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AGREEMENT |

: _ Thiz SUBLICENSE, MANUFACTURE AND DISTRIBUTION AGREEMENT
(the “Agreemrent”) is madé a8 of Decernher §, 2004, by and between BRASSICA '
PROTECTION PRODUCTS LLEG, 2 Delaware Himited Hability company {“BPP") located 8t 600
East Lombard Street, Suite 503, Baltimore, Maryland 21202, and CAUDILY, SEED &
WAREHOUSE CO., INC. dfb/a CAUDILL SEED CO., aKentacky corporetion (“CSCT}
ocated at $402 W, Main Street, Louisyills, Kentucky 40203 |

WITNESSETH

WHRREAS, BPP bas the exclusive worldsdde Hoense to ust end exploit cortain
EPP Patents and Patent Rights (as hercinafler defined) from The Johns Hopkins University
(¥BU™Y; and | . _ .

. oam

WHEREAS; subject to (he ityms and conditions.below; BPP wishes io grasto. -
CSC and CSC is Willing to scceptfrom BPP, 2 nor-exciusive sublicense 1o uso the BPP Patents, -
Patent Rights and BPP Know-How, ad 4 nos-sxclusive license 1o use the Tradomerks {as
heroinafter defined) for the sole.and exclusive purpose of manyfactring, distibuting and selling -
the Produnt (z¢ bereinafter defined) in the Territory (as hertinafter Gefined). - '

NOW THEREFORE, b considerstion of fhe sutval covenants and eonditions
comained in this Agrecment, and pther good and valuable congideration the reccipt of which is
hereby eknowledged, aod intending 1o be legally bound hereby, the parties agree 83 Follows:

ARTICLEL.
DEEINITIONS

1.1, “Act” means e Federal Food Diug and Cosmetic Agt {21 UB.C, Section |
301 i seg,) 85 amended fror trae to time.

12, “Advesse Buonss” shall isve the raoaning,sot forth fn Section 8.2.

1.3, “*AFGlate” means any Sorporation, company, parinership, licenses, joint
. yistore or other entity which controls, fs controlled by o is under common contmol with CSC,
The tern “control” means fh ditest.or indirect ownership of al least iy percent (50%) of the
voling o cauity interests ot the power or right to direet (he management and affairg of the

: b;;.si:lnlcss whether through the pwnership of voting securities, by confmad, resolution, reguiation
or otherwise.

(4 “BPP Know-How” means all current and funite data and proprictary dphts
of any type whatsocver (pther than patents of patent applications, incinding the BPP Patents o
Patent Rights), in any tangible or intangible form whalsoever, that Is pwoed {or to The extent
owned) by BEP or that BPP hiiy e finkestricted right 0 use, that is mosterial to this proguetion,
manufsctare, stomge, Filling, peckaging and shipping of the Produch, including, without
Hpnitation, techaology, Lubeling, inventions, practices, methods, techniques, specifications,
drawings, plans, formulations, formulae, mowiedge, skill, experienee, tchnical and non-

L
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technical date, fest data (inéluding st o stability dam},imﬁts of studies, tcbnical drawgs
and related copyrights, consuner and market research dats and other similar information.
1.5 “BFP Patepts” or “Pmnt-ﬁé}ﬁts" mneans:

. -

(a) _ %afalluvﬁ:_:g tmstred patonis:

@ “Canoer chemoprotective food produots”™ .S, Patent No. 5,
968,505 granted on Oetobor 19, 1999 to THU T

) . “Chemoprotestive isotblocyanates” 1.8, Patznis No,
5,411,986 granted on May 2, 1993 10 JHKI, 8. Re. Patent No: 36,784
aranted on July 18, 2000;

i) “Methed of prepaning a firod product from cruifAoRs '
sweds,” 11,5, Patent Ne. 5,725,895 granted on Merch 10, 1998 0 FHU; - -

G “Method of preposii  food produt from pruciferous
"sprouts.” U Paient No. 5,968,567 granted on October 19, 1959 10 JHL,

(v} “Cancer chemoprotective food products” 1.5, Fatent No.
6,177,122 : ¥

{vi)y “Cancer cﬁmnupmmnﬁw food produsts” T.5. PatentNo.
6,242,018, SR o '

foif) * “Development of novel Highty chemaproteetive cricifior
germplasm” (1.8, Patent Mo, 6,521,818; .

- {vh) “Trestment of elicobacter with isotioyanates” U.S.
Tatent Mo, 6,737 441, o '

(). The following patens appheations:

@ LS, Patent Applivation Serial No. 08/528,858 filed on
Scprember 15, 195 :

{it) Tntermationa] PCT Applicetion Serial No. _
POTIUSI6/14866, fed Enptﬂmhﬂ 13,1997 and essigned to JHU; and

(€)  Theinventions disclosed and claimed on i} of the fssued pafents
and patent applications listed in subsections (8) an (5) ond all continuations, divisions and.
TriBsies based thereot. ' '

16, “Budget”shall have the meaning set forth in Section 4.5:

19, “Confidential Information™ shall have the meaning set forth in Section
132, ' . :

2
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18, “CSC Patepts and Know-How" means {2) all 1).8. and foreign patents and
putent applications issued tn, or filed by, C5C or pny of its Affilistes perteining to the methods or
prodesses by which a powder or other substane containing ortracted or purified glucosinolate ar
isnthiocyanate is created; (b) the inventions disclosed and clalsed oo ui! of the izeued patents
and patent applications referres fo b dlause (2) and all continuntions, divisions and relssues
baged thereon; and {¢) all data and proprietary sights of any bype whatsoever {other {hsn patents
or patent applications), in any tangible or intangible form whatsoever, it is owned (o7 10 the
extent owned) by USC or any of fts Affiliates or 1hat CSC or pny of its Affilistes has the
presticted right to use, that i relevant fo the production, mamafacture, SIOFARC, filling,

- peckaging and sipping of the Prodact, including, witbout limitation, technolopy, inventions,
practicss, mefhods, technigques, specifications, drawings, plans, formpslations, fommuleg,
kowledge, skill, experionce, technical and on-technieat data, test'data (including test oF

stability data), results of sdies, fechnical drawings and related copyrights, consumer end market
research data and other similar information. : e B i

v
| rmie T
'

L0, “Disabity” means tho inability of Dail Caridillfo pofform ks dulfesanifie ™ T T

chiof expoutive officer of CSC as o result of inehpasity, despite auy reasehable socommodation:
vequired by kew, due to bodily injury, diseane O a0y oflier physical or mental jliness, which
inability continues for a period of sinety (50} dayswithin any one hundred eighty {130) day
period. :

. . -
110, “Bvent of Defmit” shoil have the meaning sel forth in Seotion 103, .

1,11.  “FDA” means the United States Focd and Prnzg Adwinistration and mmy
. sucoessor agenoy or authority therelo, '

i.37, “Winished Product” means capsules, tabicts, pills:or similal delivery -5

. cotveyors that cominin extracted or purified glucosinolate or iothinCyanats thet {8) are nota

food and (0) do net require the approval of the FDA of azy ether 1.5, or Cansilian govermmext
agency or authority ia ordér i be sold Ja the retail market {other than approvals relating to .
Product clafs aud Labeling), which are produced sador manfiotred using BPP Know-How
and the BPP Patents or Patent Rights, :

1.13.  “GMP? means current good mansfecfuring practices applicable in the
United Siates gnd Canada.

