
(hereinafter “PAYMENTS”, and each one a "PAYMENT") to ASSIGNOR, subject to the terms and conditions herein
provided, in an amount equal to: (1) ten percent {10%) of NET REVENUES {if any); plus (2) fifty percent {50%) of LICENSING
REVENUES {if any}; plus (3} forty percent {40%)} of ASSIGNMENT REVENUES (if any}; pius {4} four percent {4%) of BRAND
REVENUES {if anvy).

2.3 The PAYMENTS due hereunder shalt become payable upon the foliowing schedule:

{a) The first PAYMENT shall become due and payable on the first December 31st foliowing the EFFECTIVE DATE (the
“FIRST PAYMENT DATE") and shall be paid within thirty (30) days of becoming due.

{b) Al PAYMENTS due hereunder subsequent to the first PAYMENT will become payzble on each December 31st
thereafter, and shall be paid within thirty (30} days of becoming due.

{c} ASSIGNEE reserves the right to make PAYMENTS more frequently in its sole discretion.

2.4 Within thirty {30} days after the end of each calendar quarter, ASSIGNEE shall send 1o ASSIGNDR a written report
(“STATEMENT"} setting forth in reasonable detall the accrued NET REVENUES, LICENSING REVENUES, ASSIGNMENT
REVENUES, and BRAND REVENUES for such calendar quarter. The information contained in the STRTEMEMENTS shail
form the basis for the amount of each annual PAYMENT.
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2.5 PAYMENTS under this AGREEMENT shall continue until the twentieth {20th) anniversary of the EFFECTIVE DATE {the
TERMINATION DATE), and the PAYMENT due on the TERMINATION DATE shall be the last PAYMENT due and payable
hereunder.

2.6 Upon any material breach of this AGREEMENT by ASSIGNOR, which is defined to be (1} a breach of ASSIGNORS obligations
set forth in Section 1, or (2) a breach of ASSIGNORS representations and warranties set forth in Section 6, any and all
obligations to make any PAYMENT that has not become due and payable as of the date of such breach shall terminate.

3. $100,000 THRESHOLD

3.1 , on the date that is three (3} years after the EFFECTIVE DATE {the“THRESHOLD DATE"), the cumulative total of PAYMENTS
made to ASSIGNOR by ASSIGNEE hereunder amounts to less than One Hundred Thousand Dollars (5100,000), then
ASSIGNOR shall have the right, upon written request to ASSIGNEE, to cause ASSIGNEE to convey to ASSIGNOR all rights,
title, and interests in and to any then-existing patents, patent applications, trademarks, trademark applications, trademark
registrations, copyrights, and copyright applications of the INTELLECTUAL PROPERTY. Simultanecusly with such
conveyance, ASSIGNOR shall grant to ASSIGNEE a non-exclusive, perpetual license in and to such patents, patent
applications, trademarks, trademark applications, trademark registrations, copyrights, and copyright applications of the
INTELL ECTUAL PROPERTY that are conveyed. Such license shalf include the right to sublicense, and all of the provisions of
this AGREEMENT shall continue in full force and effect to the extent not contradicted by this Section 3.1.

3.7 If ASSIGNOR does not exercise the right to conveyance set forth in Section 3.1 within one [1) vear of the THRESHOLD
DATE, then ASSIGNOR shall be deemed to have waived such right to conveyance.

3.3 For the purposes of aveiding the conveyance contemplated by Section 3.1, ASSIGNEE shall have the right to make payment
to ASSIGNOR of any amount required to make up the difference between the cumulative total of PAYMENTS made to
ASSIGNOR by ASSIGNEE hereunder and One Hundred Thousand Dollars {$100,000). If ASSIGNEE exercises this right to
cover the shortfali, then ASSIGNOR shall not have the right to conveyance set forth in Section 3.1.

4 AUDIT RIGHTS OF ASSIGNOR

4.1 ASSIGNEE shali keep true and accurate records as to all PRODUCTS said by it and all instances of commercialization by it of
the INTELLECTUAL PROPERTY.

