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EXCLUSIVE MARKETING AND DISTRIBUTION AGREEMENT

This Agreemant for Exciusive Marketing and Distribution of certain products
{‘Agreemant’), effective May 1 | 2020 (“Effective Date”) by and batwesn Kitrich
Corporation, a California corporation, whoss malling address is 1585 W, Mission Blvd,
Fomona, California 91788 {"Buyer" or “Kiltrich”™), All Mighty Green, LLT, a California
frnited liability company, whose address is 30351 Golden Lantarn, Unit E387, Laguna
Niguel, California 82677 ("Seller” or "AMG"), and, bacause he will be smployed by
Kittrich, Al Rosario, with respeact to Sections that apply directly to him or to things in his
contrad, whio & the owner of Seller, and who will assure that any required assistance
during and after the transition of marketing and distribution from AMG to Kitlrich will
ocowy {"Rosane™), each of who 13 8 "Party”, and oollectively may be refarred 1o a5 "The
Parties. The Partlies siate as follows:

REGITALS

WHEREAS, Saller owns and operates a businsss which manufactures, sells,
andfor distribules various cleaning, degreasing, disinfecting andfor ador control
products through an established distribution channel in the United Stales and othey
countrias throughout the world; (the "Busingss™); and

WHEREAR, Rosario has held himsalf out as an expert in the field of natural,
powerful, cleaning, degreasing, disinfecting and/or odor contral products; and

YWHEREAS, Buyer wishas o acquire exclusive sales and marketing rights of the
Business as set forth in this Agresment; and

WHEREAS, Seailer has agread to grant and the Buyer has agreed 0 acquing the
axclusive rights 1o sall, market and/or distribute the various products currently part of the
Busingss, as they exist or as they may be developed in the fulure.

NOW, THEREFORE, in consideration of the pramises and mutusal covenants sst
forth hersin, and for other good and valuable consideration, the receipt and sufficiency
of witich is hereby acknowledgead, as well as the covenants, conditions, stipulations and
agreaments hereinafter containgd, the Parlies hereto, intending to be bound, do
muiually covenant and agres as follows:

1. Exclusive Righis fo Business; Assumption of Contrasts.

a. Ssiier heraby grants, conveys, assigns, and transfers to the Buyer, all rights
assaciated with those products, set forth on Schaduds 1 (the “Products™),
parmanently and forever, to the fullest edent possible under applicable law, fres and
clear of any and all flens and encumbrances, except as may be specifically identified
in this Agreemant, and the Buyer hereby accepts the conveyance, assignment, and
transfer of rights to the Products and only assumes the Buyer's obligations under
any contracts disclosed and listed on Soheduls 1 (the “Assumed Contracts™), which
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s aftachad © this Agreement and incorporated by reference.

b, Geller will make reasonable efforts to ensure that each current supplier or
rianufacturer will continue o sell applicable product fo Buyer al pricing and
specifications that are equal to or batter than currert pricing and specifications
provided 1o Saller. However, no affort or action undertaken by SBeller under this
Agreament will be of any lesser effort or level of performance than would typically be
underiaksn by Seller regardless of this Agresment.

o. Sefier also heveby sells, conveys, assigns, and transfers to the Buver, an exclusive
iognse o use andfor sxpiol any ang all rights in any names, tradenames,
tradamarks, patents, formulas or copyrighted material with respect to the Products,
and intellectual property {Collectively referrad (o as “intellectus! Proparty”) owned or
controlied by Seller, which shall be listed as Exhibit € to Schedule 1, which is
attached to this Agreament and incorporated by reference. If Seller has any reason
i belisve that any usage of said Intellectual Property is impropear, prohibited,
unauthorized andfor illegal, Seller shall, prior 1o execution, disclose this to Buyer.

d. Buyer shall, af itz sols disoretion, have the sole and exclusive right and ability 1o
market, distributs, promote andiy sell the Products through the entity of its choice,
including as g division of Kittrich Corporation, whether that entity currently exists or
is created in the future. Buyer may also, at its sole discretion, sell or assign any
rights or privileges scquired undar this Agreament o another entity. For the
purposes of this Agreement, the division that sells, marksts, distributes, promoies
andir manufaciures the Froducts under this Agreemeant shall be referred {o as the
“AMG Division,” although Kittrich reserves the right to call it by any reasonable
business nams for the purposes of camrying out this Agresment.

