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LICENSE AGREEMENT

THIS AGREEMENT, effective this 15th day, of Mareh, 2016, is entered into by Jennifer Judd
{heremalter “LICENSOR "y and Jerry Brower (hereinafter “LICENSEER™).

BACKLGROUND

WHEREAS, LICENSOR has designed and developed a POPCORN PATCH (hercinafter
“INVENTION)

WHEREAS, LICENSOR is the owner of afl right, title and interest in a United States Letter of
Patent filed OCTOBER 10% 2013 and currently pending as United States Patent Application Nunber
G197936-A1 EFS 1D

WHEREAS, LICENSOR desires io transfor fo LICENSEE and LICENSEE desires to acquire
from LICENSOR an exclusive loonse to mannfacture and market the INVENTION covered by the
patent tights in all other countries, territories and jurisdictions on the terms and conditions set forth in

this Agreement,

NOW, THEREFORE, in consideration of the mutusl covenants and agreements set forth

herein, parties agree as follow:

SECTION 1. DEFINITIONS

L1 GROSS SALES. “Gross Sales™ shall mean the agerepate compersation the LICENSEE, or its
subsidiaries, recetves for goods sold wnder the Patent Righits withowt a reduction for taxes,

fransportation, returns, depreciation or other expenses,

120 CLOSING. “Closing” shall ocour when both LHOENSOR and LICENREFE have applied their

respective signatures to this Agreament.
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PATENT RIGHTE. “Patent Rights” wmeans the following histed patents, patenis to be issued

pursuant thereto, and all dividions, contiruations, reissues, suhstitutes, and extonsions thereoft
Patents

{a} United Slates Patent Application Nomber 14/449,851 PROVISIONAL PATENT
APPLECATION SERIAL Nurnber 61/928,248 BEFR 1D 19755186 aka 2015/0197936

SECTION 2. GHANT OF INVENTION AND PATENT RIGHTS

o

in considerstion for the royalty 1o be paid under Sections 3 and 4. LICENSOR grants to LICENSER:
{a} anexclusive, Heense fo manufacture and market the INVENTION in the United States;
{b} an exchusive, Hoense to manufaeture and market the INVENTION in all foreign countries;
{¢} all rights under the Patent Rights; exclusive to the INVENTION.

{(d} all technology, trade secrets and know-how related to the design and manufactwe of the
INVENTION, including all design plans, bluepdinis and anyv documentation or software

related thersto.

LICENSEY shall pay LICENSOR a royally payment based upon the Gross Sales of the LICENSEE.
Said royalty payment shall be calonlated based upon {len) 109 of the Gross Sales of the LICENSER
with regard to the Invention. ¥ the LICENSOR fails to olain & patent the rovalty payments drop from

{ten} 1096 of the gross to (five} 5% of the gross.
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SECTION 4. TIMING OF ROYALTY PAYMENTR

4.1, QUARTERLY PAYMENTS. LICENSEE shall pay LICENSOR a royalty for each guarter of each
year during which this Agreement is in effect. LICENSEE shall pay LICENSOR quarterly, four times
per vear, oft or before the 30% day after January 1, April 1, July 1, and October 1 of each year duzing

which this Apreenent is v effect,

SECTION 5. REPORTS AND RECORDS

5.1 REPORTS. LICENSEE shall provide & guarterly report to LICENSOR showing the number of

units rareiactared during each quarter when each quasterly royalty payment is made.

5.2. RECORDS. LICENSER shall keep records of the Gross Sales and nmber of units mamfactured
and sold pursuant o this Agreement in sufficient detail to enable the royalty payment to LICENSOR to

be determmned.

530 ANNUAL INSPECTION. LICENSEE shall allow LICENSOR’s representative, one anmual
inspection, during regular business hours or at such other times a8 may be mutually agreeable, to
inspect LICENSEE's books and records {o the extent reasonably necessary to determine LICENSEE’s
compiiance with the terms of this Agreement. Inspection will be specific to the item(s) pertaining to

this agreement only.

5S4, FENALTY. If the LICENSOR determines through an anpual inspection that the LICENSOR was
under-compensated as required by this Agreement, then the LICENSEE shall pay to the LICENSOR
Penally Fee. The Penallty Fee shall comprise three times the difference between the actual
compensation and the required compensation. The LICENSEE shall still be oblipated 1o pay full

compensation as requived under the Agreement.