(.14, “Gross Sales” moans gross sales seveaues and fees detived from sales of
Tngredient Product or Finished Product, s the case muy ke, by CRC or its Affiliates,

115, “Indermnites” shall have the meaning set forth in Seotion 12.3.
116, “Indemmitor” shall have 1k meaning sel forth in Section 12.3.

§.47. “Ingredicnt Product” means extracted or prified glueosinelals or -
jsuibiacyantte o be Included as an ingredient in 2 capsule, tablet, pifl or simyilar formn that is {n)
201 a foed and £5) does not reguire the approvel of the FDA or any other 1.8, or Canadian

government agency or authority in orderto be sold in fhe retai} masket (other than approvals
3 ' :
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relating 10 Praduct claims and Labeling), which is produced sndfox manvfaciored asing BPP
¥now-How and the BPP Patents or Datent Rights, . :

518, “Investory” shail have the meanisg sot forth in Seotion 10.4(6).

' 1,19, “IHU License Agretmient” Tedns e Lictnse Agreement, effective March
. 10,1998, betwoen JHLY and BPP, 23 the same has been smended Som me to time.

126, *Joint " means s}t data and gropfietary ¥ights of any type whatsopver; in
aiy tangible or sntangible form whatsobver, that are jolntly developed by CBC and BPP in
connortion with the manufiolire, distribution and saks of the Froduct in arcordmee with the
terms of this Agreement, including, watiout lpstation, trade namcs, trademarks, copyights,
techtiology, inventions, practiors, wethods, techniques, specifications, drawings, phass,
formulatioas, forpulaz, knowledge, Sidll, experiente, teshnical and non-techpical date, tost data
Gretuding test or Stability data), pesults of studies, techideal drawings and selnted copyrights,
consurner and pirkel research data aod other sizoilar information . - B

191, “Labeling” means any sad 2l material astd to Jabel cither the Product, the
Packaging or amy progotionsl saterials. All Labeling shall inchude the nuumber of the spplicable
patent and appropriste radvenarks. : .

Lo, “aboratory” shall rave tho meaning set for in Sectian 3.2.

123, “Law’? meags ol foderal, state e ocal Inws of the United Slates,
including, without mitation, pxccative orders and the Act. -

124, “Losses” shall e the meaning set forth in Section 2.1

1,25, “Wiarketing Costs” mezns &l) put-of-pouket costs and eAPPOILS arising ont
of, relating to, i congestion. with or in associafion vith the advertiting, marketing, public
relations and promotional activitics conducted by CSC for the Prodnet and in sccordanos with
the tenms of fhis Agreement, ’

126, “Marketing Plenshall have Tho moanisg sct forth o Section 45.
127, “Nipjmum Royalty™ shall have the meaning set forth in Section 102(2).

128, “Net Sales” meavs Gross Sehes lens refands, rofurns, froight, gross motipls
(o5 and sales taxes, i sepatately identified on an mvoice,

{29, “Other IP Rights" shal} have the meaning sed forth 7o Section 7.3,

1.30. “packuing” means al! material ,ﬂ&é& in, paekaging, ﬁfbmnﬁi::ml malesials
or accompanyiog the Produst, including, withoyt Hmitation prémary containers, cartons, shippog
ons0s and IASCTLS, : : R

{31, “Product” means {#) Mpredicnt Product and () Finished Product.

4
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(32, “Ouartedy Payment” shall bave e meaning set forih & Secfion 3.2,
1.33, «Records” shali have the meaning set forth in Section 6.3,

134, “Regwiafions™ moans any reguietions, xules, guidelines and procedures
promulgated by a governmentel agency oF aithosity releting to the manufacture, testing, fiftbag,
puckaging, Labeling, storing, shipping and disposing of the Product and the operation of
manufactoring faciiifies,

135, “Sell-Off Period” dhall have the meaning et fortl in Section 104().

1.36. "“Spﬂdﬁcﬂﬂom” mpeans the spmiﬁ—::aﬁarm'for fhé Tapredient Product and
the Fintshed Product set forth fn Fahibit A attached berelo or other such spesifications as miy be
establithed from fime to time in accordasve with Section 3.8 hareof. :

-

137, “Territory” meansihe United States of Americe nd Conada.
138, “Term® shall kave the meaning sot forth in Section 16,1

1,39, “Trademarks” means the tradematks and trademark applications Listed on
Sehedute 1.35 hereto,

L]

ARTICLEZ -
GRANT OF RIGHIS

2.1, Gengral. Subjectto the lomms and conditions of this Agreement, BYF
hdreby grantsto CBC 2 yon-exelusive, non-dransferable sublicense dugipg tire Term fo use ant
oxploit the BPP Patenis and Patent Riphts to produce, mampfgehre, Bigteibnte and seif the
Product in the Territory. Without limiting the foregoing, £2C shall not disiribute, sell or
otherwise tanster any Product outside of the Temitory nor-distribute, sell of ptherwise transfer
any Product fo any party who C3C knows, of should be teasonably expected o Jmow, interds to
distibute, sell or otherwise transfer Rny Product outside of the Tendtory. Tneddition, C5C shal]
not distribute, sell or otherwise fransfor fo oy porson o entity {a) sny upiabelod Finished
Produst uniess the purchaser agrets 1o sbide by the teoms of Sections 4.2, 4.3(b) and 4.4 of this
Agreement ot () any Inprediont Product for frelusion ia another product unless sich otker
person or enfity agress in writing 1 such provisinns as BPT may request with-respect to the
meters sddressed in Anticles 3, 8,12 and 13, and Scctions 4.2, 4.3, 44, and 9.1 of this

Agaremint.

2.0, Sublicensing. CSC may uot further sublicense to others ils rigiits under
this Agrogment without the prior written approval of BPP. Notwithstanding 9o foregoing, BPF
acknowledges that OSC intends to enter into agregments with one ox more entities to provide for
{he mmufzeture of certain portions of e Product for and on bebalf of £8C, and that in
© ecpnection with such ngreements, it thay be riecesdary to sulilicense to such entities cextain of -
CSC’s rights under fhis Agreemunt to produce and swanafactere (but not distribute, sell or-
otherwise fransfer) the Prodéet, BPP shall vot unreasonably withhold its consent to aoy such -
sublicense, provided that such sublicensee has a0 firther dght to sublicense,

5
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ARTICLE 3
MANDFACTURE OF PRODUCTS

. 3.1, Stapdards. CSC agrees to produce or caused to e produced, manufactare

or cause to be manufactured, fiJl, test, package, Jabel, store, ship, supply, dispose and othelwise
handle ke Product, and to perfor its dbligations horeunder, in material compliance with
applicabie Laws, Regulations, GMPs and b stiet comphiance with the Specifications. (5L
shnil, a4 s v Expruse, meiniain any and alt Heonses, peamits and consends (ncludiog, without
Timitation, facitity licenses and permiis) required by any governmental axthority, Laws,
Regulations and GMPs nespssary of yequired fo proiuce, manufactre, fifl, test, package, label,

- store, ship, supply, disposo and otherwise handle the Producl. _

12, Manufscturing Pagility. CSCshall produce ox causn to be produced,
mamifactere or catse 1o bé mannfactured, S, st package, abel, store, ship, supply, dispose
pnd otherwioe handle the Product in siriet compliance with the Specifications at its -
manufectiming Facilities Jovated in the Taritory aed shall cause such Fcilities to remain yuakified
by the apphicable govetamental euthorities gnd in complinnce with all applicable Laws,
Regulations and OMPs. In onder to nsure that the Produet ments BPP's strict gialily control
paidelines, CSC shall tost the Productat a laboratory {the “Laboratory™) that copforms 1o the
specifications, chuding the specific equipment, set forth on the attacked Exhibit A unjess
otherwise approved inwritiog by BPF: .