2. Wo Other Assumption of Lishilitiss.

Buyer & not purchasing the entity of Saller, only the specific rights listed in this
Agreement. Unless specifically identified on Schaduls 1 under the "Assumed
Contracts” saction, Buyer assumes no lisbifities or obligations of the Seller, and the
Sefler will continue to be Hable for any and all liabilities or obligations of the Saller not
direcily related o the Assumed Contracts, and any liabilities or obligations that ars
directly related 1o the Assumed Contrasts must be fully-disclosed to Buyer prior to
axecution of this Agreament. Buyey does not and will not assume any labifity under the
Assumed Contracts ariging befora axecution, unless otherwise specifically stated in
writing signad by Buyer, and any assumed lighilitiss arising alter axecution must be with
full knowledge and approval of Buyer. If Buyer should be negatively impacted or
affected by any chargebacks, debils or other costs andfor seipenses stemming from or
relgted to any of Seller's lisbilities or pre~secution date accounts or transactions, Buyer
shall have the right to collect from Seller, or withhold from payments due to Seller under
this Agreemaert, the amount of such chargeback, debit, cost andfor expense. To be
clear, Buyer will not be responsible for any cost, expenss, liability or obdigation of Saller,
urtless such cost, expense, hiability or obligation is specifically referancad in thig
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Agresmant or otherwise known and approved by Buyer

Purchase Prigse.

&2

g

. infrastructure.

Kittrich will provide the full infrastructure for the sales and distribution of the Products,
including, but not limited to, buying raw materials andfor finished products, storing and
invenforying raw materials and/or finished products, shipping orders, billing for orders
and collecting sales revenues from orders. If appropnate, and at Buyer's sole distration,
Buyer may choose to blend and/or fill applicable products at one of its Tacilities or the
facility of an affiliated anlity.

8. Seller's Existing Fasility,

Seller will terminate s exisling Isase at s current facility in Lake Forast, Califormnis at
the end of the current term. In any evant, Buyer will pay no more than GG
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B o il iake sl reasonable and necessary actions o snsure that sil
roducts or ather applicable materials under this Agraemant ars movad from Saller's
gxisting facility 1o Buyer's faciiity, as instructed by Buyer, in 8 time frame suitable and
approved by Buyer.

"3

g, Lishilities and Expsnsses.

7. Not Profits Share,

8. Sale of Division,

if, at any time after exacution of this Agresment, Buver and Seller mutually agres to sell,

«3!\ B e
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what for the purposes of this Agreement will be refarred t© as the "AMG Division,” then
sixty parcent (80%)} of the net sales prics received, after all costs and expenses are
daducted, will go to Buyer, with the remaining forty percent (40%) going to Seller o
Rosario, as nstructed by Rosario. The "AMG Division™ will be the division that sells,
markats, manufactures andfor distributes the Products and for the purposes of this
saction, will not include any other products thet onginated from any other sowee
hasides Saller.

8. Doath of Principal of Buver,

18, Employment,
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1. Matehing Salary for Principal of Buver,

1. Geographic Territory and Distribution Channsls,

Buyer is goquiring sole and sxclusive nights to distribute, madcket, promots andfor sell the
Products under this Agreament in the United States, its territories and possessions, and
the entire world, This includss any and all distribution methods or channsds, existing
now oF in the future, whether wholesals, retail, agriculural, commercial, industrial, e
corrmerce, brick and mortar stores, internet sales, direct 1o consumer marksting or any
other sales method. Seller agrees not to ever promote In any way, or sell any of the
Praducts, or any product competing with or sirmilar to any of the Products, through any
distribution channel in 8ny country at any time, other than in the sols fulfillmeant of
obligations for the benefit of Buyer under this Agresment. Neither will Seller grant any
rights or licensas to any third party other than Buyer, in any of the Products or
intellectual Property, or any other products or intellectual property similar to or
competing with any of the Products undsr this Agresment.

