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PATENT AGREEMENTY

THIS PATENT AGREEMENT (the "Agreement” ) dated thiy 30

day of Javoary 2642
BETWEEN:

Miramare Investments Incorporated of 111 Echo Drive, Suite 12, Oftawa Onfario, K18 5KE
{the "New Investors or NI

OF THE PIRST PARY
- ANE -

Alain L. Mercier, 3 du Grésil Gatinean, Qv J9A 3K4
{the "Trustee™)

OF THE SECOND PART
BACKGROUNEY

1. Wrapped Apps Corporation had s variety of patent applications pending priov to i being
subject to foreclosure and becoming ingotive (the "Patents™).

=

Prior to becoming inactive, Wrapped Apps Corporation granted g securtly inferest in its
Intellpotual Property, including the Patents, o Alain L. Mercior as & nominge acting on
behalf of the “Recured Parties” to Wrapped Apps, o support of Notes pursuant 1o an
Intellectnal Property Secwrity Agrecment 20070327 1519 1580 1873, registered in
accordance with the Persongl Properly Security Act {(Ontario’ and dated March 27, 2007,

Lok

The Secured Parties have sssigned thetr inferests in the huellectual Property of Wrapped
Appe Corporation to Apps On BDemand Corporation (“AOIPY for firther commergial
development; bowever, AOD does not have the capacily to pursue the Patents, which are
in danger of bepoming irretrievably shandoned.

4. The New Invesiors are inderested in evaluating the Patents for possible patent completion
and marketing.

IN CONSIDERATION OF and as 2 condition of the New Investors pursing evaluation and
potential completion of the Patents in addition to other valusble consideration, the reccipt and
subficiency of which consideration is hereby acknowledged, the partiesio this Agreement agree
as follows
Patent Rights
1. The New Investors hereby acquire an exclusive right from the Trustes to exploit the
Patents free and unfeitered, except by the ferms of this agreoment.
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The Patents

The Patentsinchude:

Mafter  Title Type App.# Appin  Country
Baie
poe~POT Patent 2431454 ST CANADA

aop-POT Patent. 12/637,153 HFIHIG Usa

LD X2
GG OMLINE
APPLICATIONS USING A
WER BROVWSER
i22 METHDD AND SYSTEM
FOR ACCHESSING QLINE
APPEICATIDNS UBRHG A

P OEMAND
PROVISIONING OF
APPLICATIONS

The above only lists those patent applications that are known to be pending or have some
chance of being reinstated as of Aprit 12, 2011, Any existing patent pending applications
which pre-date this agreement and that have been irretrievably abandoned arve not hsted,
It is undderstood that should any one of the patent pending applications thai pre-date this
agresment be capable of being reinstated, it would becowe part of this agresrment.

All newly filed AOD patent applications which post-date this agreement are not subject
to the terms of this agreement,

Fladertakings

e datatatizad iode)

NIunderiakes o sign-off on all forms/decumentation required by the palent offices in the
{iling of pew applications by ADD which do not prejudice its rights under this agreement,

The Trustee undertakes to sign off on all forms/documentation reguired by NI o pursue
the Patents, which do not prejudice s rights under this sgreoment, including but not
Hmited to providing Power of Attomey to NIs representatives before the patent offices.

Tramsfer ov Sale of Patent Righis

The Patent Righis scquired by NI can be sold by N according to the tenns outlined
herein, it they are only fransferable o a related entity/company in which Mirsmare
Investroente or is principles retain a ndairmum 25% ownership and which opholds the
terms of this agreement.

I order to sell the rights the New Investors must first acquire title to the patents from
AQOD on the terms outhined below.
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The New Investors will have an exclusive option o purchase the tiile (pwnership) to one
or more of the said palent pending applications st sny time by compensating AQD for the
legal foes then incurred {o date 1 advance these patenis by AGD or its predecessors, up
1o asum of CON $107,000.00.

