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WizKid 
•~oe•••••••••••••••• 

PRODUCTS 
MASTER CONTRACT MANUFACTIIRING 

•• SERVICES AGREEMENT 

'lJllS MASTER CONTRACT MAN.UEACTUR1N6 SERVICES AGREEMENT made thfs 
_I_ day of!!>--=.. . 2018, (the "Ef~tivi; .Date") by and between Simasfar, J.,12.,.011 Floricta 
corporatlon doing business as Wit.Kid Produ<!tS, hnving its princi_P.al office ar--5079 North R,ixie 
I-flgl_1-.ylly, Suite #30~. 0itk!lllid Pa~ Florida 31334 (hei:einafler ''Wizkid") ,an<l Fresli. Protlucis 
LL_C, ah. Ohio .limited liability C0111Jlany, having lrs pri:ncipi:it ·qffices at 40 I() South Avenue, 
Toledo, Obfo 43-615 (here.inafter ''Fresh" or "Mll.l)lllacture1·")(''Wi;z;kid'' and ''Fresh" collectively 
lll'.t: sometirneyhereinaftci: referred. to-as "plil:ties''). 

RECITALS 

\VHEREAS, Wizkid Products is engaged. in the production, sale and distribution ·of lnnovative 
Janit-Orfa l :prgduc.ts, induclfog WizKid antimicrobial re-,sfi:oom mals .lllld The -Splash Hog urinal 
screen; 

Wli.ER:EAS; Fresh i_s:an innovative. odor control and air fresheniogmanu¼cmrer with producti(lll. 
faciJJtles. locate.din Thl!!do, Ohio; 

WHJiJRF,AS, the parties previously entered into ·a certain ,agre~m:nt cf.ated May 16, 2()16, fo"r tlre­

developmenl anc! production of WizKid's Splash Hog-J)roduct (the "Wiz Kid-Fresh :Buy/S~II 
Agreenient''J. purswnL to which .Fresh manitfacl-uted hot.stamped, seemed.urinal scr~~ns on behalf 
ofWizKid; 

WHEREAS, the parries ·desire to 'enter into this Master Contract Manufacturing Servfoes 
Agreeriient (hereinaft~ ~awn ~";. "Agreement") in order to bolh: i) nullify U1e existiu~ agreement 
berween -tile partiei; ('1Wiz.Kid-Fresb Buy/Sell Ag:re~~nt dAted May 16, 201 (i"); aud ii} provide 
u~w te.rm.s n.11dconifitlons- for the Agreemem- beiw.een the P.IJilies; 

\\7HEREAS, W.izKid wishes to C!)"ntract with Manufacturer for the product(on of uiina! s.cFeens 
. .and related products (the "Products'') nnd ..Fresh wish.es, to manufacture P_toducts :for- WizIGj:I 
:i\1!,,ject to this Agreement. 
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NO\V, TBEllEFORE, in 1;vnsideration ofihe mutual cov.enants set forth herein andloi: other 

good and valuable conside111tion, it is ag~ed as follows: 

ACREEMENf 

J. Term. Toe Termc!fthjsAgteement wlll commence as of the Effective Date and wiTI continue 
hereUl under lhe tcnns <if this Article. Subject to the provisions of this Article. provided thal no 
event of default (as defined below) has occurred and is continuing the Agreement shall continue 
umil either party gives Notice ofTerminafion as defined below. WizKid and Fresb shall have the 
ti&ht to terminnte this Agreement wiili orwHhout c.aus.e by providing the other party with ninety 

(90) days wrilten notice. 

·□1e following constitutes an event of default under this Agreement und either party may 
immediately tem1inate this Agreemem if soid default is not rimely cured: (u) lf Wl2.Kid fails to pay 
gny funds owing to Manufacturer pursuant to this Agreement within ninety (90) day$ of when doe 
and does noi cure such failure by providing paymem l'.itlrin ten (I 0) days of being nohfied by 
Manufacturer; or (b) lf either party fails to materially perfonn ot obsl)rve any material term, 
condition, agreement ur covenant in thls Agreement. and such default is not remedied within tl1irty 
(30) days aftcnvritteunotice thel'eof fTI)m the non-defaulting party, unJ~s such default is curahle 
but is not capable qf being cul'ed through the defaulting psny's dilig;;n~ and coruinuous- effort 
within such thirty (30) day period, iiud such part)' immediately c:omm.enees tO cure such default, 
and thereafter-applies it$ diligent and contlnuou., he.~t efforts u, cure such defanlt, and does in fuel 
cure such default within six~ (60) days of the initial not ice of dcfuult. 