13.Representations and Warranties of Seiler.

Seller, represants and warrants to Buver, 1o the best of its knowledge and belief, which
representations and warranties Buyer is relying upon:

a. That it can enter into this Agreement freely, has full entity power and autharity to do
g0, ard that theye are no persons or entities that have any rights, licenses, options or
ownership interasts that could interfers with this Agreement or that would be adverse
fo Buyer;

=3

That Seller now has and at the time of the execution of this Agreement, will have
good and markatable title to all the Products and intellectual Property, and, unless
spacifically disclosed otherwise, will have the full right and power to transfer rights
and licenseas to Buyer, free and clear of any securily interests, liens, claims, options,
charges or othar encumbrances;

1%

That Saller is not violating any restrictions with respect {o its articles of incorporation,
corporate bylaws, or any clause, condition, prior agreament, license, law or
regulation that Seller may be subject to;

A f g
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d. That All Mighty Grean, LLG, is a valld Califormia limited hability company in good
standing with the California Secretary of Siste, the Cslifornia Franchise Tax Board,
the United States Intarmnal Revenus Service, and any othar applicabile local, state or
faderal agenoy,

g, That no person or antity has any right or otbear claim against Seller for any
commissions, feas, wages, judgments, seltlements or compensation as g finder or
broker in connaction with the transaction contemplated by this Agrsemesnt;

f. That there are o cuwrent, or to Seller's knowledge, pending or contemplated
{awsuits sithar against or initisted by Seller or its owners andfor principals, that there
are no plannad or contemplated strategic breaches of Agresments waith customers or
vendors, and that all current vendor accounts are current on credit terms or paid in
full, unless specifically addressed in this Agresment. If Buyer, for any regson, is
forced or requirad o pay any obligation of Saller, then Seller shall either reimburss
Buyer or Buyer shall deduct such amount from sales revenuses prior 1o calculating
any net profits or profit share under this Agresment.

g. That, prior to and during any transition period, including well after execution of this
Agreament, Saller will assist in any required infroduction and transfer of vendors,
customers or other relationships to Buyer, and (o the best of Seller's ahility, help
facilitate continuing relationships or any other action required o complete obligations
under this Agresment.

h. That Seller sither owns or has the express written permission to use the images or
statements used on any packaging, markating, social madia accounts {including,
without limitation Facebook, Google Flug, Linkadin, Twitler and YouTube accounts);
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i That Seller will cooperate in taking any action or executing any document or
agreement required to complete all obligations under this Agreement, whether or not
such action is specifically referenced in this Agreement, and whether or not such
document s required now or in the future.

K. That Seller reprasents and warranis that the Products and formulas under this
Agreemant comply with California’s Safe Drinking Water and Toxic Enforcement Act
of 1888, also known as Proposition 85, and that Seller will indemnify, defend and
hold harmiess Buyer from any actions, daims or lawsuits brought against Buyer,
resulting from any claims or allegations under Proposition 85,
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{. That Sslier will indemnily, defend, and hold harmisss Buyer from and against any
financial loss, legal liability, damage, or sxpenss ariging from any braach of the
ahove represeniations and warranties, or any action arising from Seiler’s conduct
prior 1o the execution of this Agreement.

14, Mutual Representations and Warranties.

The parties hersto mutually warrant and represent o sach other, 1 the best of their
knowledgs and belief, that:

a. There are no agreaments which would prohibit any Party from entering into this
Agresement and the contents of any certificates or other docuwments furnished by
either Party and attached to this Agresmerd on their bahalf, shall be trus and corrsct;

b. No representation or warranty made by Seller or Buyer contained in this Agreement
containg, or fails o contain andior siate, any material fact that would any statements
herain or thersin contgined misleading or untruthiul;

¢ All represantations and warranties containad in this Agreemaent shall survive the
aexacution and full implementation of this Agresment.