4.2 ASSIGNOR, through an independent designated representative acceptable to ASSIGNEE {such acceptance not to be
unreasonably withheld}, shall have the right at reasonable times and upon reasonable advance notice, not more often
than once per calendar year, to inspect and audit ASSIGNEE'S records at ASSIGNOR'S expense for the purpose of verifying
the accuracy of any PAYMENT and STATEMENT furnished to ASSIGNOR by ASSIGNEE under this AGREEMENT. The
independent designated representative shall report only on the accuracy or any discrepancy in the PAYMENT and
STATEMENT and shall not disciose any confidential information of ASSIGNEE, including, without limitation, its licensees, its
custorners, and any individual sales.

4.3 ASSIGNEES audit right shall apply only for each PAYMENT that has become due and payable.

5 TERM AND NON-TERMINATION

5.1 The term of this AGREEMENT shall naturally expire on the TERMINATION DATE.

5.2 The PARTIES jointly may agree to terminate this AGREEMENT; however, neither party shall have the unilateral right to
terminate this AGREEMENT even if a material breach oceurs by the other party.

5.3 ASSIGNORS sole remedy for any material breach of this AGREEMENT by ASSIGNEE shall be limited to monetary damages
that direcily resuit from a breach of this AGREEMENT by ASSIGNEE.

5.4 ASSIGNEES remedy for any material breach of this AGREEMENT by ASSIGNOR may include monetary damages as well as
specific performance.

6. REPRESENTATIONS, WARRANTIES AND INDEMNITY
6.1 ASSIGNOR REPRESENTS AND WARRANTS TO ASSIGNEE THAT:
{a) ASSIGNOR IS THE SOLE OWNER OF ALL RIGHTS, TITLE AND INTERESTS IN AND TO THE INTELLECTUAL PROPERTY;
{b) ASSIGNOR HAS NOT HYPOTHECATED, PLEDGED, TRANSFERRED OR GRANTED ANY TYPE OF ENCUMBRANCE OR
SECURITY INTEREST IN THE INTELLECTUAL PROPERTY;
(¢} ASSIGNOR HAS THE RIGHT AND ABILITY TO ENTER INTO THIS AGREEMENT;
{d) ASSIGNOR i5 NOT AWARE OF ANY CLAIMS OR REASONS WHY ASSIGNOR DOES NOT HAVE CLEAR TITLE TO ANY OF THE
INTELLECTUAL PROPERTY;
{e} ASSIGNOR HAS NG SPECIFIC KNOWLEDGE OF ANY RIGHTS OF THIRD PARTIES, INCLUDING ANY PATENT RIGHTS, THAT
WOULD BE INFRINGED BY ANY OF THE INTELLECTUAL PROPERTY,
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(f) ALL STATEMENTS, DISCLOSURES AND REPRESENTATIONS MADE BY ASSIGNOR TO ASSIGNEE, WHETHER WRITTEN OR
ORAL, ARE TRUE, ACCURATE AND COMPLETE; AND

(g} WITHOUT IN ANY WAY LIMITING THE FOREGOING, ASSIGNOR CERTIFIES THAT ASSIGNOR HAS NOT WITHHELD OR
MISCHARACTERIZED TO ASSIGNEE ANY INFORMATION REGARDING ASSIGNOR, ASSIGNORS BACKGROUND, THE
INTELLECTUAL PROPERTY, AND ANY FACTS AND CIRCUMSTANCES PERTAINING TO THE INTELLECTUAL PROPERTY.

6.2 ASSIGNCR SHALL INDEMNIFY AND HOLD HARMLESS ASSIGNEE AND ANY AFFILIATE OF ASSIGNEE FROM AND AGAINST ALL
CLAIMS, DEMANDS, ACTIONS, LAWSUITS PROCEEDINGS, DAMAGES, INJURIES, EXPENSES, COSTS, AND ATTORNEYS' FEES
RESULTING FROM, RELATING TO, CONCERNING OR IN CONNECTION WITH A BREACH OF ANY OF ASSIGNORS
REPRESENTATIONS AND WARRANTIES.