Jerms

in consideration, AGL is o receive 2.5% of the New Invesior’s gross revenues from
thess patents in perpetity and the right to andit Mirarmeare or any related sntity, in this
reapect.

In recognition of this consideration, if the New Investors sell their duly acquired
ownership rights to one or wore of the patents to any entity which does not wish {o
maintain the terms of this agreement (ncluding the 2.5% revenue interest above), then
ACD will receive 2.5 % of the proceeds of the sale.

ve Amresment

 AGD and the New Investors hereby execute a non-competitive agreement by which AOD

3.
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is free 1o pursue is server development and commercialization of the Wrapped Apps
intetlectual property royalty free and the New Investors agree not to compete with AOD
in server development.

ACD will advertise itself as licensed by NI, but not reveal lts vovalty free status.

ADD cannct sell, Hoense or transfer #s royvalty exemption nor advertise this status,

The New lavestors undertake best efforts to pursue putent completion and
Heensing/litigation of AU} competitors and others nfringing on the patents, exchusive of
ACHY s clients andfor users of AQE servers, A cliont 1s a user of an AQD server; a
competitor has their own server development and/or could be targeted by DI for patent
infringement.

Other Considerations

<Given that AGDY s royalty free status is confidential between NI and AQD, and

gompetitors or potential targets of the New investors would not be aware of this status,
ADIY s royalty free status would expire in the event of a sale of ADD o & competitor or
potential NI target, unless AOQD and NI come {0 an agreement on compensation for
potential lost revenue to the New Investors.

. In recognition of the cost advantage and potentially enhanced valuation AQD would have

if the New Investors are successiid in having the patents granted and/or in pursuing those

Lad
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who may be infringing oo them (since AOD servers would not have 1o pay royalties of
up to 25% ol revenues, whereas competitors would), NI is to receive §% of AOD equily
in share options in the event of a sale of AQD to a client or other Investors (who are not
sompetiiors or potential targets of NI on the basis of their existing business) as fong as NI
is getively pursuing the patents pending or has cansed the patents to be tssued.

Hselpsure

Both M and AQD have a mutual right to fll disclosure of any salebuvout offer for the
ather party, e ensure its compliance with the intent of this agreement.

Effective Daie

This ggreement is binding from the date of avcepiance of the original Agreevent in
Principle between NI and AQD dated June 25, 2011 and supersedes that agreement in
full,

Al new legal expenses, including bue not limited to annual maintenance fees, related to

the Patents are the full vesponsibility of NI as of July 15,2011

Warranis

- As a Divector and Officer of Miramare Investments Incorporated, Warren Johnson

warrants he has authority o execute this sgreement on hehalf of the New Investors,

. As Nominee acting on behalf of the Secuwred Parties to Weappad Apps, and as a Director and

the Chiel Executive Officer of Apps On Demand Corporation, Alain L. Mercior warranta
he has anthority to execute this agreement as Trusiee on behalf of AOD and the Wrapped
Apps Debenture Holders,

Naoiices

SRR ARAR AR AR AR

. Any notices oy delivery requived in this Agreement will be deemed completed when

hand-delivered, delivered by agent, confirmed by exaatl or seven (7) days after being
piaced v the post, postage prepaid, 1o the parties at the addresses contained in this
Agreoment or as the pariies may later designate in weiting,

2. The addvess for any potice to be defivered te any of the parties to this Agrecment is as

follows:

a.  Miramare fnvestraents, |11 Eche Drive, Suite 12, Ottaws, Onfario
E1S 3K8.

b Alain L. Mercier, 3 du Gedstl, Gatineny, Quebee, 94 3K4
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. This Agreement may only be terminated by mutual agreement of the parties, except a3
otherwise provided in this Agresment.

Amendmeniy

26, This Agreernent may only be amended or modified by a written Instrument executed by
both the New Investors and the Trusiee.

Governing Law

=3
iy

. This Agreement will be construed in accordance with and governed by the laws of the
Province of Outario.