SECTION 6. OBLIGATIONS OF LICERKSOR

The LICENSOR agrees with the LICENSEE 1o execute such documenis and give sach assistance as




the LICENSEE may reasonably reguirve:

{a} to deftat any challenge o the validity of] and resclve any questinns concerning the Patent
Hights;

(b} to apply for and obiain patents or similar protection for the INVENTION mn other paris of

the world at the LICENSEEs expense if requested by LICENSEEL;

{c} to apply for and obiain patents or similar protection for the INVENTION neluding the
filing of a comdinuation in part, or a divisional patent 1o the Uniled Slates al the
LICENSORS expense requested by LICENSEE;

{d} to do all that iz nevessary 1o vest such protection in the LICENSEE:
{&) to inform the LICENSEE of all technical information concerning the INVERNTION; and

{f) to supply the LICENSEE with any documents or drawings relovant to the INVENTION,

SECTION 7. REPRESENTATIONS AND WARRANTIES OF LICENSOR

7.1, LICENSOR represents und warrants to LICENSEE ag bllows:

{ay LICENSOR is the sole and exclusive owner of the INVENTION and the Patent Rights.
No other parties have any right o ideorest In or to the INVENTION nor to the Patent
Righis;

(b} Al rghts to the INVENTION and the Patert Rights are free and clear of all liens, claims,

security interests and other encumbrances of any kind or nature;
{¢} The LICENSOR has not granted any licenses 1o use the INVENTION o any ather parfies;

{d} LICENSOR has the right and power to enter info this Agreersent, and has made no prior
transfer, sale or assignment of any part of the INVENTHIN, patent rights perfaining to the
use of the INVENTION or the Patent Rights; LICENSOR shall sign any and all forms
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needed o factlitate the assignment of patent to LICENSEE after 1t is fesued.

N

{e} As of the date hereof and as of the Closing date, LICENSOR is not aware of any parties

iniringing on the patent rights transforred hercunder;

(f} LICENSOR s not aware that the INVENTION indringes upon agy patent, but LICENSOR
does not otherwise warrant or guarantes the validity of the Patent Rights or that the
INVENTION does not infringe any valid and subsisting patent or other righis not held by
the LICENSOR; and

{g} The INVENTION was not procured by the use of confidential information, trade secrets,
or in other respects in viclation of Jaw, and there 13 no action, order or proceeding, to the

LICEMSOR s knowledge, alloging sy of the forcgoeing.

7.2. Each of the wamanties and representations set forth shbove shall be frue on and as of the date of
Closing, as though such warranty and ropresentation was made as of such time. Al warranties and

representations shall survive closing.

SECTHON S LICENSER S OBLIGATIONS

2.1, INDEMNIFICATION. The LICENSEE agrees to indemmify the LICENSOR and his heirs
successors, assigns and legal representatives for lability incurred to persons who are injured as
a consequence of the use of any INVENTION manufactured by the LICENSEE oras a
consequence of any defects in the INVENTION,

82, QUARTERLY ROYALYY. The LICENSEE agrecs to pay the zhove stated guarterly rovalty

without demand.

83 REASONABLE EFFORTYS. The LICENSEE agrees to utilize all reasonable efforts to
manuiacture and market the INVENTION .

4. PROFESRIONALISM. The LICENSEE agrees to the oxtent reasonably possible, have all
manuihcturing, shipping, and sales perfirmed in a professional and equitable maoner,_
8.5, LIABILITY INSURANCE. The LICENSEE agrees to maintam liability insurance in an amount
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greater than or equal to $1,000,000._

8.6, TRADE SHCRETS, The LICENSEE agrees to take all rcasonable steps to maimiain the
corfidentially of all trade secrels provided by the LICENSOR io the LICENKSEE doring and
after this Agreement.

SECTION §. CONDITIONS TO CLOSING

(2} The warrantics and representations made by the LICENSGR. in this Agreement shall be
frue and correct in all material respecis on the Closing date as if such warrantics and

representations had been given as of the Closng dale;

{h) LICENSOR shall have delivered to LICENSEE such instruments of transfer az may be

reasonably reguested by LICENSEE o consummate the transactions contemplated heveby,

SECTION 18, MARKING OF INVENTION

1603 LICENSEE aprees to affix patent pending and patent notices to gll INVENTIONs prior to thely
sale In accordance with 33 US.C. §282. Each device shall have etther the words “PATENT
PENDING” or “Patent No.” followed by the pstent number conspicuously marked on each of the

goods sold under the Patent Rights subject 1o the reasonable approval of the LICENSOR.