6.3 ANY BREACH BY ASSIGNOR OF ANY REPRESENTATIONS, WARRANTIES, OR OBLIGATIONS OF THIS SECTION SHALL BE
DEEMED HEREIN A MATERIAL BREACH.

7. RESOLUTION OF DISPUTES

7.1 If a dispute, controversy or claim {DISPUTE) arises out of or relates to this AGREEMENT, or the breach thereof, the PARTIES
agree 1o submit the DISPUTE to mediation to be administered by the American Arbitration Associgtion in accordance with
the local rules of the United States District Court for the Western District of North Caroling applicable to mediation.
Mediation will be mandatory prior to resorting to arbitration,

7.2 If the DISPUTE is not settled or resolved by mediation, then the DISPUTE shall be settied by arbitration administered by the
American Arbitration Association under its Patent Arbitration Rules before a panel of three arbitrators. The site of the
arbitration shall be Charlotte, North Caroling, and any award rendered shall be binding and nct appealable. The PARTIES
agree that any award rendered by such arbitration may be filed in any court of competent jurisdiction for enforcement,
but not for revisw or any other proceedings beyond enforcement.

7.3 The prevailing PARTY in arbitration shall be entitied to recover its reascnable costs, fees, and expenses that are directly
associated with the arbitration and mediation. Such recovery shall be included in the arbitration award for enforcement
through the judicial system.

7.4 Any award for ASSIGNEE against ASSIGNOR may include, in addition to or in substitution for monetary damages, specific
performance by ASSIGNOR in accordance with one or more obligations of this AGREEMENT.

7.5 ANY AWARD FOR ASSIGNOR AGAINST ASSIGNEE SHALL BE UMITED TO MONETARY DAMAGES ARISING DIRECTLY FROM
THE DISPUTE AND IN NO EVENT SHALL AN AWARD TO ASSIGNOR INCILUDE ANY INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING WITHOUT LIMITATION, LOSS OF PROFIT, REVENUE, OPPORTUNITY
OR USE.

8. MISCELLANEQUS PROVISIDNS

8.1 Notices. Any notices and communications required or permitied under this AGREEMENT shall be deemed made and
defivered when actually received in writing by the receiving party, or three {3) days after being transmitted by registered
or certified mail, return receipt requested, addressed to the receiving party. For purposes of notice, the notice address for
ASSIGNEE shall be the address set forth in the preamble above, and the notice address for ASSIGNOR shall be the address
first set forth below for ASSIGNOR. Any of the PARTIES may change its address by notice to the other PARTY in accordance
with this paragraph.

8.2 Entire Agreement. This AGREEMENT constitutes the entire AGREEMENT between the PARTIES with respect to the subject
matter hereof, and no maodifications or revisions hereto shall have any force or effect unless made in writing and executed
by alf PARTIES. Any oral representations or agreements made prior to this AGREEMENT are hereby merged and
superseded by this AGREEMENT.

8.3 Severance. In the event that any provision of this AGREEMENT is dedlared void or unenforceable, such provision shali be
deemed severed from this AGREEMENT, and this AGREEMENT shall otherwise remain in full force and effect unless its
purpose cannot be effected absent the severed provision.

8.4 Controlling Law. This AGREEMENT has been made and entered into in Mecklenburg County in the State of North Carolina
and shall be interpreted and applied in accordance with the laws of the State of North Carolina. The PARTIES hereby
consent to personal jurisdiction in the federal and state couris located in Mecklenburg County.

2.5 Binding Effect. This AGREEMENT shall bhe binding upon and inure to the henefit of the PARTIES as well as their respective
successors, legal representatives, heirs, and assigns.

8.6 Relationship of the PARTIES. Nothing contained in this AGREEMENT shall be deemed or construed as creating an agency,
joint venture, partnership, or franchise relationship between the PARTIES. Except as expressly set forth, no PARTY is, by
virtue of this AGREEMENT, authorized as an agent, employee, or legal representative of any other PARTY.