2. Manuf:ichirc of Products and Pricing. During the Term of lhis Agreement, Manufacturer 
shall manufacture and supply thti Prodncis to WizKid, such products !IS the panics may agree to 
from-time-to-time. The parties acknowle-dge lliat this Agreeme.nl shall provide the general terms 
and conditions agreed to by the parties, -and that specific teans and conditions regarding 
specifica.tlons, prlci.ug and other product specific t.erms shall be set forth in a Starcment of Work 
(SOW) attached ( one per product Ii ne) to this Agreement. 

U_pon request by WizKid, Manufacturer will provide.samples, atno cost ro Wi.zKid, to confirm 
that -a production error has been remedied, that a specific manufacturing request hns been 
perforrned.aecurately or when u. miw-product is being produced. Said samples must be approved 
by WizKid Qefore Manufacturer conllnucs wilh produc1ion. No .Prod_ucts shall be manufactured 
hereunder except on Wlz.Kid's prior written directions. Products manufactured pursuanno this 
Agreement shall only bemamifaotored and/or sold for the accounl nf'W~d 11nd may nol be 
offered for sale, solo, traJ.isferred, distributed, shipped or disposed of in any wey or to any perS01\ 

or entity without the:prior written instruction, direction nnd outhorization of WizKid..Manufactnrer 
shall not subcontract for the manufacture of Products without WizK.id' s prior written consent.Any 
violation of this provision is a-ma,rerial bre-&b of this Agreement , 
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3; Orders. WiiKid will submit orders.for J>rod_ucej; to Man_ufaccµrer:by suhri1ltting;1_-purcllase c,rder 
("Order"), The tenn.s of ~Y su~. (;}rder -iire g9vemed. by the terms and ~onditiQns of this 
,'\~m~nt as it may be amtmrlcd fi:9J]l.ritne io timeethe ·'Teims"). Wlthr~spe.cHo.any 01:cfer; the 
parties shaJ l only be bound by this Agreemen~ andlhe applicable i.ssued Order.· Afl orders between 
the parties must be submitted 011 ~he requi~ite Or~er form atracheo herete as Exhibit B and se:n\ u:, 
Manufa.cturer by ~mail pr-P.Q. Revision. No otht:r form qf erder i'eqµe$t_.is,acceJJ.tnble or binding 
unlesf ti.therwis~:·agreed to .in writing by the pmties. E~ch 0Ider .hereunder shall be deem.eel 
·separate and.severable and not pwt of one ormorc installment contracts: In the eYent that aJJ Order 
contains temis and conditions thai ,are deemed at v~a.nt:e wilh tlus Agr.oe,mti1it, the· latteriball 
govern. 

4. Deliverv. Manuracturer shall ensure that.each Order r.eeeivedfrom WizKid is timely lilledancl 

th.at U1e Produels are delivercii within the ilgreeo upon delivery schedul~, Manufaf;Ulrer shall 
euiure t.biil ail Prqducts delivered to Wu:Kid !lfe invoii;ed and ptrckaged ln .acc9rdanc~ with the 
appli~~le Order and a:ll;ilpplicable U.S. iuid. loOAI laws. Manuf:afllll'et shall bear {he risk <J{ loss 
.of, or damage 10 the- Products until actuai receipt, inspectiou and acceptance oy WiiKid or 
subpurehacser (party .intended ro receive theshipn1ent of woducts) desi,p1ated in said 0rder.. 

5. Oualitv Co1itrol. ~UJfocturer shall erisui;ethul the Products meet or e:reeed all ofWJzKid's 
;p~i:ficatio~ -and sr.andards. To tbe exiimt applicable, Manufacturer shall also e11~ tlmt the 
1'.roducts: n:reet Qt exceed nll gti:verrum:nt reijuirements (inoludiug bti1 nor Limited to rules, 
:regulations and ~fllndards issued pursuant to tli1: Con~uru~ Product Safety Act, Califomia Safe 
Drinking and Toxic Enforcenwul Act, ~y other applicaW~ fi::dcral C?r state Jaw, or liy life U. S. 
:federal Trade Commission, Environmental Protection Agency, Consumer Product Safety 
Commi~sion, und,any other- federal or st11te agency}. WizKid will pr-0vide:any necessary labelh1g 
requirements, All cif the filQ~em1,1ntl01Je~ is sabje.ol ro WlzKid's prior rcvrew and app1:0val as. to 
quality. Without limiting the fi)resofag, the eroducts shall be of high quality IIS tQworktnanship,. 
fit. design and materials \J$ed therein. ManlJfuoturer shall submit pre-production samples 10 

WizKid.for 'its review and a.Pproval. Manufacturei, will ensure that theP.roducl!J are.at leasl equal 
in. quality, workmanship, apperu;ance, _fi_4 design and Tilliterial 10 the pr~cproduction s:ampres· 
approved by Wr:r..Kid. WizKld's payment for, retcntjon,.use or acceplai1ce ·of the-Products shall noL 
be deemed a wmver ofWizKid'.g Jjgh.tS-tO inspect the rroducts at any reasonable time Qr place and 
In .any re!lsonable 111.auner, nor shall such payment for, retention us.e or acccprance of the ·Pr.oducts 
by 'Wm{id be· deemed .a walver of any bre~ch of ailyTepreseniation or warranty. 