SECTION 11, DURATION AND TERMINATION

1.1, This Agreement shall remain in ] force and effect indefinttely, unless and wnttl termination or

cancellation as hereinafter provided.

112, K LICENSEE shall at any time default in rendering any of the sales reports required hereunder,
and pavioent of any monies due berennder, or in fullilling any of the other material obligations
hereof, and such default is not cared within sinety {80) days after written notics is given by the
LICENSOR to LICENSEE, LICENSOR shall have the right to tenminate this Agreement by
giving written notice of tormination to LICENSEE. LICENSEE shall have the right to cure any
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such default up to, but not after the writien notice of termination,

HALICENSOR shall bave the right to terminate this Agreement by giving writlen notice of

termination to LICENSEE in the event of any of the following:
{a) lguidation of LICENSEE;
() insolvency or hankruptey of LICENSEE, whether voluntary ot involuntary;

ti4. LICENSEE shall have the right to terminate this agreement by giving wrilten notice of

termination to LICENSOR in the event of the following:

{2} Failure of patent belng issued.

SECTION 13 MAINTENANCE FEES AND INFRINGEMENT COSTS

24 MAINTEMANCE FEES. LICENSEE shail be responsible for paying all maintenance fees for

the Patent Rights until they expire.

122, DEFENDING AN INFRINGEMENT LAWSUIT. LICENSOR and LICENSEE shall both be
responsible for sharing In all expenses, including but not lmited to legal foes, associated with
defending an infringement action involving the INVENTION. LICENSOR also BErees 1o

vigorously defend any invalidity actions brought against the Patent Rights,

123, BRINGING AN INFRINGEMENT LAWSUIT, LICENSOR and LICENSEE shall also be
responsible for sharing in all expenses, including but not Emited to legal foes, associsted with
bringing an infringernent action invelving the Patent Rights. LICENSOR and LICENSEE agree
to mmitiste and vigorously prosecute proceedings to the termination of anv infringements on the

Paient Rights.

124, NOTIFICATION. LICENSEE and LICENSOR both agree to notify cach other of any legal
action involving the Patent Rights or the INVENTION.
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SECTION 13, BINDING ARBITRATION

Any confroversy or claim arising out of or relating to this contract, or the breach thereof, between the
LICENSOR and the LICENSEE shall be setted by binding arbitration in sccordance with the
Commercial Atbiration Rules of the American Arbitration Association in a convenient loeation in
Washington State. The judgment npon the award rendered by the arbitrator(s) may be entersd in any

cout having jurisdiction thereof.

SECTION 14, GOVERNING LAW

This Agreement shall be governed in accordance with the substantive laws of the State of Washington

of the United States of America.

SECTION 15, SEVERABILITY

151 The pasties agree that if any part, term, or provision of this Agreement shall be found dlegal
or in contlict with any valid controlling law, the validity of the remaining provisions shall not he

affected thereby.

152, In the event the legality of any provision of this Agreement is brought into question because
of a decision by a comt of competent jurisdiction, LICENSOR, by written notice to
LICENSEE, may revise the provision in question or delete it entirely so a8 to comply with the

decision of said court.

SECTION 16, NOTICES UNDER THE AGREEMENT

For the purpoeses of all written communications and notices between the parties, their addresses shall
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LICENSOR:
Jenmifer Judd
15 Mathien Lane

East Hampton, T

LICENSEE:
Jervy Brower
6401 NW Lincoln Ave

Vancouver, WA 98663

SECTION 17, ERNTIRE AGREEMENT

This Agreement sets forth all of the covenants, promises, agreements, conditions and understandings
between the parties and there are no covenants, promises, agreements or conditions, cither oral or
written, between them other than herein set forth, No subsequent alteration, amendment, change or
addition o this Agreswent shall be binding upon either party unless reduced in writing and sigaed by

them.
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IN WITNESS WHEREOE, the parties have caused this Agreement to be executed by thew duly

authorized officers on the respective dates hereinafter set forth.
LICENSOR:
Jennifer Judd
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LICENSEE:

Jerry E. Brower

By:
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