15. Non-Solicitatien; Confidentiality.

& The Seller and the Buysr shall hold the terms of this Agresment in confidences, and
shall not use or disclose such information for any purpose other than in furtherance
of this Agreament. Disclosure may only be made o professional advisaors or other
parsonnel who neead o know the terms herain, and anyong who has access {o any
terms of this Agreement or other Confidential Information must be instructed o
maintain its confidentiality and not otherwise disclose. "Confidential information”
means information directly or indirectly involving the subject matter of this
Agreement or any information pertgining to either Seller or Buyer that is not
generally available or open {o the public. Seller, directly or indirsctly, will not solicit or
attermpt to do business with customers or accounts in any country or territory other
than in the fulfiliment of this Agreament for the benefit of Buyer.

b. The Seller and the Buyer sach acknowledges and agrees that its breach of anything
in this Section 15 would result in irreparable damage and continuing injury to the
other Party. Breach shall include breach by any advisor, personnel or third party that
any Parly may have rightfully disclosed Confidential information to. Therefore, in the
avent of any breach or threatened breach of such agreemants, the Saller and the
Buyer sach agreas that the other Parly will be entitled 1o an injunction from any court
of competent jurisdiction enjoining such persen or entily from cammitling any
viclation or thraatened violation of this Section.

18, Agouracy of Ropresentations and Warranties.

The representations and warranties made by the Seller with regpect to this Agreement

f:" T 3}‘*“'

. Y A
AMG Agreement Pags & of 18§ Initials ¢ b ; N
TRADEMARK

REEL: 007795 FRAME: 0265



shall be correct in all material respedts on and as of the date such representations and
warranties are made, through the date of exacution and continued performancs under
this Agresment. Saller will immediately inform Buyer of any material change at any time.

_ T ,...W demnmd i %&wﬁx@i i*%sf-:: and,
¥.Such other documents as are raquired by this Agresment.

b. Deliveries by Buyer.
i. Executed Agreement; and
i. Such other documents as are required by this Agresment.

18.Risk and insuranes.

The rigk of loss of the Product or other items shall remain with Seller until all Products
of other applicable items are in the exclusive possession of Buysy. Any property,
casualty, liabllity and othey insurance maintained by Saller shall remain the
responsibility of the Seller unless specifically assumed by Buver.

18, Parties in Intorast.

Nothing in this Agreement, expressed ar implied, is intended to confer upon any person
or entity, other than the Partiss hersto and their personal represantatives, any rights o
remedies under or by reason of this Agreament.

20, Expenses.

Each of the Parties shall bear unto themselves all expenses incurred by them in
connaction with this Agreemant and in the consummation of the transactions
contemplated hersby and in preparation thereof, except a8 otherwise stated harein.
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21, Amendmont and Walver.

Neither this Agreament nor any erm or provision hereof may be changed, waived,
discharged, or terminated orally, or in any mannar other than by an instrument in writing
signad by the party against which the enforcement of the change, waliver, discharge, or
termination is sought. No waiver of any provision or condition of this Agresment by any
party shall be valid unless in wiiting signed by such party. No such waiver shall be {aken
as a waiver of any other or similar provisions or of any future gvent, act or defaull.

22. Choilce of LawiVenue.

it is the intention of the Parties that this Agresment be bound and construed under the
laws of the State of California, without regards {o its conflicts of laws principles. Venue
and Jurisdiction for any sctions oy disputes shall be in Los Angeles County, California.

23. Section and Othsr Headings,

Section, paragraph, and other headings contained in this Agreemant are for reference
purposes only and shall not affect in any way the meaning or interpretation of this
Agreament.

24, Gounterpart Execution,

This Agreement may be axecuted in one or more ocounterparts, each of which shall be
deamed an oniginal, but all of which together shall constitute but oneg and the same
instrument. A facsimile signature shall havs the same effect as an original.