Manufacturer warrants to \"F.izKid that (the "Product Warmuty"): fonheperiodprvvidcd by 
applieabJc law thp Ptoduc.~ wi:IJ: ~) Q<1riform, In all material resp.ects, to th~ ,;pecificarlons, sJ1µtdanJs, 

dr.iwi.rms., sample!i, descriptlr;.ms, q11aU,ty ie<1ulr-ements, p.erl'1;1m1ance requlrcinCJ\1$, statements of work, aad· 
fir, form and funcilon ruquiremen!S fumishe.d, sp~~fied or ~proved by WlzKid for ll;c Produ~t; (b) 
~nfunn with WizKid's quail Ly s11Uiili,uds; (c) be ti.1erchantable (as sucl1 tennis defined in t:hc 
UCG)·and free from defects, la!,mi-or otherwise_; 1n ·design, mat~als., and ,;,•orkfl)llnshi_p; ( d) not 
infringe upon, vicilate or misl!Jlpropriute th~ lntellectu~I Property Rights ofany Per.son; (e) befit 
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:arul sufficient (or the particular. pUFpose int.ended by WizKid and its cw;tomers, of wbicb the 

Manufacturer is aware (and Mrunifacturerackriowiedges that it knows ofWizKid'scintended ose • 
of the Proa1.1J.:1S'8Jld that ~'Lieb ProductS have been_ 1:1el~ed, designed, manufactured or assembled 
by Manuf~turer !iased up;n Wiwd's s tated use mid ,;i u· be ffr.~d sufficient for the. particular 

purp_~~·in~~ru:led by WizKi_d); and (d) compiy with all·ap_plic.able Laws. 

Th~ Product Wurranty (a) is in addition -to .. all oth.:; wimanties, expl'.el!s; in:ipli~d. s!Jitutory eUia 
.common law, (b) ~xretid~ ro tlie.Preducls' future P.~rfqrmanc_e, (~) sur'li_ves M!lllufils::tm:er'~ 
delivery ofiheProducts, WizKid's•~ceipt, iflspeation,0acceprance, use oftheProducts WJ.d 

paymetit for the l'roduc!l;, and the tenninati0n or expiration ofihis Asreement, (d) inures-to the 
benc_fit ofWizlCid and its sucet!Ssors and assignS:artd (e)JJ1ay11ot be iimifod cir disclaimed ·by 

Manu{iicturer. WizKicl's i!ppll)V~ Qf \14n\tfqcruier's designs, materials, pcoc~s. drawings, 
speci:ficatfons'ot simihir req1,1irem5Jnts will 1191 be--<:onstruecl t0 relieve Manufacturer of any 
warrMth:s. Manufacturer shall transfer and ll!!Sign ro WizKid 1111 ofits rights (buuioi any 
.obligations) uncfer all warrauties from equipment t}r niiiterial maaufjicturcrs or .suppliers, 
pem'ritte'd sobcontracforser other thlto parti~s. Any .applicablecstafute of limitati~ on Wizl<id!s 

c!!'lln11rfliir br~anh of warranty w1H comm.ence no e.u-lier tltm the date Qn which Wb-.Kid 

di5~-over$ tb.e bFeach. 

6. Labor Stand!lrds. Manufacturer shall ensure that (i) ii does aol employ chlld.:labor. or workers 
youn~er than_p.ermitti!d in the co.untry ofmanufacture, (il) itdo~ not ntilize.rorcei:), CQrivi~ prison 
qr Indentured labol'., (iii) 1lll laws in lbe·counrry o-f manufa:cture -relating ta working conditions1 

hour:r:nnd wazecs aro QP.servcd; and (iv) it does not ent1ge in any labor practice thar:viol~esithe 
laws of the country of manufacture. 

7. Inspection itnd Acc-eptnnce. Pr<idl,lq{s purcfuised ·a.re sµojci:t co WiiKid0$ inspee1ion. and 
approvnl at destination. lfWiz.Kid determines,any oJlthe Produc~m be non•~nforming, defective· 
or otherwise not in compliance with this Agreement .dtie to an error in. prod:uctlo.n cu: shipping by 
Ma.Jiufaatorer: • 

(~) ~ducts ,'l'il! be returned at Fresh'$ risk, and ail handling and tr.1nsportation expenses, both 
ways, will be ssswned by fresh. • 

(b) Fresh shal lhave twenty (20) days ·up.o.n receipL ofwrJ tlen rej'ection to re_place thE? Products·with 

confonn:ing Prod~; 

(c) Once Preduc\s have oecn.rcJected by WitKi,:J iind r.e.tumed for Teplac_c1uent, it willJ;x: essential 
flial Fresh ~c~ive=w shiµ_ping instructil,lll..,-from Wiz!Qd b~e 1118king the reP.Jacement; 

(d) 1n tlie evetit.Jvfimuf:acfurer cannot provide i.:-0nfonning Ptoduct(s) within twenty (20) days 
fol19wing rejection. Manufacturer is in delitull of this ~eenient and W~d may terminate t.he 
a~ent-imnieJi!ltely withciµt fiu1her.]10tice or any requirement tO provide Manufacturer.more 
time to cure pursuant to an:r other-section ofihis Agreement, • 
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Norwithst;mµing any other provisions of this Agre~ment, WizKid haS the rfghl to inspect the 

Products prior to paymentand acceptruice. 

