
Isodiol 

LICENSE AGREEMENT 

 

THIS LICENSE AGREEMENT (“Agreement”) is made and entered into as of this 24th 

day of January, 2018 (the “Effective Date”), by and between Livecare Health Canada Inc., a 

Canadian corporation (“Licensor”), and Isodiol International, Inc., a Canadian corporation 

(“Licensee”).  Licensor and Licensee sometimes collectively referred to herein as “Parties” or, 

individually, as “Party.” 

 

RECITAL 

 

Licensor owns the livecare.ca technology platform (the “Platform”)..  Licensor has the right 

to grant Licensee a license to use the Platform.  Licensor desires to grant the Licensee the 

exclusive right and license to use the Platform in connection with the marketing, developing, 

manufacturing, selling and distributing of cannabis, cannabis-derived, cannabinoid (CBD), and 

phytoceutical products and related services (the “Licensed Products”).  Licensee shall own all of 

the intellectual property that it develops in connection with its license of the Platform, which 

intellectual property (if any) shall not infringe upon Licensor's pre-existing rights in the 

Platform.  Neither party will interfere or dispute the ownership of each other’s respective 

intellectual property.  Licensee is an importer, manufacturer, distributor and/or seller of products 

and desires to use the Platform in all channels of distribution. 

 

AGREEMENT 

 

 In consideration of the mutual promises herein contained, it is hereby agreed: 

 

1. GRANT OF LICENSE 

1.1 The Platform.  The Platform, including Telehealth, is generally described as an 

interconnectivity network with a cloud-based user interface that provides access by multiple 

categories of users, including patients, physicians and other medical professionals, and 

pharmaceutical providers, on personal computing devices to deliver health and wellness 

solutions without regard to the physical location of the users. 

1.2 License Grants.  Upon the terms and conditions set forth herein, Licensor hereby grants 

to Licensee the exclusive right, license, and privilege, of using the Platform solely for the sale, 

marketing and distribution of the Licensed Products, through the channels of distribution in the 

Territory (as defined below) during the Term (as defined below).  The Parties acknowledge that 

Licensee may create or author improvements upon the general functionality of the Platform that 

could be portable with the Platform in the absence of Licensee's custom features and user 

interface of which Licensee is the sole owner under this Agreement (each a “Licensee Platform 

Improvement”).  Licensee hereby grants a non-exclusive license to Licensor of each Licensee 

Platform Improvement for use by Licensor and its third-party licensees of the Platform; 

provided, however, that there shall be no license for the use of any Licensee Platform 

Improvement in connection with the Licensed Products during the Term or after termination of 

this Agreement. 
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1.3 Term. The term of this Agreement shall commence on the Effective Date as set forth 

above and end on the tenth (10th) anniversary of the date hereof, plus any extensions or renewals 

(the “Term”); provided, that after such ten (10) year anniversary or any extension or renewal, the 

Term shall be automatically extended for additional two (2) year periods unless terminated by 

either Party by providing notice to the other Party not less than ninety (90) days prior to the 

expiration of any such term, extension or renewal.   

1.4 Territories; Right of First Refusal.  The initial territories shall be North America, Latin 

America, South America, the United Kingdom, the European Union, Hong Kong, and all of the 

states, provinces, territories, and possessions thereof (collectively, the “Territory”).  During the 

Term, if at any time Licensor desires to market the Platform in any other territory in addition to 

the Territory, Licensee shall have the right of first refusal to license the Platform for use in the 

new territory or territories on the same terms and conditions set forth in this Agreement.  

Licensor shall provide Licensee with not less than sixty (60) days prior written notice of 

Licensor's intent to enter a new territory with the Platform, and Licensee shall have sixty (60) 

days to provide Licensor with written notice of Licensee's intent to accept or decline the 

additional territory. 

2. LICENSING, ROYALTY AND OTHER FEES 

2.1 Licensing Fee.  Licensee shall pay Licensor a licensing fee at Closing in the amount of 

One Hundred Fifty Thousand Canadian Dollars (CAD$150,000). 

2.2 Development Fees.  Licensee will reimburse Licensor for eight percent (8%) of 

Licensor's costs that are reasonably allocated to further research and development of the Platform 

under public company generally accepted accounting and audit principles and pronouncements 

during any fiscal year, which will be payable quarterly within thirty (30) days after Licensee's 

receipt of the corresponding quarterly financial statements of Licensor (the “Development 

Fees”).  All prior quarterly payments will be reconciled following each fiscal year end and, in the 

event of any discrepancy, there will be a 'true up', 'set off' and netting of any prior debits or 

credits in Licensee's payment of fourth quarter Development Fees.  In the event that any research 

and development costs are expended by Licensor on projects other than the Platform, the non-

Platform costs will be excluded from the Development Fees calculation, and Licensor will 

separately report all Platform and non-Platform costs by line item to Licensee. 