8.7 No Third-Party Beneficiary. The provisions of this AGREEMENT are for the sole benefit of ASSIGNOR and ASSIGNEE only
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and are not intended to convey any rights and benefits to any third party, nor shall this AGREEMENT be interpreted to
convey any rights or benefits to any person except the PARTIES hereto.

8.8 No Implicit Obligations. ASSIGNOR acknowledges that no implicit obligations arise under this AGREEMENT, including but
not limited to any obligations to commercialize, any obligations of confidentiality, and any obligations of nonuse or
restrictions on use.

8.9 Assignment. ASSIGNOR may assign its rights and obligations under this AGREEMENT to another person or entity only with
the prior written approval of ASSIGNEE, which approval <hall not be unreasonably withheld. ASSIGNEE may assign its
rights and chligations under this AGREEMENT to another person or entity without the prior written approval of ASSIGNOR.

.10 Further Assurances. The PARTIES agree to execute such other documents and provide such further assurances, if any, as
may be reasonably required from time to time to give effect to the provisions of this AGREEMENT.

The PARTIES have hereunto executed this AGREEMENT effective as of the day and year set forth below by ASSIGNEE (the
EFFECTIVE DATE).

ASSIGNEE

S =
Lo L4

(Affiliated Company of Edison Nation, LLC)

L Py
AL KT : [ s R A
By: o~ WO i

Authorized Signatory Date

ASSIGNOR
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Name of Company, if Applicable
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Title, if Appl e
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Date
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Telephone Number Email Kddress
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State Zip

" CHECK HERE IF THERE ARE SUPPLEMIENTAL SIGNATURE PAGES

AND STATE NUMBER OF SUPPLEMENTAL PAGES:
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SUPPLEMENTAL SIGNATURE PAGES

ASSIGNOR

Name

Signature

Date

Telephone Number

Name of Company, if Applicable

Title, if Applicable

Email Address

Street Address

City

ASSIGNOR

Name

Signature

Date

Telephone Number

State Zip

Name of Campany, if Applicable

Title, if Applicable

Email Address

Street Address

City
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ASSIGNMENT

This ASSIGNMENT (“Assignment”) is effective as of December 6, 2007 (the
“Effective Date”) and is between Edison Nation, LLC (“EN”) and Edison Nation Product
Company 5, LLC (“PC”).

WHEREAS, EN is a party to that certain Commercialization and Assignment
Agreement dated November 26, 2007 (the “Agreement”), a copy of which is attached
hereto as EXHIBIT A;

WHEREAS, Section 8.9 of the Agreement provides that EN may assign its rights
and obligations under the Agreement to another person or entity without the prior written
approval of the other party to the Agreement;

WHEREAS, EN desires to assign all of its rights and obligations under the
Agreement, including all rights, title, and interests (including the rights to sue for past
infringements) to United States Patent No. 5,913,757, to PC; and

WHEREAS, PC desires to accept such rights and obligations under the terms and
conditions set forth herein.

NOW THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, EN
and PC agree as follows:

1. Assignment. EN, as of the Effective Date, hereby assigns all of its rights and
obligations under the Agreement, including all rights, title, and interests (including the
rights to sue for past infringements) to United States Patent No. 5 913,757, to PC.

2. Acceptance. PC, as of the Effective Date, hereby accepts the assignment of all of
EN’s rights and obligations under the Agreement, including all rights, title, and interests
(including the rights to sue for past infringements) to United States Patent No. 5 ,913,757.

3. Further Assurances. EN and PC shall, without further consideration, execute and
deliver such additional documents and instruments and perform all such other and further
actions as may be necessary or reasonably requested in order to carry out the purposes
and intents of this Assignment.

Accepted and Agreed to as of the Effective Date:

EDISON NATION, LLC EDISON NATION PRODUCT COMPANY 5, LLC

By: By:

Todd Stanégmbe, Vice President Todd étanéobe, Vice President
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