-S. Ownersliip and Bailmeut of Tooling:; Dies, Equipment. Manufaelmer aeknowlcd~es {bat 
Wi~ may from time.to-time place terlain .equipment, tools, elks, materials (collectively 
"WizKid Equipme1tt') at Manufacturer;s: Eaoility for p\1rpos~s of its performance llllde'r tltis 
A-greement hcret.o~ thereby er~ng a legal balliminL WizKid. wi!l bear the cest of IJ.ru)Sportatlnu, 
pa9king, transportatici!Llufllll1lll<;C ru:i.singin conru:etlnu with the delivery of the Wiz.Kid Equipment 

Ullder lri!! Ajll'.Cement 

Manufacturer ackirowle_dges·and ll~~ that WiiKid ha$ sole own~rsblp of the W!z:Kid Eqwpm~nt, 
Manu.~turcr acknowledg~s • an~ ·agree:r that it shall use the Wiz.Kid Equipment solely and 
e;i:c.luslvely in the JmU1ufucruring of the Produce for WizKicL Manufacturer sha!LkeeJ) records 
irom the date of aceeptance of the WlzKid Equipment Including-its use, main_te~e, repair andlcir 
Teplacement, 1111d other item's.asmay 6ereqlies1eoby Wizf<_i_d fr.om time ;o time. W1zKifLhas the 
right to inspl}et the WizKid Equipment at any time. 

Manufacturer will malntaln the WizKid Equipme.nt in:a reasonable and pruaentmanner, including 
periodic calibration in confunnance,vith (IJJ)JliQac,1¢ standards, Manufacturer mustnajify WjzK.id 
imme<;ilai~y lf·any Rie¢e ls damaged .or otlli:rwi-sc in need ~f alten1tion or repai r. Manufacrurer 

:Shall u~e :vendors wrecied by WizKid, the cost of which shall he separately oome by WizKid. 
Manufacturer will be responsibl.e for :all da;i:iiage or &~ction of . eqtiipmen1 while in 
_Mmufacturer' s pil$$.~~sion resulting from disaster, Act of .God ~r M$iluJiictW'.ei''s cmplo.yees, 
owners, ind.eQendent contt-acto1s oi: coniiultl!nlS' neglect or:negligence. 

9. C-0nfiu1:ntialifv. Each P.arty rec.:ogni+~ tluit the prqprieiary lnfoi:matiilD relating l0 th~ other 
,Party or. lµly of itsaffillates, which each.Eauy may team. is the val11llble propeny ofthe otherParly. 
"Each Pa:rty acknowledges the need to preserv~the confidentiality aruisecrecy of.-such information 
,as well as all information regarding tht t~mis.,ana provisions of this Agreecne~l. nus iuformstiori 
tneludes b\ll is not 1im1ced to the existen~ of this Agrecinenl, tlie designs, drawiugs, ,tnaterlal mid 
ntailufacjuring $.pe.cificatlons, inte\lectual capital, trJU!e s~rets, patent5; as well as financial~ 
business; marketing and product development infcir!llatio~ • ( colleoti vely "Confidential 
lnformationn). Thua, during and after the Term,neither Pllrly nor its respective offiel!l'S, dfrectors, 
·empley~. '8gents ?,nd rnpreseritatives will use or disclose auy Confide.ntial Infon:natiqn e1'cept as 
ne<;es"s.acy for l.he opefation of the business of the AJfreemen1 orpl,lfsuant to Court Order; or.as 
otherwise requi:re9 by law or by prior written co·nsent of the Pa.rties. The Parties shall tru<:e all 
reasonable steps lJ-SS!ll)' to ensu~ that: any pennitted use of lhe Confldential lnfi;,rmatiori 
·pre~eyves s.ucltconfide.ntiality and ~evrecy, The o·lili_gatio1is set.(ol1hla this Artie!~ 9 shall ~\lf\ljvc 
thectennination of this AgreemenL 

10. COMPLIANCE WlTliLA \VS A.l~D REGULA TIO.NS 



10. L General compliance wjth laws. Bo.th paFties will .comply with applic~ble law~ 11.nd 
regulations, includ1.ng but 1101 !lmltw to all ll;:iplicabl6 fedcr;tl, Stalecaml lp_cal [!!vis, order,s; rules 