33, Secds. In conpeetion with the production of the Product, GSC shall use
ondy Brocgoli sceds which meet the protooel, specifications and guidelines ns set forth on
Exhibit B attached hereto, which weay be mofified by BEF tn its reagonable discretion fom time
to lime vpon seasonable notice fo CSC. -

3.4, Packaping: Expimtion Dating. CSC agens, and will roquize purchasers of
the Product for ressle in the Tetal] market, 1o Jabel and package all Product wilh Labeling and
Packaging approved in advance and in witing by BPP, izciuding with respect to expiration
dating and use of Trademarks, In addition, any claims that CSC or any such purchaser inttnds 1
make on the Labeling and/or Packaging of the Product with respeot to health benefits of the
Product must be pre-approved by BEP as required by Section 4.3(b) herooL

35 Wamanty. CSC warrants and foprescnts that, st the tme of delivery of the
Prodict (o & third party, the Produet (3) wiil have been produced, manufactured; filled, tested,
packaned, labeled, stored, shipped, supplied, disposed of and otherwise baudied in apcopdance
with the Sperifications, applicsble GMPs, this Agreemant and all applicable Laws or
Ragulations, (1) wilt Dave been produced, mavufactured, fi1led, tested, packaged, labeled and
stored in facilitics approved by the epplicable governmental suthoxitics in the Territory ond (1)
wili not be afulterated or misbmnded wader applicable Laws or Regulations.

3.6, ' Ipspestion. CSC shall permit BER representatives to enter C5C’s
facilities, including, without limilation, the Laboratory, upon reasorable prior notics end at
reasonshle intervals, during normal business howrs for the purpose of making quality assurnce
wudits of thoss facilitios and of 1ho procedures and processss used by CBC in performing its
oblipations under this Agreenient. '

&
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. 3.7. Samples. CSC shall prepate and maintain, or cause to be propoved and
maintained, file samples, properly stored, from cach Jot or batch of Produst manuficlired and
shipped herevnder, in compfiance with Taws, Regulations and GMPs petaining thereto. Within
ten (30) days after the end of cach month, CSC shall provide BPP with sufficient samples of the
' Product {identicat to the Product placed in 1he stream of commerve for skle) so that BPP may test

the sample Product to confirm (B CSC's compliance with the terms of this Agreement and
{37) the chemoproteetive content of the Product, Promptly fllowing redeipl of sh invofor
therefor, CRC shall reimbirse BEY for the direct cost of such testing.

3.8, Product Speeifications Amendmenfs. BPP inay amend or subpicyent the
 Bpecifications aniiaterally ot any fime for the putpose of complyiog with Laws, Regulations or .
(APs. Wpon masonable prior notice fand subjoct to C9C’s approval, totio be pmreasonably
withtield), BFP may also amend or supplemont the Spesifications for any othor reasonable .
business purppse. B , .

C - 35 Manfh P Dty to Report. 36 an evest ooourg during the -
production of any Product batch which is likely 1o affect the safety, efficaty or regulitory stams
of the Product, CSC shall nofify BYP a5 soon as reasondbly, possible. BPP and CSC shall consult
with cach other as 1o the disposition of 2l affected batches of the Product,

330 Safely Procedures. CSC shall maintain gad enforos safety procedures for
the production, manufioturs and handfing of the Praduct that comply in olf respeots with

applicable osoupational safety and healil reguirernents, :

ARTICLE 4
MARKETING AND PROMOTION

4.). DutytoMarkel CSCshalt use roasonsble somumercial efforts fo matket,

promote; distribute and-sell the Product, wsing such media as it shall ressonably determine to
promots, market, distribute and sel} e Product (hroughout the Te:lﬁ!nr}n_

42.  Restricted Iotemet Sales, CSC shall have no xight fo promote, raavket,
dstrilarte or seit the Produat via the Internet to any persoh oF entity that is located culside of the

Temitory.

43,  pyprovel Reauired. {a) No advertisement or other promotion ey be
broadeast, conducted or otherwise explolted, other fhen in accordance with the Marketing Plan,
described in Section 4.5 below, or with BPP’s prior written permifssion (bothastothe .
advertisement or promation itseif and the manner (0.4, medinm or pablication) for cxplofiation),
CSC nmy re-use approved advertisements or promofions (in the form and manner a8 approved)
without having to abtain sdditional approval from BPP, . .

) Without limiting the foregoing, CSC must obtain BEP’s prior
sxprosy written approval of nny claims, including, wiiliout livsitation, any health claims or claims
asserting thal the Product is beneficial to a consumer, that C3C intends 1 make with respect 1o
the Product, whether such cldims wre ora] or wiitten, and whether or not appearing on Iabeling,

7
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Peckaging, adverising, publicity ot promntional materials, Claleng which are not approved '
wtkin two (2} weeks of submission shad! he deemed rot approved. C5C shall not use any claims
that have not been approved i ponnection with the Product,

' 44,  JHU Namg. CSC dhall not use the name of THE JOHNS HOPERNS -
UNFVERSITY ot THE JOBNS HOPKINS HEALTH SYSTEM, ot any patt or contraction
thcreof, or the name of the saventors of the BPP Patent tr Patent Rights n any materials
whatsoever, ineluding, without limitation, Lebeling, Packaging, advertishg, pablicity or
promotional materials, without at Jeast fifleen (15} days’ prior writlen nofice of the use and
BPP’s and JHU's prior expross writlen consent. BPP stull assist CSC fo secking to obtain s
consent. . .