L enerat Provisiens

28, This Agreement constitutes the eotire agreement between the parties and there e no
further terus or provisions, either oral or otherwises,

IN WITNESS WHEREQF Miramare Investments and the Trustee have duly affixed their
signatures 30 day of January, 2012
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Court File No.: CV-19-00080545-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BEFORE THE HONOURABLE ) TUESDAY, THE 15t DAY
JUSTICE PIERRE ROGER ) OF JUNE 2021
BETWEEN:
AOD CORPORATION
Applicant
and
MIRAMARE INVESTMENT INCORPORATED
& ALAIN MERCIER
Respondents

JUDGMENT

THIS APPLICATION and COUNTER-APPLICATION were heard on June 10, 2021
without a jury at the Ottawa Courthouse, in the presence of the Respondent Alain Mercier and

counsel for AOD Corporation and Miramare Investment Incorporated.

AFTER READING THE NOTICE OF APPLICATION and COUNTER-APPLICATION AND
CONSIDERING THE EVIDENCE SUBMITTED BY THE PARTIES, and after hearing the
submissions of the Respondent Alain Mercier and counsel for AOD Corporation and Miramare

Investment Incorporated,
1. THIS COURT ORDERS that the Application is hereby dismissed.

2. THIS COURT ORDERS that the Patent Agreement of January 30, 2012 is valid and

enforceable against AOD.

3. THIS COURT ORDERS that the Counter-Application is allowed and the following is

ordered:

ACTIVE_CA\ 46577724\3
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a. Miramare Investment Incorporated is the only entity that may deal with U.S. patent

number 9,876,731 as per the Patent Agreement of January 30, 2012.

b. Miramare Investment Incorporated has the exclusive right to exploit U.S. patent
number 9,876,731 free and unfettered, except by the terms of the Patent Agreement, in
return for the payments to AOD provided in the Patent Agreement.

C. Miramare Investment Incorporated has the exclusive option to purchase U.S.
patent number 9,876,731, at any time, by paying to AOD its legal fees incurred to advance
the patent, up to the amount of $107,000.

d. Miramare Investment Incorporated has full authority to instruct legal counsel while
providing the necessary Power of Attorney for that counsel, as chosen by Miramare
Investment Incorporated, to deal with the United States Patent Office so that Miramare
Investment Incorporated, at its own expense, can ensure proper maintenance of and

enhancement to U.S. patent number 9,876,731 until it is sold or licensed.

e. Miramare Investment Incorporated may proceed to the sale or licensing of patent
number 9,876,731 through an arms-length international patent broker and transfer title of
U.S. patent number 9,876,731 to an arm-length third party, for its fair market value, the
net proceeds of which, after marketing, brokerage and legal costs, will be held in escrow
with Gowling WLG (Canada) LLP until any matters of financial warranty to a buyer,
outstanding damages or liabilities between the parties or disputes as to the sale terms of

the agreement are agreed upon or, in the alternative, adjudicated.

f. upon the sale or licensing of U.S. patent number 9,876,731 and subject to
paragraph e. above, Miramare Investment Incorporated shall first pay to AOD, when
released from escrow, all amounts owing to AOD under the Patent Agreement (a

maximum of up to $107,000 and 2.5% of any sale and/or licensing proceeds).

g. the parties may return before the Honourable Justice Pierre Roger for any issues
relating to the finalization and implementation of this Judgment, by contacting the Trial

Coordinator.

THIS COURT ORDERS that, if the parties are unable to agree on the costs of the

Application and Counter-Application within the next ten (10) days, brief written submissions not

ACTIVE_CA\ 46577724\3
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exceeding five (5) pages and five (5) enclosures together with a costs outline shall be filed by
Miramare Investment Incorporated by 4:00pm on July 5, 2021, by AOD Corporation and Alain

Mercier by 4:00pm on July 12, 2021 and any brief reply may be filed by Miramare Investment
Incorporated by 4:00pm on July 16, 2021.

§ i
WENNS N

Dated: July 15, 2021

The Honourable Mr. Justice P.E. Roger
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