28, Gender and Number,

All personal pronouns used in this Agreement shall include the other genders whether
used in the masculine or femining or neutral gender, and the singular shall include the
plural whengver and as oftan as may be appropriate,

28, Indennification,

Ta the fulleat extert permittad by law, the Parties hereto shall indeminify and hold
harmiess each other (collectively and individuslly “indemnities™), feorn and against afl
claims, damages, losses, and expenses, including, but not limited 1o attormney's fees,
ansing out of or resuling from any represantations or warranties given under this
Agreement, or any intentional, negligent or reckless conduct by a Parly prior to this
Agreement which results in a third party bringing any claim or legal procesding against
the other Party. Such obligation shall not be construed to negats, abridge, or otherwise
reduce other rights or obligations of indemnitias, which should otherwise exist in favor of
a paity of persons o this Agreement. This indemnification shall be deemad part of this
Agreement.

Y
3

i
i =
AN

i8N R B
HOE
AMG Agreemant Fage 10 of 18 Inivials T i

TRADEMARK
REEL: 007795 FRAME: 0267



7. Attomav's Faes,

in the event that any aclion, suit, or other proceeding in law or in equily is brought to
anforce this Agreemant, with respect to this Agreament or fo obtain money damagss for
the braach thereof, the prevailing party will only be entitied to altormney's fees, expenses
and costs if the arbitrator, as provided for in the Arbitrstion Clause below, deams
appropriate.

28. No Construction Against Preparer,

Thiz Agreemeant has been prepared in accordance with negotiations by alt Parties and
their respective professional advisors. Seller and Buyer, and their respactive advisors,
batieve that this Agreemant is the product of thelr joint efforts, that it spresses their
Agreemaent, and that it should not be inferpretad in favor of any one Party or against any
othar Party merely because of their efforts in its preparation.

28. Saverability,

in the gvent any of the clauses or covenants containad in this Agreement are construed
e be invalid or unenforceabla, the same shall not affect the remainder of the clause or
clauses, covenant or covenants, which shall be given full effect without regard fo the
invalid portion.

3. itegrated Agresment,

This Agreemeant, including all documents referenced herein and to be delivered
pursuant hereto, constitutes the entire Agresment between the Parties and there are no
Agreaments, understandings, restrictions, warranties, or reprasentations betwesn the
Parties other than those set forth herein or herein provided for.

The representations and warrantias contained in and made pursuant to this Agreement
shalt survive after execution.

32. Cooperation,

The parties agres 1o conduct themselves in a good faith manner and to use their bast
afforts and fully coopersate to exacute all documents and take any staps necessary in
order to effectuate the provisions of this Agreemasnt.

33, Arbitration of Disputes,

If any claim, dispuie or controversy {any or all of which shall be herainafter referred fo
as the “Dispute” or the "Disputes”) shall arise between the Parlies hereto with raspect to
the making, construction, terms or interprefation of this Agreement or the Transaction
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Documents or any breach thereof, or the rights or obligations of any parly herelo, or
thereto, the Parties shall attempt, in good faith, to resolve such Dispute betweaen them.
if the FPariss, after altempling o resolve bebween themselves, cannot resolve the
Disputs, then the Dispute shall, in lleu of court action, be submitted to mandatory,
binding arbitration upon written demand of either party. Any "Notice of Arbitration”
st be (i) tmely according to the applinable Statutes of Limitation, {ii) served by mail
upon the parly against whom arbitration is sought; and shall be subject to and
administered by the American Arbitration Assodciation or othey allernative dispuls
resolution organization if mutually agreed between the Parties, in Los Angsles County,
California, pursuant o the commercial arbitration rules and procedures in place at the
time the dispute is brought before such organization. Judgment on the Award may be
entered in any court having jurisdiction. Nothing in this section shall pravent sither Party
from obiaining equitable or injunctiva relief in a court of law. Tha Parties shall pay their
own costs and expenses, including attornays' fees, as wall as sharing equally the cost
of the arbitration, unless thers i a siatulory basis for the arbitrator to, in his discretion,
sward and such costs or fees.