45, Macketing P Budnes Markefing Coxts, CSC shall submit o BYP a3
apsual plan {he “Marketing Plav"}al Jeast dwo (2} months prior (0 the commencement of each

" calendat yoar, beginning with 2005, setting forth CSC's planned advertising, nrarketing and

prosotional activities, includiog aromotion st trde events, for the upcopting year (includivg
markel research, saies and distribution audits), logeihor, with 8 budpet (i “Brdget”) therefor.
The Budget shall provide for sxpaditoves for Marketing Costs during the upcoming yearby
£ which shal be nio Jess than 10% of actual Ciross Sales for the proveding calendar year. BFP
shalt have the sight to spgrove each proposed Marketiog Plan aud Budget (which approval-shali
siot be untoasonably withheld), The Marketing Plan shalt be subject to the approval of BPP,
which approvat shall not by uareespuably withiheld. Upen request, CSC shail provide BEP with
& summmary of actual advertising, masketing and promotion for the twelve (12 month pesiod
preceding such request. The WMarketing Plan snd Budget shall be dearmed Confidential
nformation of C5C,

46 MuketiopPersonnel, CSC shull employ atleastpre ndividual with. -

axpesience in the sales and marketing of supplements oh a fisll time basis to mplement the
Warketing Flan. :

ARTICLE 5
FEES, ROVALTIES AND COSTS

53, InitiniLicense Fee i considerntion of the license and sublicense granted
10 €S0 hereunsder, CSC shall pay to BPF upon b exceulion of s Agrecment an initial fee of
Ninety-Five Thousand Delars £595,000) by oertified cirecic or wire transfer of immediately
avallable funds to an zceount designated by BPP.

57, Paymentof Royalties. Wilk espectto a8 Net Snles after the eardics of (3)
18 months from e date of this Agrerment and (6) {he date that CSC’s agmegate Met Sulcs
excvrd $1,600,000, CSC shall pay to BEP ) cight peroent (8% of CSC's Net Sales of Finished -
Product and {iF) sixteen poroent {16%6) of C5C's Wet Qales of Ingredient Product. Royaity
payments shall be made qusrtorly within twenty-five £15) duye after each calendar quarter (the
*“Quartotly Payment™). ' - '

WY DOCGH LTI
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53.  Payipentand Stetoment Due Duis, At the fimo of cach Quarterly
Payment {the 25 day of the month following each cafensiar quarter, e, thé 25" of Jannary,
Api, Ruly and Ogicber), together with the Quarterly Payment, CBC shalf defiver a detailed
. statement for such applicable quarter setting forth Gross Salvs, Net Sales, royalties Sue, |
Marketing, Costs snd such ofher sules information as BPP may reasonably request. The fourth
guartesty statemest shall also inciude a sumtnary of e foregoing sales and royalty information
for the preceding calendar year.

54, Currency. All payments made hermmder shall be made in Tnited States
Doilar. : '

ARTEICLE & .
BOOKS, RECORDS, AUDITS
: 6.1, . Records, €SC shall imaintaip, or (auss 10 be: aintained, completo id
accurate recokds, Glus and books of docount, inchuding, without Noptation; Labaritory Tecords
{eollectively “Rexards”™), containtig, 21l ddta reascnatily reqitiredt for a-fiill and sbcuente
vesificaion of ihe performancs of ity obligations under iz Agreement. All such Records shall
e deemed Confidential Informatioh of C5C.

62. Mooufacturing Regords. CSC shall raintain in such form readily
availshle and comprehindibie to BPP, all Records relating to the production, ramufachue,
packagiog, labeling, stovage, shipment, suppiying and disposition of eadh Product bateh

63, Tinaneial Records, CSC shall petain dusing the term of this Agroement
and for four (4) yesrs thereafey, all Records relating 10 the compriation ad verification of et

Sales, £'SC shall kecp Revords relating to Net Salesin secordanne with genexally dekepted. " T

aceounting principles consisteatly applied

64, Audit, Without Jmiting BFE’s ingpection rights, npon at Jeast 1en anm
business-days” prior wiitten noticr, BPP (or i represemiative) or FAU (or its represeniative) may
cause to hove andited and make copies of oy Records (bt 1ot more than oace 2 year) during
rogular business hors to coafim C80s comphance with the terms of this Agreement,
snclpding, withot limitation, the calonkation ofroyalties. Ju the event of vnderprymant by CSC,
CSC shall promptly pay BEP sl amonats underpaid, together witl interest due on such
vinderpaid araouats (at the interest rate of two percent {224) above the tien wxisfing prime lending
rate armounced by Citibank in New York) from the paymest due date wnti} the sefual datzof
payment withoul prejuskice ¥ any other claim or remedy. The cost ofsuch audit shall be bome
by BPP, unless such gudit reveals a discrepancy of greater than $wo peroent (3%} i €5C’s fervor,
ta which case €50 shiall bear such cost. '

| ARTICLE 7 o
PATENTS AND GYHER INVELLECTUAL PROPERTY

74,  Proseoution and Maintenance. BPP shall prepert, file, prosecute and -
maintain the BPP Patonts and Patent Rights in the Termitory. CSC shail have no tight to prepate,

8
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proscente, file or mainiain any BFP Patents and Patent Rigits (or patent within the BPP Patents
and Patent Rights) without the prior express wijtlen conscit of BEP and JH),

_ 72, Patent Enforcernent. Bach party shall promptly notily the other In WiHing ,
of sty sotual or suspected infriogement of any of the BYP Patents and Patend Rights. As -
between the parties, BPF shall have fhe right to enforee the BEP Patents and Patent Rights in the
. “Tersitory agsinst any such thisd party Infringer. BPP and CSC shall each bear fifty peroent
(58%) of the expeoss of enforring such BPP Patents and Fatent Riphts and CSC shell prompily
pay BPP its sharc of such expenses following 2 sequest therefor, BEP shall control, setlle
{provided no sellfement chell inckalle in is terms 8 sublicenss of the BPP Patents of Patent
Rights to the infrioger unless the exclusive sebliconse granted to CBC nnder this Agresraent has
become & non-exclusive subficense in acoordancs with Section 2.3 hereof) or-defend such suit
and recover, for its own acoount, any damages, awards or setlfonents resulting theralioms '
yprovided, however, that BEP shall pay to C5C, out of any such IScOVERy, (i) to the extgnt the,
recovery oquals or excesds the spgregate snforeernent Grpensey neurred by BEP and CBC, sl of
CSC's enforcement expense; (1) 10 the exieat the recovery is less than the aggregaty enforeemnent
expenses inourred by BEP and £4C, one-half of such vecovery and (ji) oo sount equal to the
lesser of (4} fifty pereent (50%4) of the balance of sueh recovery and (b) fle phrtion of such .
resovery attyfbutable to 1 lost profit of CSC resnifing frona sach infiiugement. Uipon BPP's
raquest, CBC shal cooperate with BPP, and i peciesary, be nanied by BPP 45 asole '
compluinent or co-complaivant in Ry action sgainst any mfinger of the BPP Patonts and Patent
Rights, ©SC shall bave the right 0 enforos the CSC Patents snd Knove-How aprinst any thind
party infripger. CSC shall bear the expense of enforcing such 50 Patems and Know-How,

73.  Esforcementof Other [P Bights. Bach party shatl promptly notify the
other in writing of any actuel or suspected infringentent of any of the intellectusl propexty rights,
other than the SPP Patents and Patent Rights (inchuding, uiit ot limited to, the Trademarks and
PP Know-How) (he “Other TP Rights”). As babwoen the parties, BEP, st its sole expense,
shall-enforce the Ciher IP Rights in the Teritory sgainstany {hird party infiinger. BPP shall
comirol, seitle or defiend such suit and recover, for its own aoeount, any demages, awards of
settlexprnts resulting therefiom, Upon BIP’s request and a1 BPFs sale oxpense, CHE hall
covperate with BPP, and if neressary, be named by BPY 25 & sols complainant of co-complainant
in a0y action agninst aoy infringer of the Other ¥P Rights. .

