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LICENBE AGREEMENT

‘ THIS LICENSE AGREEMENT (the "Agreement") is made and entered
inte this lae day of _May , 1995, by and between
FLORIDA MEDICAL INDUSTRIES, INC., a Florida corporation ("FMI"),
and E. F. KEEFE, d\b\a LINACRE LABORATORIES ("LINACRE"Y) .

Whereas, LINACRE represents and warrants that E. F. XEEFE is
the sole owner of and has the right to grant an exclusive license
with respect to the following United States Trademark application:
Serial Ne. 71-577,480, filed April 21, 1949, and renewed January 1,
1981, for the Trademark Ovulindex.

Whereas, FMI is desirous of cbtaining an exclusive three (3)
year license for the above listed Trademark, and the option to
purchase the Trademark as set forth below. :

NOW, THEREFORE, in congideration of the premises and the
mutual covenants and agreements contained herein, the adequacy and
receipt of which are hereby acknowledged by the parties hereto, it
is hereby agreed by and between the parties as follows:

1. Licenge. LINACRE grants to FMI during the term of this
Agreement the exclusive license to use, market, and sell ovulation
thermometers ("Product") under the Trademark Ovulindex (hereinafter
refered to as "Trademark").

2. Term. The term of this Agreement shall be for a peried
of three (3) years, commencing the 1st day <f May, 1995 and ending
the 30th day of April, 1998. ’

3. Royalty. FMI will pay LINACRE royalties on the Product
so0ld by FMI during the term of this Agreement as follows:

(a) During the first twelve (12) month pericd of the
Agreement, FMI will pay LINACRE Fifteen (15%) percent of all gross
proceeds collected by FMI from the sale of the Preoduct.

, . (b) During the se¢und twelve (12) month period of the
' Agreement, FMI will pay LINACRE Ten (10%) percent of all gross
proceeds collected by FMI from the sale of the Product,

(¢) During the third twelve (12) month peried of the
Agreement, FMI will pay LINACRE Eight (8%) percent of all gross
proceeds collected by FMI from the sale of the Product.

FMI shall render to LINACRE a written statement within
thirty (30) days after each March 31st, June 30th, September 30th,
and December 31st. The written statement shall be true and
accurate and certified by an officer of FMI and shall set forth the
numbear of Product sold, the gross proceeds received from the sales
of the Product, and the royalties due LINACRE for the period
covered by the statement. The statement shall be accompanied by a
payment for the total amount of royalties due for each period,
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Royalties paid on Product returned by customers shall be credited
against future royalty payments. No royalties shall be paid on
Product furnished to a customer without charge to replace defective
or returned Product on which royaltias had previously been paid.

4. Option to Purchase. LINACRE hereby grants to FMI an
option to purchase the Trademark, which option must be exercised in
writing by FMI after the term of this Agreement, but no later than
ninety (90) days after the termination of this Agreement (April 30,
1998 "“Termination Date"). In the event FMI shall exercise the
option, the purchase price of the Trademark shall be One Thousand
{$1,000.00) Dollars. The purchase price shall be payable in cash
or cashiers check at closing. In the event such option is not
exercized within ninety (920) days atter Termination Date, 2ll
rights granted under this Agreement shall cease and be of no
further force and effect. :

5. Quality Standards. The rights and privileges granted
under this Agreement to FMI are all expressly conditioned upon FMI

using the highest standards in the industry, which shall include
the Certificate of Accuracy currently used by Linacre.

6. Invalidity of Trademark. If any claim of any Trademark
under which this license is granted shall be declared invalid by a
final decision of a court of competent jurisdiction, whether an
appellate court or a lower court whose decision becomes final by
failure to appeal therefrom, or if, as a result of a final
decision, any such claim shall be hereinafter awarded to another,
FMI shall be relieved of all obligations hereunder., In the event
that any claim of any patent application under which this license
is granted shall be finally rejected, such claim shall thenceforth
be treated as if it did not exist, unless and until such final
rejection shall be withdrawn or reversed and such claim allowed.

7. Representation and Warrantjies by LINACRE. LINACRE makes

the following representations and warranties which shall survive
the execution herecf and c¢losing heresunder, and the sale and
delivery of the Trademark:

(a) . LINACRE has good and marketable title to the
Trademark free and clear ¢of all lines, claims, security interests
or encumbrances of whatsoever kind or nature.