34, Noties,

All notices, requests, demands, tenders or other communications required or permitted
hereunder {"MNotices") must be in writing and are deemed to have been duly given if (a)
delivered personally, (b) mailed, certified or registered mail, return receipt requested,
postage prapaid, () sent by FedEx or other nationally recognized overnight courler
sefvice or overnight express U.S. Mail, postage prepaid, or {d) sent by e-mail
transmission, followed with an oniginal sent in accordance with (), (b) or () above, as
follows:

Kittrich Corporation
1585 W. Mission Bhvd,
Fomona, CA 81768

Afin: Robert Friedland
E-Mail Address: robiari@ i cam

Al Mighty Green, LLG

30251 Golden Lantern, Unit E367.
Laguna Niguel, CA 82877

Atin: Al Rosario

E-Mail Address:

Al Bosarin

E-mail Address:

{
N
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IN WITNESS WHEREQF, the Parties have exscuted this Agresment on

the date first above wiitlen.

Buyen &
Kittrieh Corporation

:
i\r"‘“‘“\“&\\w

By:

Sellern L
Al Mighty Green, LLE 7

By: o

Robert Enediand
Prasident

ANIG Agresment

G Prosident
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SOHEDULE A

PRODUCTS.

‘Produsts” means all of the products and associated material of the Seller used or
useful in the operation of the Business, including the following, but specifically excluding
assats not purchassd;

3.

2

Access to all books, records, accounts recsivable, mailing lists, customers
and custorner ists, distributor and vendor lists, as et forth on Exhibit & v
thiz Sehedule 1, advertising and promotional materials and all other
documents usad by the Seller in the Business {(whether in hard copy or
glectronic formy,

the "inventory,” as sst forth on Exhibi B {o this 3cheduls 1, if mutually
agreed ypon, all of which must be new, re-seliable gquality and not old
stock, discontinued, or cutdated products or materials. Any Inventory with
a shelf life lass than eighisen months from the affective date shall not be
considered new or re-seilsbla. The Inventory will be determined by a
physical count;

exclusive rights to any and all products marketed, developead, sold,
manufactured or distributed by Seller, whather already existing, planned or
in development, shall be included in this Agreemant, and the sole and
exclusive right 1o sell, markst, distribute, promote and/or manufaciure

such products shall be granted to Buyer. Seller may not continue to sell,
market, distribute, promote and/or manufacture any othar products during
the term of this Agreement for any other pwpose than in the fulfillmeant of
this Agresment.

sé&mm 1

Assumed Contracts or Liabilities,

There shall be no assumed contracts or lishilities under this Agreement, either before or
after exacution, other than if specifically addressed in this Agreement.

EXHIBIT A to SOCHEDULE 1

Books, resords, lists of customears, distributors and vendors
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Fufl list 1o be providad by Seller and must inchude all applicable inftsmstion pertaining to
of related o all customers, distributors, vendors, manufacturens, suppliers, accounts,
retailers and stores locatad or doing busingss anywhare, Customers will include all
accounts through any distribution channel locatad anywhers that have currently or
pravicushy purchasad any products through Seller.

EXHIRIT B 1o SOHEDULER

inveniery

nventory and Product Rems:

Attach full list of all invantory and products that will be marketed, promoted, sald,
distributed and/or manufactured by Buyer,

EXHIBIT © to SCHEDULE 1

Intellectusl Propsrty and Products Described in Schedule 1,

INTENTIORALLY LEFT BLANK
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BXHIBIT D to SCHEDULE 1
Net Profit Caloulation

Buyser shall be entitiad {o deduct cerain expenses prior to determining Net Profit and
Net Profit Share under this Agresment. Net Profits shall be gross profits determined by
generally acceptable accounting practices, which shall include, but not be limited to,
deducting expensas assaciated with the developrment, manufacturing, sales ang
marketing of Products undar this Agreament, regulatory and compliance costs, legal
gxpenses and other fees or Ccosts refated to his Agreement, and shall also include
deductions such as for bad debt, prepaid freight, sales commissions, applicable salaries
and administrative expenses, manufactring and materials cost, storage and inventory
gost and expense, insurance and genearal overhead cost and expenses, with further
deductions for all account deductions and allowances, including, but not limited to,
advertising, volume rebates, freight allowances, payment terms, shows, trade shows,
naw and/or remodelad storas paycentage, defective returns, ete. Any cost or expense
incurred by Buyer in furtherance of this Agresment, whather on 3 cash or accorual basis,
may be deducted prior to determination of Nat Profit.
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