74, Qumership. As between the partics, BPP owns (or via the YHU Liccnsé
Agroement, sontrols) all right, title and interest in and to eny inteliertual property related 1o oF
embodied by the Product, inclding, without Tmitation, aif BPP Patents and Patent Riphts and
patent appiications of any nature whatsopver, CSG shall not scquire oF asserl any right in the
BPP Patents or Putent Rights (excet for fe sublicense pravted hereunder), Trademarks {exeept
for the Himited Hoense granted feteunder), of any Aerivation of adaptation thereof, or BPP Know-
How, of registor {or etk to Tagister) any BPP wadenark o any derivation, sdapiation o
confusingly sitniler variation Siereof, Az hebwen the parties, CSC owns gl vight, title and
interest 1 and to (e CSC Patents and Know-How, REP shall not acquire or assert any Tight in
the CSC Patents and Koow-How. I any Joint IP s developed in vonngction with he
manwfctuse, distribution and gale of the Product in acoordance with {he terms of this Agrespent,
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the parlies skall negotiale i good faith docuinents, Instuments and agreements with respect to
cach party’s rights in e Joint IP and the arolection of such rights: :

75 Irademarks. BPP herehy grunts CSC o limited Hoense o use the
Teademarks in consection with the Produst and refated advenising o promotion, BPP shall be
rosponsible for the selection, registration and mainteannce of sl Trademasks used W cormection
with the Product, CSC shall ot acquire: or assert any Tight, ke, and interest i and to any such
Trdermarks {except for the limited licease granted heteimder).

ARTICLE 8
N EXCHANG

83 Goyernment Communications. CSC shall prompily {but iu any even 2ot
Yater than five {5) days afler the date of the communication) wrovide BPP with apies of all
inaterial communications with any govesimental agency regarding the Product ot the focilitles, -
procodures or processss uhed in connestion with fhe Profuct (inclirding, whthout Bmitation,s = vre bwa T L
Adverse Bvent reports and safety reposis), Ia govemmenial agency orregulatory anbody ds - v e
 commencing or threatening selzure of the Product, CSC shall inforto BPP in writiog vithin 24
hours of such notice, Material cormunjeations inchude Ay etters, reporss or olher docoments
received by, or seat to any, govesnmental 2gency oF regatatory suthority that rélate 1o the
Troduct, the faciiities (including the Laboratory), processes oF procedures, BPP shail be solely
respongible for &l cammumications with governmental agencies of authorities roughoul the
world, exeept in connevtion with CSCs obtaining and mninmining any ficonse, permitor, |
approval neeessary for the munufacture of sale of the Prodact.

8.2, . Adyersc Byent Seporting, Dusing the wrm of this Agreoment aud for one . ST

{13 year thereafior {or longér as tequired by Lawys and Regulations), CSC shall () provide grosepf T T
- erritten nofice 2o BEP of information in of coming into is possession or control conceruing side

offeets, injury, todcity or sensitivity resclion {“Adverse Events™) sssociated with the Product,

whether or not determined to be attributable fo the Product, @i} votify BEP by telephone and

facsimile within 24 hours after CSC first becomes awars of sy Adverse Bvent thel gives caust

for concern.of is unexpeeted or that is fatal, fife-threatening {as it opovrced), permanently

Jisabiling, roquires {or profongs) hospitalization, ropresents o signsficant herard, orisg cancer or

2 gongenitz] anomaly ot represents an overdose, or any otber pimnnmwﬁm:rﬁght neeessinie

a recall, expedited notification of the FDA or any other refevant regulatory authorities o

significant change in the Labeling of the Product, lncluding, without Hmitation, any deviation

from the specified environmentat conditions for Rhipping o sforage of Product.

23,  Customer 0 ymmunications. CHC shall maintain files of all customer
commsicntions, inchuding, without imitstion, wiitten (in any Form, 6., by lefler of email) or
oral communications, along with separately maintained complaint files. CSC shall repont
prompily (but in any event within five (5} days afier the date of the complaint) to BPP any aod
al} complaints related 1o the Penduct and shall sapply to BPP ali doguments in conneption with
such complaints, BPP and C5C shall cobperate in reviewing, responding sod interacting with
the governmental dgencics andfor authorities with repards to alf complabts. Each party will
sooperate reasonably with the otber parly in connection with a party’s investigation of an

i1
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4

Adverse Event, €SC shalt report oftier customer communieations to BPP on s repular basis to be
deterniined by the parties. ' . .

. ARTICLE 9
YRODUCT RECALL:

91, Nofificationor Recall. ¥ any govesnmental ageney o repuiatory authonty
ssues or reguests A recall or takes sipiler aotion i cophestion wilk the Produet, or BFP

i1 tho need for 2 xoeall or market withdrawal, the party Cotified of or wishing to calt such recelt
or Simbiar sction shall, withia 24 hours of such notice or desision, advise the other-party thezeof
by telephose or fansimile, after which CSC _s:imil'w:}rkiu effect an appropriate covrse of ackon.

_ 09, Reeall Bxpentes, CSC shall bear the full expenses of both parties incurred
' ‘in suchvecall, Recll expanses chude $he expenses of potification, shipping, retass, | .
replacement (if possible) arid destruction of recalled Product (including Produck which zammotbe
. shipped due to the condition causing the recall). : : . .
ARTICLE 18
¥ _A
1 0 L]

19.]. Term, This Agrecment shiali Commencs on Yheoomiber 6, 2004 and
continue thereafier vt the eatiest of () the exyiiration of the Jast patent inpiuded.in the BFE
Patepts, (i) the determinsion by a cowd o adminisirative agency of competent jurisdiction (bt
afl claiing OF the last patent within the BFF Patens g Smvalid o unenforceabie or i) the date
s Agreement is leominated in accordancs vith-Section 10.2 hereof (the “Term™). .

