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LICENSE AGREEMENT

- Rb N
This Agreement, effective as of the J - day of QMDMAM , 1999, by and

between Richard A. Deer (hereinafter called “OWNER?”), an individual having an address of
9700 North Michigan Road, P.O. Box 78610, Indianapolis, Indiana 46278-0610, and Body
Dynamics, Inc. (hereinafter called “USER”), a corporation, organized and existing under the
laws of Indiana, and having a post office address of 9700 N. Michigan Road, P.O. Box 78610,
Indianapolis, Indiana 46278-0610.

WHEREAS, OWNER is ihe owner of the trademark ULTIMATE ENERGIZER
(hereinafter called “MARK”); and

WHEREAS, USER is desirous of using the MARK in connection with its business;

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises
hereinafter set forth, the parties agree as follows:

OWNER grants to USER an exclusive License to use the MARK as appropriate to
market over-the-counter pharmaceuticals.

USER acknowledges the ownership of the MARK in OWNER, agrees that it will do
nothing inconsistent with such ownership and that all use of the MARK by USER shall inure
to the benefit of and be on behalf of OWNER, and agrees to assist OWNER in recording this

Agreement with appropriate government authorities. USER agrecs that nothing in this

—_— -

License shall give USER any right, title or interest in the MA—RK-o‘the_r-than the right to use
the MARK in accordance with this License and USER agrees that it will not attack the title of
OWNER to the MARK or attach the validity of this License.

USER agrees that the nature and quality of the services rendered and goods sold by

USER in connection with the MARK shall conform to the standards set by and under the
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control of OWNER. In general said nature and qualities shall conform to the nature and
quality pursuant to past practices.

USER agrees to cooperate with OWNER in facilitating OWNER’s control of such
nature and quality, to permit reasonable inspection of USER’s operation, and to supply
OWNER with specimens of use of the MARK upon request. USER shall comply with all
applicable laws and regulations and obtain all appropriate government approvals pertaining to
the sale, distribution and advertising of goods and services covered by this License.

USER agrees to use the MARK only in the form and manner and with appropriate
legends as prescribed from time to time by OWNER, and not to use any other trademark or
service mark in combination with the MARK without prior approval of OWNER.

USER agrees to notify OWNER of any unauthorized use of the MARK by others
promptly as it comes to USER’s attention. OWNER shall have the sole right and discretion to
determine whether or not any action shall be taken on account of such unauthorized uses.

USER shall not institute any suit nor take any action on account of such uses without
obtaining the consent of OWNER to do so. OWNER shall have the right and discretion to
commence and prosecute any claims or suits in OWNER’s own name or in the name of USER
or join USER as a party thereto. No settlement of any suit so brought may be made without
the consent of OWNER. USER agrees to assist OWNER to the extent necessary to protect
any of OWNER’s rights to the MARK - UJSER agrees that OWNER-shall be entitled to claim
and receive as his damages in such cases all losses incurred by USER due to said claims or
suits.

OWNER at his sole discretion shall have the right to terminate this Agreement:
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immediately in the event of any bankruptcy of USER, any filing of bankruptcy for USER, any
filing for protection from creditors for USER, any insolvency by USER or upon the
appointment of any receiver or trustee to take possession of the properties of user or upon the
winding up, sale, consolidation, merger or any sequestration by government authority of
USER;

immediately upon breach of any of the provisions hereof by USER; or

without any cause upon sixty (60) days written notice.

Upon termination of this Agreement USER agrees to:

immediately discontinue all use of the MARK and any term or terms similar thereto or
a colorable imitation thereof;

thereafter not use the MARK and any term or terms similar thereto or a colorable
imitation thereof;

to delete the name from its corporate or business name;

to cooperate with OWNER or its appointed agent to apply to the appropriate
authorities to cancel recording of this Agreement from all government records;

to destroy all printed materials bearing any of the MARK;

that all rights in the MARK and goodwill connected therewith shall remain the
property of OWNER; and

that if USER uses the MARK or-aterm-or terms that are a cetorable imitation thereof
that OWNER shall be entitled to injunctive relief to prevent such use.

USER shall maintain full and accurate books and records showing sales of all goods
bearing the MARK and shall furnish reports with respect thereto in a form that may be

reasonably specified from time to time by owner.
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It is agreed that this Agreement may be interpreted according to the laws of the State
of Indiana and the United States of America.

This Agreement constitutes the entire agreement between the parties and supersedes
any previous written or oral agreements.

This Agreement inures to the benefit and is binding upon the successors in interest of
the parties.

USER agrees to pay OWNER’s reasonable attorney fees, costs and expenses incurred
by owner in enforcing this agreement in the event that USER is found to be in breach of any
of the terms of this Agreement or in violation of OWNER’s rights in the MARK.

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

executed as of the day of the year first above written.

RICH ER, OWNER

}Mﬂ%# o

Karén Windle-Burcham
President

12004-188:5B:66139
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