.anil regtilations, l)'na al l applica)>le ju.risdi¢o11$\ rules and r~g\tlation CJim:emmg freedom of 
assoe1ation, wages nn~ WQrking_ hours, safety and l1ea'Jth, anti-discrimination and humane 

treatment of workers: 

lD.2 ·s jledtic Compliance bvMmiufact:nicr. ManufiicLuret specifical1y-ackri9wledges and 
warrantc; that it will .¢.Qmply willi all import and cu~tom~ law.s, .r~gJJlati~ and administrative 
dete_i:minations ·of the impeqing cou:ntry, Manufaciurer must comply with the-security crlteria of 
:any supply chltin security government prosram ef the importing country. If Man_llfacturer ls. the 
exporter of recprp.. .Mtuttifact,m:ennust ootain tlll :export alltliorizations from the governments tba~ 
ma~ be re,qllired to_ luwfully make ~uch shipments. M.anufacwrei; agr.eeii Lhat h and ,mch . . 
sttllconttactorshall to the extent applieable by law comply. wifh all a11pHcable exeeutivc filders; 
laws and regttlatioos relatiug to ariy of I.he above. 

11, Non.-Competitlon. 

11 , I Tliat, f ()}' tbe'J'6ti.o:d 1>fthis Agreement and for one (I) years thereaft'<r, the Manufacrnrer 
will not enga~e in ar in any way, uuemly-or Indirectly, own, manag_e, aperate, control or otherwise 
:ad.vise o:r.assist orb~ actively conne_cti!9 with..di:rectly or ind-irectly. a.ny eirterprise·l:li1.1t engages in, 
or otherwis!! carri1:s-.on._the sale of urinal scre~ns:that exterul llp th~backwllll of.cthe,nrinru. 

11 .2 Because the breach or,anticlpat~ breach:oftbe reslrlct!ve covenant provlrlea for-in this 
Section will result rn immediate and ln-eparable bll.mHilid inj.uryto WizKid, forwhfcb it wtll n_cit 
have an adequate remedy at l11w, Manufacturer agtees that Wizl<:id shall be e•ntilled to relief in 
equity tO either or botl, temp9rarily and permanently enjoin !.lJCh bteaeh eyr antidp_ated breath and 
to·seek any and-all other legul=d equitable remedies to which WizKid may be-enti:tled_ 

11.3 T1 i-s aokiiqwlei:lged anil agreed that , altbougli ilie parti~ hereto agr¢ the. re&trictions 
C<mta~ed in Lhis SeCti!lD are ~asonable in tb;e context in which made, if a fi:n,tj judicial 
determination is made thm the time, territory, scope or any otherTestri<;tion-contained in this 
Sectipn i,s \llll'easonabli: .or otherwise llll~nforceAhle. neither this Agreement nor Ule prQvisions of 
this Section.~baU .~e ietrderecl. void, but sliall be deemed amended to ap_ply as to sudt ma.xinmttL 
soope, t:i.m.e'and tenitnry arui to sych other extent ili sutjl Goyeming Authority may j udicinlly 
determine or-lndicate·.±o bereasonable, or; if such Governing Authority does not so determine o.t 
iudicate, to the ma'(ll]lum ex.tent that any pertfn~, sto.ll,1te ()r'judfc:iaJ deci~ionmayindfoale. tQ lie (I 
rea.s()lillble restriction under the circumsranees involved, -and, ~ ,so modified, the restrietiorts 
oontained in this Section shall ·be binding and enforceable. 

6 



12. Indemnitv. Manufacturer shaU d¢fend, Indemnify_ and hold$llllless-WizKid,from !ihy and 
ull claims, liability, loss, dan1agll,ftasonab]t; attorney~ tee$ or ex pens~ arising by re3$on of (i) 
the breacli of any of the terms in this A_greement; (ii) the 1iegligr:mt or intentional-acts or Oll1I5sions 
<;ifMpnafa~rure,r or any Associated Person or (ill) infringemeni by Manufac~urer Cir any Associated 
Person .of tlurd purty intellectual property rjgbts unle~s silcli cliiim.s, liabill_ty, J0s's, clarnage, 
reasonable attorney's-fees or- cxpensefo '1llise.from tl~ gr()SS n!lgligence or:willful mi~comluct of 
W.izKid, its offioers; employees, ag,;nts or sub-contractors. Mannfu.ctur~ shull: (i) promptlynotiJ'y 
Wi~d of any olaim for whiclundemnification niay 01:1t,;oughL; (ii) cooper.it~ fully in the '.llef§ns~ 
of SU£h:elaimi anil .(iii) permit WizKid to settle or cCJmproli:rise such clabnci_n.Le.i:rri$ and conditions 
which, in good filth it determines to he aµ_pro_P,Iiatf! , 