10.2. Termination.

(&)  BPP Tomisation. GPP may terminate this Agreoment At any time
. wpon writien notice {5 for sn Bvent of Defaslt (5s dofined below) witiich CSC has not vred 10
she reasonable satisfaction of BPP within (A) five (5) days of BPPs wiitten notioe for Eveats of
Defilt relating 1o a change of control of £8C or failure to pay smonnts due (Sections 10.3 {0
aod {6) below) or (B) 30 days of BPPs wiitten notice for sll other Evenls of Defulity (i} if the
Frst commrcial sale of Product into fhe retall masket does Bos ouour privt to faly §, 2005; o
G5H) if the roynlties paid by CSC 1o BYP under Section 5.2 of this Agreemont 2o inss than
$50,000 for the sic month period commencing on the date that is 18 months after the date of fhis
Agreement or $1¢0,060 for he tyrelve month period commending of the date that s 24 months
afier the date of this Agreemant, and for each twebve month period theveafier (850,000 for such
six month period and $100,000 for éach such twelve month period being the “Ninimnm
Royalty™), unless within 23 days aftex the end of the applicable period, CHC pays o BFP Gie
arpount by whichthe Minimwm Royalty for the applicable period enceeiistheroyalties paid by
CHC to BPP under Section 5.2 of this Agreement for the applicablepedod. ©-

&) - CSC Tenningtion. CSC 1eay terminate this Agreement upon okt
year's writlen notice without incurring 3 penally. - oo _
i2
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(¢) Termioation for Insolvency, A party may temminato this

Agresment ipon written gotice if the ofher party bacomes insolvent or is unable o satisfy its
oblipations as they hocome due, makes » general assipnaent, arrengement or cozaposition with
ot for the benefit of its creditors, institutes or bas instituted agerirst it a proceeding seeking 2
mdgment of Hsolvency or bankmpfey or similer relief (which in the case of an myolantary
proceeding auly, is not dismissed or dischargoed within 30 days of the institution thereof}, seeks
to dissolve, wind-up or Hquidati o7 a petition or procesding to dissolve, wind-up or liquidate the
other parly is institted. . T

) 10.3. Eggnt &IEM Pach of the following events shall constitute an “Bvint
of Defzuls™ by C5C: : _

(2) LossofaLicense: lows ofeny applicabie license, penmit of
cansent necessary in fhe conduct of CRC™s business of producing, manafaciuring, seiling or
distributing Product; )

: {i:j | Ql@:,gg_gﬁﬁggﬁp} acﬁmng'é_.uf eontrgl of CEC i ¥iolation of -
Secfion 14.3 helow,

()  Quattery Payments faitureto pay the Quarterly Payment when
due; . . "

(&  Adverisingand Promotion: Falhare 1o spend the pmosns
contemplated by the Markeling Plan as sof forthin Bection 4.3 above; o

(@  Duality Congal: material breach of sn obligation relating o the '
1,aboratory or manufacture of the Product : S

®  Materisl Breach: any other material preach of this }igmmmm_

10.4. Post-Texmination.

@®  Reverion. Bxcoptas oiicrwise provided herein, pon expiration
o tepmination of $his Agreement, ali sights herein grantzl 1o CSC shall revert 10 BPP and C8C
shall cease the production, manufachme, distribution, sale, use o advertisement of the Product.

& Reyuchase Option, Upon termination, CSC will promptiy defiver
10 BPP a schedule of CSC’s then existing inventory of Product {the “loventary™). BPP shall
have the right, but not the obligation, 1o purchase all or any portion of the Inventory at cost. BPF
may exercie ts purchase option by providing writton potics to CSC-within 30 days of seeeipt of
the Inventory schedule. ¥ the option i exercised, CSC raust prompily deliver all Inventory for
which fhe option hes buen exercised to BPP, BPP will pay C8C for such oventory withia 3¢
duys of receipt thersof. Subject to Section 10.4(c), £8C shall promptly destoy alf Produst not
repurchased by BPP. . . - : . e

. © . SellOff Perind. 1EBYP clectsia serminate this Agreenent other
than pussuant fo Sections 16.2(c), 10.3() or 10.3(c}, and provided BPP does not elect to

i3
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repurchase CSC's Inventory, CSC may soll-off its Tnventory (on a pop-gschusive basis i its
ordinzry course of business) for ¢ limited period of 90 days (e “Sol-Off Period™) from the date
of such termination. CSC may not promote or advertiss the Product daring the Sll-Off Period.

' @  Retumnof Information. Upon termination of this Agreesnai,
without prejudice to The rights or remedics available fo cilher party, euch purty shall immediately
thereafter refurn to the other party ali of the other party’s “Condidentis} Information” (as
defined in Seotion 12.2 below) and copies ihereof {(whatever the format) except for copies that
mast be retained in onder to comply witk Laws o Regulations (but oply for 50 long as such '
retention is requinid theraumder). :

_ 105, Mon-Compete, During fhe teros of this Agrecment, C3C agrees that
neither CSC nor any of g Affifiates will produce, manufscture, digtibmte, sell, or otherwise
hamdlé exctraeted or putified glucosinolate or sotbivuyanate oF prodacts eontaining exiracted or
purified glucosinolto or isothiocyamate éxcept onbehaff of BEP.

106, Conlinuing Liconse of SPE KnowXow and Trademarks. Yipon expiation .,
or {erminafich of the Term pursuant to Section 10, 1) or (), BPP shafl grant to CSC 2 _
continuing ‘perpetust sublicense to use the BPP Know-How and a Feense to use the Trademarks
thert in existence fo the sole and exclusive prpose of fpanufacturing, sclling and markefing the
. Proguct. Such Noense shall be mibstantially upon the same terms and conditions set forth in fhis
Agreement, except it the roysity 10 be paid by CSC o BPP as set forth in Section 5.2 hereof
shd] be veduced 1o 4% of C8C's Net Sales of Finished Product and §% of C8C's Net Sales of
Tngrrdient Product. . ] . C 3

109, Livknse of CSC Patonts pnd Fxow-Hoy, Upon terminstion of s
Apreczent, CSC shalk grant 1o BPF 2 prapefual, royalty-free Licese, with a right to subliccnse,
o use and expioit the CSC Patents nnd Knovw-How to produse, mannfichre, distribute ared sell
products containing extracted or purified glucesinnlats or [sptidooyanate,

. ARTICLE 11
REPRESENTATI W,

: 11.1. Repizsenttions sod Warrantics. Each paity represents and wamenty 1o the
other party as follows: {i) # s full corporate or limited liability company power and suthority
and has taken all cogporale o Fmiled ability company aetion necessary to enter into and
peeform tlis Agreement; (f) the exceution and performance by it of its vbligations hereumder
will not constitite a breach of, or conflict witl, any of it orgauizational o constitutional
docnruents, or any sgreement, junction, judpment oF other dosment, by which it is bound; and
(1ii) this Agreement is ifs legal, valid and binding obligation, enforocable against it in acenrdance
swith e ferms and conditions hereof. '

_ _ 143 _GSC. CSC represents and warmants that i hee never been and s not
currensly snder invistigation by any governimental entity for vielation of any Lews or
Regulations prrtiniog to the production, mannfactie, dstibution or sale of @ nutracentical
supplement or any ofher product intended for buman conpsoraption. |

4.
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_ 11.3. BPP. BPP represeats and wamapss to L8C that S0 use of Trademarks
spm&f;crgﬂy roquirest by BPP (.., 0n the Laboling or Packaging) will not infiinge the rights of

134, Disclgimer; Limbtation on Lishility. (s) BPP BOES NOT MAKE ANY
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE VALIDITY R ANY
PATENTS OR THAT THE PRACTICE UNDER SUCH PATINES SHALL BE FREE OF
INFRINGEMENT, THE BPP PATENTS AND PATENT RIGHTS ARE PROVIDED “AS 18.7