(b} LINACRE has the legal power and right to enter into
and perform this Agreement and consummation of the transaction
contemplated by this Agrecment will not result in breach of
termination of any term or provisions of or constitute a default
under any contract, mortgage, or other ingtrument to which LINACRE
is a party, or by which it is bound.

8. Representation and Waryranties by FMI. FMI maKes the

following representations and warranties which shall survive the
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execution hereof and cleosing hereunder, and the sale and delivery
of the Trademark:

FMI has the legal power and right to enter into and
perform this Agreement and consummation of the transaction
contgmplated by this Agreement will not result in breach of
termination of any term or provisions of or constitute a default
under any contract, mortgage, or other instrument to which FMI is
a party, or by which it is bound.

9. Arbitration. all disputes which may arise in connection
with this Agreement that are not adjusted by the parties themselves
shall be submitted to arbitration under the rules and regulations
then pertaining of the American Arbitration Association relating to
voluntary arbitration. All costs of arbitration shall be divided
equally between thé parties. The award shall be binding and
conclusive upon each of the parties, and it may be sued on or
enforced by the party in whose favor it runs in any court of
competent jurisdiction in Orlando, Florida, at the option of the
successful party.

10. Indemnification of Licengor. Linacre agrees that it will

indemnify and save harmless FMI from any and all fines, suits,
proceedings, claims, demands, actions, liabilities or expenses,
including attorney fees, arising from or otherwise connected with
the Trademark.

11. Set=0ff. FMI shall be entitled to apply any amount to
which 1t may be entitled by way of indemnification as a set-off
against any royalty payment due LINACRE under this Agreement:
provided, however, that exhaustion of any such payments owed to
LINACRE under this Agreement shall not exhaust or affect FMI’s
right to indemnification.

12. PNotices. Any notice required under this Agreement shall
be given in writing and shall be delivered personally or sent by
registered or certified mail, return receipt recquested, to the
parties to this Agreement at the following addresses:

FLORIDA MEDICAL INDUSTRIES, INC.
Stephen P. Angelillo, President
3131 Highway 27-441

Fruitland Park, FL 34731

LINACRE LABORATORIES
E. F. KEEFE

H=F-Cypress BITIs Stregt
Flendate—New—York—+3385— 5 Field Point Drive
Greenwich CT 06830
13. Choice of Law. This Agreement shall be construed and
enforced in accordance with the laws of the State of Florida.
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14, Assignment. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective
personal representatives, successors and assigns.

15, Priory Agreements. This Agreement contains the entire
understanding between the parties relating to the subject matter
herein, and all prior proposals, discussions and writings by and
between the parties and relating to the subject matter herein and
guperseded hereby.

16. Severability. 1In the event any texrm or provision of this
agreement shall for any reason be judicially held to be invalid,
illegal or unenforceable in any respect, FMI, in its =sole
discretion, shall have the right to either terminate this Agreement
or declare, by written notification to LINACRE, that such
invalidity, illegality or unenforceability shall not affect any
other term or provision hereof. In the latter event, this
Agreement shall be interpreted and construed as if such term or
provision, to the extent the same shall have been held to be
invalid, illegal or unenforceable, had never been contained herein.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement to be effective for all purposes as of the day and year
first above written.

Witnesses!: FLORIDA MEDICAL INDUSTRIES,
INC.

As to Stephen P. Angelillo

Y A

ﬂy Commission EXp. Mar. 3(}000 EABgI.IAgE Igé d/b/a LIFACRE

. Ag to E. F. Keafe
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April 7, 1998

Florida Medical Industries, Inc.
P.0O. Box 49300 :
Leesburg, FL  3474%-3000

Attention: Mr _Angelilio]
You own the Qvulindex trademark now by paying $1,000.00 on July 15,
1988 Iin accordance with the Linacre agreement. It will be your

responsibility to renew the trademark. That next renewal dste will be
January 1, 2001. The renewa! should cccur before the 1-1-2001 date.

With best wis

encis (3)

+ Veoycher: 7-1588

- Copy of transmitiel to Scot Duke
s Caortificate of Trademark
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