13_. N O LIABlLf'fY FOR CONSEU0EN'I IAL OR INDIRECT DAMAG·E·s. EXCEP.T 
FORL.1:ABTLITY FOR INDEMNIFICATIO:N, l;V\BlLJTY FOR BREA!:.H QF 
CONFIDENTIALITY, OR LIAliTLlTY FOR INFRTNGEMENT:OR..MISAPJ>ROPRIATION 
QF INT:BLLB9TJJAL PROPERTY RI.GHTSr IN NO EY.00' SFlAf,L WIZKI.0 OR.ITS 
'REi;>R.E.SENTATIVES B&LlABLEFOR t:.QNSEQUENTIAl,, INDIRECT, lN{::IDEl'JTA:L, 
SPECIAL, EXEMPLARY, PUNITIVE OR ENHANCED DAMAGES, ARI.SlNG OUT Of'C)R 
RBLA TING TO .WY BREA~fI OF TH!S AOREEMENT. REGARJ)LE.SS QF (A) WHETHER 
SUCH DAMAGES WERE FORESEEABLE, (B) WHETHER Oll.J":-IOT .IT WAS ADVJSE)) 0F 
THEP0SSTB1Ll.TY OF SUCH DAMAGES AND (C) 1HE LEGAL OR EQUII'\BLE 
THEORY (CONTRACT, T.0RI OR Oi'HER WISE) tJP0N WHICH T$E. CLAlM1S BASED, 
AND NOTWITTISTAND.lliG 1J-ffi FAILORE OF ANY AGREED OR OTFIERREMEDY Of 
ITS t;SSENTIAL P~OSE .• 

14. Intellectual Propertx: 

14.J Ownership,. fa1oh of the P-arti~-acknowl~dges,ari.d agree;; that: 

(a) each Pmty re!liins exclnsivc owricishfp ofits 13a(ikgroundlntellecum.l 
Property Riglit!i (Iulel.lectual Property, as applicable, exce_ptfor any Foreground 
Jntellectual Property Rights); • 

(b) Wi,;Kid does aot lrdllsfer to Manufacturer any of its Background 
lntellectual Property Rights, and Mnnafacturer may not use any of·WiiKi.d's 
.Backgroun<ilatelfeetual Property Ri'gbt~ other rhari to-produtc.and supply Products to 
WizKid hcr:cunder: 

(c) Mmiufacturer-daes 11ot transfer to WizIG!,l any of Manufacturer's 
Background fufellectual T'ropert y Rights, eKcept that Manufactmei:grru$ ro WiiKfd 
iilip its cu~tonwrs 1he right to resell Prociucts (ir incorporate Produoi~ purchnsed.lrom 
Mtinufuqturer into finishc~d.J>rodncts and to·scll si1cb finished l'rodu(;'tS ro its 
• customers; 
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(d) all Foregtound InteUectual Property Rlghts{any ilhd all Qf the lntc;lledual 

Property Rights developed witb respec t to, or for incorporation into, the PJO<lucts, .that 
a:reeitn~r develo_ped by Wiil9d alone, by WizKid and Maruifacturerjoinlly or by 
Manufac(Ur.er alone as reguested by WizKi.d lll.CQl1Jle!;;llOn wifu tlili, Agreem,;:nt) \;'/ill 
be owned by Wit1Ud; 

(e) MMiufacrurer assigns to Wi2l<id-all of¥imufacWret'fright, title and. 
!ni~re;it ln an(lto·aJlForegro\iIVilllleUecruaJ Prapcrty Rights, ,md, to the extent that 
any Fotegi;.ound lntellecmal Properey Rights are eopycigblab1e w01xs. or worlcs;of 
~uthotship (induding- eomputer programs;t~bhnieal speclfic(ltjen!!, docµmeiltliti<;>n, 
audmanual.s), thcf.Parties agreethtit suc.h,vor~ ate ''works.niadeforhlte" for WizK;id 
untjer 1he us, Copy.right Act; 

(t) Manufacn,1rot shall only use the Y.oregr01:1nd lntellectual Property Righis,tO 
pnidueeand supply Pr.oducts to Wl&id;. ano • 

(g) Manufacturer waives any claim agairist WizKid, in~luding any hold -
harmle~,s 01"•S'imilllr cfoiin. wbetber kii(?Wll. tjr unknown, 00!1Ill1&enl QJ; latent, in any 
way related to a claim !\SS.erted against Manufacturer or WizKid for infringement of 
!UJY lntellectual Property Rights. 

l 4.2 Prohibited Acts: Each.af the Parties shall not: 

(11) .take2,11y airtfun thalmay~tecfere With the other Party's !n(Clle.ctaal 
Preperty Rights, itteluding $11Ch either Party's ownership~ txercise thereof; 