() CSCACKENOWLEDOES THAT NEITHER BPP NOR JHU
MAKES ANY REPRESENTATIONS OR WARRANTIBS WITH RESPECT TO THE
PERFORMANCE OF THE PRODUCT, INCLUDING WITH RESPECT TO ITS SAFETY,
REFICACY OR COMMERCIAL VIABILITY. BFP DISCLATMES ALL WARRANTYIES WITH
PRGARD TO THE PRODUCT, EXPRESS OR IVPLIED, RNCLUDING, WITHOUT

TIMITATION, WARRANTY OF MERCHANTABILITY OR FITNBES FOR B -
PARTICULAR SURFOSE. : '

©  NOTWITHSTANDING ANYTRING TO THE CONTRARY,
PP FURTHER DISCLARMS ALL LIABILITY FOR DAMAGES OF ANY NATURE
WHATSOEVER, INCLUDENG DIRECT, SPECIAL, INCIDENTAL, CONSRQUENTIAL OR
1088 OF PROFITS, AND RELATED COSTS (EVEN IF BPP.HAS PEEN ADVISED OF THE
. POSSIBILITY OF SUCH DAMAGES OR COSTS) ARISING OUL OF OR I CONNECTION
WYTH THE SRODUCTION, MANUFACTURE, DISTRIBUTION OR SALEOF THE
PRONUCE. CSC ASEUMES ALL RESPONSIBILITY AND LIABILITY FOR LOSS OR

DAMAGE CAUSED BY THE PRODUCT.

S ammeoiplz
INDEMINTEICATION; INSURANCE
12.1. ihcation of CBL. Subjmtmﬂwﬁoqll.d above, BT agrees 0

defend, and hold CBT, its Affitiates apd {hoir respective officers, direeldrs, cployees, agents
and representatives, hormless from and agaiust any damages, siiits, dlaims, aotions, demands,
tiabilities, crpenses or losses, including remsonable leged cxpenses and pttorneys” fes
{cotlectively “Losses”} arising.out of {a) any breach of this Agrepment by BPF, (b) sy nophgent
or intenBionaily wronghisl act ox emission of BPP er ils employees or () actions taken by CHC
prioY 19 a1 OUCRITENCS of an Fvent of Default pirsuant to BPP's speeific writien instructions 10
CSC. The forepoing obligation shal e limited to e extent such Loss arises out of evenis or
srcuiralances which are subject fo C5C's sndempification obligation nnder Scetion 12,2 below
or to the extent suth Lose is priarily caused by e negligence or willful misconduct of C3C ot .

itz employess.

(22, pdemmification o BER. CSC agruos to defend and hold BIP, 1
Affiliates and their respective officers, direttoss, employees, ages of represenialives, hermless
from, and against any Losses avising owt.of (4) &ty bréach of this Agreement by CSC, (b) the

pegligent or intentionally wronyful act of ouaissicn by CBC orits employees or () the
advertisenyent, mroduction, manufzchure, dishribution or salé of the Product. The finegoing

15
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obligation shall be limited to tho extert such Loss srises out of avents or sircumstances which are

subject to BPP’s inderppification obkgition under Seetion 12,1 sbove, o7 1o the extent such Loss

15 primasily cavsed by the negligemon or willful miscondunt of BPP or its employeces.

12.3, jﬁdmmg:@ggmﬁm the party requesting indemnification (the
“Fndexanites’) shall rotify the other party (ke “Todemnitor”) prompily. The Indemmitor shall
control the defense, fnvestigation or handling of the claim for which indempification is sought;
provided, however, that, with yespect 1 all claims, the Indemnitor shall not settle oF conscat (O
judgment without e Indempites’s approval {pot fo be anreatonably withheld). The ndemnitor
may settle ox consent fo judguuent on any claim without approval fo the extent the setllement oF
judgment pertains to monctary damages only. The Indemnites shall cooperte with the
Tndemyiitor, and may padicipats, at the Indemnttes’s ixpenss, in fhe defebst of such elaira, I
fie Indenmitor dots B0t AsmS the defense of suth ol within 60 days of notice thereof, (ke
Indotmitee may conduct such defense with counsel of the Indempitee’s choice and may setile

such case npon appraval by the Tndemnitos, not ¢ be unyeasonably withheld.

: _ 124, Ingurance, CSC shall maintain snsuratoe dudng s tem of this
Agreement with policy Hmits and COVErage oS arp chstonary i it bisiness and ressonably
adiquate to cover all gerils customarity protectedd spainst in perforiming its obligations heteamder, -
including, withont Bmitation, ooamrtnees during the policy. CSC shall name BPPssan
additionat igsured. Prior 10 commencng production or munuReuEe of the Product, ©5C shall
Farpish RPP with cerfificalos of ingusance evidencing the foragoing coverag, which centificaies

s -

raust provide that the Tnsurer will provide 30 days” wrilten AOUCE PROY 1o any caneeliation.

ARTICLE 13 .
CONFIDENTIALITY

13.1. Confidentiaiity. Doring the tean of this Agroenwent and for five (3) years
{hereafier, ezch party shall maintain in gicict confidence the Confidential Information (s defined
below) of the ofher party. A party may ot use the Confidential Information of the other party
for any purpose other fhan ihe purposes Lxpressly permitted by s Agreement, and shall not
Fiselose such Confidential Information to any thizd party {meluding, without firnitation, I
connection with any publications, presentations of ather disclosires) exeept those employees
viho have & need o know sush Copfidentisl Information 1 achirve (ke purposes of 95
Agreament and who have entereil into 30 agroensent prohibiting orther use or diselosue of the
information. Bach purty shall casure that any persoh to whom it discloses the other patty’s
Confidential Tnformation is informed of fhe confidential sature of and duty not to disclose the
informdion.

13.2. Defipiton. sConfidentinl Enformation” of a party means all of such
party’s propriclary, techpical information, Barieting information, scientific data, “eonfidentinl”-
roarked or designated information, snd all olher information which & reasonabls peron would

~ treat confidentialty: Confidential Toformation shall not inchude any information which the.
vecaiving pacty can prove: (R} was KRown o inthe possession of the receiving party prior o the
date of its gotual yeeeipt from the disclosmg panty; () is readily available to the public other then
through any aet or omasion of the revoiving party in breach of this Agreement of sy other
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agreement bebwonn the parfies {o) was disclased by @ third party not onder an chligation of
eonfidentiality to the disclosing party; OF (&) wes subsequently independently developed by the
receiving party without use of the Confidential Information as demonstrated by compelent

ARTICLE 34
MISCELEANEOLS

14.]. otices. Notices to u party under this Agreement st be in writing and
delivered by hand, cedified mail postape prepaid and xelum recoipt resquested, Federnil Bxpress
{or other similar repuitable overnight carriey) or facsimile (provided that & copy issenton the
sarne date the Fwsimile 15 sent), addressed 1o the party at ihe addresses sel forth below (or such
othior addrass as roay be desigaated by such party by notice pursvant 1o i seetion). The notics
shall be deemed receivedion the eariior of (i) the local dats.of the notyal reeespt of such notlee, or
(D) three (3) business days from fhe date the nolice was sent to the other party.

1ftn BEP: it CSC:

Brassios Protecfion Produets LG CaudillSoud Co, v,

600 East Lomband Street 1402 W, Miin Street

Fifih Floor, Suite 503 Lowsville, Kentucky 40203
Baltimore, Maryiand 21202 Atentian: Mr. Dan Candif
Attention: Mr, Antony Talalay Faesimile No.: _
Faesimile Mo.: (4105 837-5245 :

with a courtesy copy o | ' with a caurtesy cu;:y' i
Binpham Melutchen LLP Pairick J, Welsh

399 Park Avenut Grepnthuur Dol & MoDonald PLLC
Mew York, New York 10022 3500 National City Tower
Facsimile No.: (212) 702-3625 Leuisvilie, Kenpucky 40202
Atte: Floyd I, Witthin, Esg. _ Facsimile No.; (502) 540-2228

14,2, Relationship of the Parties. The parfics are independent plincipals and
neither is an agent, representative, employes, franchisve.or joint venturer of (ke other. Nejther
party muy make any statements, clains, sepresenintions of warranfies, or enter fuip any
agreements for or on behaif of the oiber. The pariies understand and apres that esch is an
fndepondent priacipal and not 2 agent, ropresentabive, smployes, pAXtnes, Joint venlurer, oF
franchisor or frenchises of the otber in the performance of this Agrecment.

14,3, Assignment. This Agreement shall be bindiog upon and isure o the.
benefit of the patties beret and thelr respeciive suecessors and assigns., USC may pot assigh o
trangfor this Agreement without the prior vmlich wonsent of BPP. Any assignment or tansfor
made without consent shall be void ab inifio. For puspeses of this Agreement, assignment o7
tramsfer includes any assignment, transfer of ciisnge of control by a party in conneetion with the
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marges, consolidation, of sate of substantialiy all of the assets or stock of the assigning pany, or
seorgankzation affecting substantially all of the assets, stock ox voling control of the psstening
party velatifig to the subject matter of this Agreement. Notwithstanding anyihing contaitied
Therein to e contrary, BPP shulf nof voreasenably withioid its consent to The agsignnicnt of
pransfer of substantially all of the stoek or vofing vontrol of C8C following the desth of
Disability of Dran Caudill; provided, however, {he reasois that BPP may reasopably withhold its
consent mehide, arsong ofhers, that the tiansferes doss not have substantial experience in e
field of putraceutica} supploments :

144. No Waiver; Remedics. A waiver shall enly be effective i set forthin
writing and signed by the party charged with such waiver. Mo waiver of sy hreach or fadhire to
perform shal! be a waiver of any fubus teach or fuiure to perform or of any ofher provision of
fhis Agroement, Al remedies provided for hereunder shall be cumulagive of and in addition to
any and All other remedics, o law or i equity, Which eflher party may have, and the exercise of
any one ar more of such remedies shall kot prechasde the exersise of any others. Both parties
agres that Theix remedies o law for. enforoement of this Agreoment axe inademquate and that 43
snch the Agreement may be specifically enforced by either party. ' .

14.5. Goveraing Lave Beverabiity. This Agreement stall be govened by and
taterpreted imaceordance with the laws of The State of New York applicable to agreements meade
and to be porformed entirely within such State ‘The partics {i) revocably submit ta the
exclusive jussdiction of the comis of the State of New York and tire United States District Courd
tecaled in the Borough of Mashatian in New Yerk City; i) waive (7) any objection fo the laying
of vene in any such court, (b) any claims that a procesding brought in any-sach conrt has been
reaght in an inconveniend. forun and-(¢) any ohjection that any swch coust does Bot have
urisdiction over ther; and (i) irrevovably appoint the Secretary of State.nf the State of New
York to receive service of process i agy proceeding brought In any such court. If a couttof

- competent jurisdiction kolds any provision in this Agreemant 1o be invalid, void-or
wnenforcesble, then fhe remabrder of this Agreement, or the application of such provision to the

not b affects] thereby and shall be tforced to The fullest extral persaitted iy Jawr. The parties
agree to renegotiate any such trvakid, void g unepforeeable provision in good fuith in prder to
provide & reasonably scoeptable altemative consistent with the baste purposes of this Agresment

146, Entite Agreement. This Agroentent and the Bxibils ehached bereto
canstitute the eotive agreement betwoen the pastics with respect to the subjoet malier hereof, and
&l prior agreemints, whelher writteg or oral, are superseded herely, This Agreement may be
amended only jn writing excented by the partics, _

14.7. Eguitable Adinstment of Beononic - Torms. I a source of either
glucosinolate or ghicoraphanin that s nol covered by the BPP Patents or the BPP Enow-How is
commercially introduced into the nutritional supplement market and such commercial \
_imroduction bas a material adverse effect upon the economiic beoelirs derived by CSC under this
Agrecment, then, the parties shall agres 1o an equitable adiustmont of the economis tenms of tliis
Agreement to address (e commevcial introduction of such alternate source of ghicosinolate or
placoraphanin.. . :
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4.8, m}g}, The following Swh-:ms shell survive ormination of this ©
Agieement: 104, 105, 106, 123, 122, 123 aed 33.1. . |
Countprp ines, Thi cecuted in any mumber
: 149, Coumterpmts: Headings, This Agreement may be execut .
of counterparts, cach of which whes 5o excouted shall bo deemmed to be.an original and all of

i r sha i ! tions and
foh when taken together shall constitote ane and the came instneatent. Thaca;:
:;igzi:zgs aTe for mnfmim of the partics and in no Way define t!g;-:: scops of fiis Agroement.

[Rematnder of page intentionally Teft blask ]
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| 'i'ﬂI’INBSE WHEREOF, the partics hereto bave executed ihis Agreement a3 of

lhe date and year first written above.
. : . CAUDYLL SEED & wmmﬂsm CO.,
BRASSIQA PROTECTIONPRODUCTS  CAUDILL SEED& WARRHOUS

Q Srtalon o L

ﬁﬂm& _*5" X.Rr'ﬁ-"' ol ;.v“',."'f:"f"
At TALALAM p
i H P oo ' Tﬂa &E ° |
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EXHIBIT A
LABORATORY SPECSEQUIPMENT

-
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EXHIBIT B

SPECINMICATIONS FOR THE FRODUCT
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Schedule 1,
_TRADEMARKS
Pending Applications:
Mark/Country - Apphicatinn Nmbcr, Date  Status
: ' : Filed _ :
BROCCOSPROLTS Apph. No, 75/271,313  Statenent of Use filed
{United States) Taled: Agril 4, 1997 on July 31, 2600
RS Appl. No, 75/843,607. Application pending.
{Unifed Biates) Filed: November 8, 1999 :
Registrations: _
Mark/Country Reg:stmtmn Nuwber; Date  Statug
; egistered o ]
BRASSICA PROTECTION Rﬁg. Yo, 2,252,002  Section B3 & 13 Eﬁd&ww
PROUUCTS + DESIGN Reg. Date; J une 8, 195% dus on 6/8/2005; Repewal due
{United States) Y BIBR200%
BROCCOBPROUTS Reg, Mo, 2343413 < Section § & 15 Affdavits due
(United States) Reg. Date: May 4, 1599 on 5/4/2005; Rengwal i9 dus
' 5472609,
Beh 1.35-1
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