(b) challenge llllY clgt.t, title or interest ofihe ether Pany in such otber Party's 
Intellectual Property Ri~ts; 

(c) make any claim oi: take any action adverse~ suqltoth&r P.arty's ownership 

of its fotel lectua1 Pro pert}' Riglrts; 

(d) register or apply t'or r~gisttiitions, !lllywhere in the world, thu other Party's 
Tiadernarks Qr any othey T.adeniark tl~nt is;imilado such other i>~ty's TrademarkFs) 
·6r thar incorporates such Trademarks in whole orJn confusingj.y similarcpart; 

(e) .use sn.y mark, anywhere, tl1at is t:onfusingly similar Lo the oilier Party's. 
T-rademarks; 

(fJ misapproJJriatc<liny ot' the other Pany'-s Trademarks for use:as a domain 
nrune without such other Party's prior written consent, or 
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(IQ ,alter, obscure or remove .any or the other Party~ Trademarks qi: tradema"tk 
or copyright nqtii:e.s.or ilny other-proprietary rights notiGe!fplac~ on th_e products 
ptirchased under thi3-A_greement (inc:luding Products), marketing materials oi: other . . . 

m-at!!ri)lls. 

is. Rcselfor Purcl111s.ers. WliKid.may seJI. the:Pmd.ucts-tii purcli~ers for resale and Wizl<.id'.s 
rights ll!lldey tlii~ Agreement shall also ben~fit sueh resell~.r purch8§er$, their ~!lccess9r.1 .ind 

·as~i_gns, All wiman.tles o_f •µanufa~Uirer; whether el{press or implie~. shall survive teSting; 
in_sp~tion, or.accepmnce and· payment by WizKi d or such reseller purchaser. 

l6. Rtilationsbip. Fresb is an h1deperiqartt contractor. 1101 an agent, lieen~ee, illsttibutor, jeint 
V¢ntllrej,\jiartner o.r e,mP,loyee ofWiiKid, ·aod i~ not ail~d t9:assume or ereutti uny obligation 
on !Jehalf or in the name of W'lZKid. Fr~ shali be solely responsible for all of its own.eX:penses, 
and for the con.duct .of its own employees, in connection wiih the. pecfornfan,ce ·of Fresti's 
:responsibilities under lhis-Agreem'ent 

17. Governing Law; Jurisdiction. This A_greeU1ent has.been.entered Into in the StatcofFlorida 
.:aru:l will be cOllSlrued by and interpreted in acc()rdan<;e with the laws oJ that State withiiul regaul 
lo principles of CQnflict ofJaws. WizKid !Uld Manufachrre.r hereby agre~· Uta\ the St;11~ :lnd F¢deml 
esourts sitting in the Stat(? o.f Florida .have e1tcllisive juhsdictlon in il!iy 11.,tion arising out of t-.r 
connected in &ny way wi_th ibis Agrcemeni; and (ii) ea.ch consem-to personal Jurisdiction of and 
venue in such courts in any such matter, The United Nations Convention for the Tnletnatioaal S;ile 
of Preduc~shall not be applicable to this-Agreement.. 

18, Se,•erability. 1n the event that any one or more provislons,of Uris Agreement ls held invalid, 
illegal :er wie.nforceable· irr atiy respect, the validity, legality or ent'orceaoility of the remaining 
provisions con\J'JJne.d hetein w,u not in !lily way be !lff:e:c~j,I or·lmpl!ired tnereby. 

19. Wruv.er. No failure or delay on the pitrt of either-party ineKerdsillg·any power onight under 
lhis Agreement will <.>_p.erale i1S e waiver thereof. nor wlllany singleorpa:rtial exereise ofany.sueli 
p9wer &night preclude any other or further e>c.~·else th.efeof or tb_e exercise of any qther pqwer ot 
Iight. No. waiver by either p!{J:fy of'r1i:ly provisio11 of this Agreem.ent, or of-any breac.h or default, 
will be effective unless in writing and signed by the party (!gains\ v.iiqm such waiver is to be 
•enforced All riihcs -and -remedies provided.for herein will be cumnlati.ve and irt·adaition to any 
citherfig~_ts or remedies s11ch partie~ lllJl)I h?,ve·at Jaw <ir in etjui1y. 

20, Non.-Exclnsivity/Exclnsivitv. Subject to the terms hereo1; Fresh is not -probibi(erl from 
cngsging with otlior pamc~ In !tlmilar kind of-services,11$ will be conducted for WiiKrri,Jiowev~; 
Fresh. is prohibited from l)Iodueing. ¢r mimufuomring ·a P.rOducl that ls ihe same or similBT_ lo ·1he 
Splaih.Hng (patent no, U),03§,154), w.hlclic extend~ up the back wall ofthe urina,J, !1:n: itself or any 
other com puny to sell. The aforementioned prohibition. sw:vl ves the tem1-ination uf this,Agreement 
an.ct extends for !WO' years Lhe,r~ter, -i,vizKid i~ not ~lricted from-procuring s.imilar' 0[ Ille same 
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kind.of s_ervi~ /iii U1e ones conducted .here.in from otlier.lllllnufacturers other th.an Fresh p=ant 

10 _11ny ~pru:ate ,weement, 

21. Authorized Signutorit>~. [ti!ragreea:.md warranted by tlie P,u:ti~ that die iridividuals s igning: 
this Agreement on behalf of tl\e re~pective Psrtie;s ate authotiired. to execute S1;1Ch an·agt~ement.. 
No further-proof of authori:tation shal l be required. 

Z2. eimntcrnai·ts. ~Agreement roay be executed Jn one or more counterpmts, eacll-orwliiel1. 
will be ~etj to be ·llt1 ocigina1, buqill of whicb togeth~r will eonstltute one a:ni:I tn.r: ·Sllme­
inst~e.nt, without 11ec~si~ ~f produ_ction of Llie others:, 

23. Entire A greement: Modification; Waiycr. Th.is A_gre.ement istheenllie-agreement betwe.en 
the J>orti'es ,;,,j th res.Ji.ect ti;> -thi;. subj~ mat):_er and ,SUJJ.erscdes i;my prior agreeme,at or 

commun kations between the Part.ie!i reladve LhenltQ, w~ther- written cir oml. No waiver ·of·l:ioy 

Agreement right sball be effeotiv~ \ID.less in Y.'Citing;. signed by sn eutho~ representative ef the 
waiving parry. No waiver o£a right arising from.any breach or fallure to 11ezfom1,shall be deemed 
a.waiver Q.f any fut~ right. 

24. Notiees. Unless otherwise agreed to by the Parties, all notices shall be•d_eemed effecifve wh~n 
received and made in writi11g .by either (i) e•meil. (ii) re_glstenid mail, (iii) certified mall, 1:il.lutn 
receipt requested, (iv) overnight.mail'., or (v) fax w.lrh:con.firmati.on, addressed to theJ>artY to be 
notified at the followil)g'address or to such other addre~ a~uch. party SMIJ :.iie:cify by like: notice 
b~i;t.m{for: • 

\VizKJd: 
Sanastar Jnc. DBA WlzK:id Products 
5079NDix:ieHwy#303. 
OaKland Park, FL. 33l34 
Jeffcrevier@wi7..kirl1>mducts.com 
Attend.on: Jeff C~evi¢r • 

Fr~h: 
fTeshProducts llC 
4010 South Avenue 
Toledo, OH 436l5 
~d.ams@mailfr~sli.uii 
Atlentio.n: Chris.Adams. 

25, A tto rncv"s Fets. lf either party ;i!l9-ut-s ally l~gal fl!!!S iis!iociated with. the enfQrcement of th!$ 
Agreeme:nt.or-.any rigfu.s .under tt>Js A:greemen1, the-prevailing party shall be entitled to ,eecover it_s 
reasonable att<.1_□jey's fee~ and any court0 ar~itiatit'lll, mediation. <,ir Qtlier litigati(m.e'lqienses.frQm 
the other~. 

26. \Vaiver of J.urv Triiil. &\oh Patty a.ckno\vle:dgeii arid agrees thal any t::ontrqversy that miiy 
adse und1lr this Agree.ment, including exhibi1s and other attachments to this Agreement, is· likely 
to in.volv¢ c.PmP.lkated and difficult ·issues il.nd, tbcri:fw-e, eatli -:,uch Party b:J:cvocably and 
unconclition~y ww.ves nnynghlit mny b~vc to a trJi!l by jury In rel;pect cif 11ny leg~! action arising 
euf of or relating to this Agreemeru, including any i:xhibits -and other attachments t<o this 
Agreement; nud the trausactiollS ejllitemp1atedJlene15y. . -

27. Spooific.Perlorm.anc.e, Brand logos and other trademark requiremj:nts will be· sup_plicd 1:0 

Fresh by WizK.id. _The~e l~&os and or trademarj(_s must displayed Qn all products, .la~ls aml 
doc1Jmentation,11ssooiiited with our products. 
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IN WITh'ESS WHEREOF:, me-parties hereto have duly eJ<ecuted this Agreement'on thecdate $el 

forUl aJicove ~nd hilve the l'eqrnslte authority to enter this-,.A.greement on liclialf of their company, 
th.e!(>fot'e o~ligilUI\g WizKld-and Fresh to th~ t,mns of this J).~ement. 

Sariastar·[nc. DBA WizKid Products 
5,07.9 N D.ixie Hwy #303 • 
Oakland f>i!tk, FL ;!33}4 

11 

J-'resh Products ~LC. 
4010 South-Avenue 
Toledo, Qhio 43(115 

Cbris Adams, Glubal EVP-. . . . 
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