2.3 Share Issuances.  Licensee will issue to Licensor shares of Licensee’s common stock (the 

“Shares”) in the amount of Two Hundred Fifty Thousand Canadian Dollars (CAD$250,000) on 

the last day of each calendar quarter, commencing on March 31, 2018 and continuing for four (4) 

calendar quarters during the first year of the Term in the aggregate amount of One Million 

Canadian Dollars (CAD$1,000,000) (collectively, the “Subject Shares”).  The price used to 

calculate the amount of Shares to be issued pursuant to this Section 2.3 will be made by 

reference to the Canadian Stock Market (“CSE”) and will be based on the closing price of the 

Shares on the last trading day on the CSE in the preceding calendar quarter. 

2.3.1 Subject Share Lockup.  Licensor agrees to the escrow by Licensee or Licensee’s designee 

of the Subject Shares and release of the Subject Shares in six (6) equal installments on 

each six (6) month anniversary of each issuance date (i.e., within a total of thirty-six (36) 

months from each such issuance date).  The terms of Section 2.3 shall survive the 

termination of this Agreement.   
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2.3.2 Transfer Agent Protocol.  Issuance of all Subject Shares shall be subject to Licensee’s 

transfer agent protocols and bear all restrictive legends applicable to private placements 

of securities in the country of issuance of the Subject Shares.   

2.4 Royalty.  Commencing on the Effective Date, Licensee shall pay the Licensor royalties in 

Canadian Dollars, in an amount equal to three percent (3%) of one hundred percent (100%) the 

Gross Platform Sales (as defined below) (the “Royalty”).  The term “Gross Platform Sales” shall 

mean the gross amount billed for all Licensed Products sold on or distributed through the 

Platform (exclusive of any refunds, return allowances, sales, use or value added tax (VAT)) or 

under any other trademark or brand owned or licensed by Licensor.  No other costs incurred in 

the manufacturing, selling, advertising, and/or distribution shall be deducted from Gross 

Platform Sales, and both shall be determined in accordance with generally accepted accounting 

principles established and maintained by the U.S. Financial Accounting Standards Board. 

2.5 Minimum Royalty Payments.  In the event Gross Platform Sales of the Licensed Products 

in the Territory are not equal to or greater than CAD$200,000 in a month during the Term 

subsequent to April 1, 2019, Licensee shall pay Licensor a monthly minimum royalty for such 

month in the amount of CAD$6,000 (the “Minimum Monthly Royalty”).  Licensee's failure to 

timely pay a Minimum Monthly Royalty in a month in which it is due shall be deemed a material 

breach as set forth in Section 9.1.  In no event shall the aggregate Minimum Monthly Royalties 

due in any rolling twelve (12) month period exceed CAD$72,000.   

2.6 Royalty Payments.  Within fifteen (15) days after the end of each month, Licensee shall 

furnish to Licensor a complete sales and royalty report certified to be accurate by the Chief 

Financial Officer of Licensee or by some other authorized designee of Licensee showing the 

number, description, and gross sales price of the Licensed Products distributed and/or sold by 

Licensee during the preceding month, as well as the number of Licensed Products in inventory at 

the beginning and end of the month along with payment of the royalties due, which shall be sent 

by wire transfer to the banking coordinates to be provided by Licensor to Licensee in writing.  

2.7 Royalty Report; Late Fees.  For this purpose, Licensee shall use a sales and royalty report 

form acceptable to Licensee.  If no Licensed Products have been sold during the preceding 

month, Licensee shall have no obligation to furnish a royalty report to Licensor.  Licensee shall 

tender all required sales and royalty reports in Excel spreadsheet format to Licensor, separated 

by each Licensed Product and sent to Livecare Health Canada Inc., 502 - 13737 96th Avenue, 

Surrey, BC V3V 0C6, Canada.   

2.8 Allocation of Expenses.  Licensee will bear all expenses associated with the technical 

support needs of its users, the training of its users, and its server costs and hosting of the 

Platform for its use pursuant to this Agreement; provided, however, that Licensor shall be 

obligated to provide technical support to Licensee's internal staff and consultants concerning 

integration and use of the Platform without additional charge. 

2.9 Subcontracting and Delegation.  Each Party may subcontract, delegate or assign any of its 

rights or subcontract or delegate any of its duties or obligations hereunder to any entity with 

which it is affiliated, related or shares common ownership (a “Delegated Entity”); provided, 

however, that no such subcontract, delegation or assignment to any Delegated Entity shall relieve 

Licensor of responsibility for the due and full performance hereof.  Licensor shall be liable to 

Licensee for all acts and omissions of any Delegated Entity in performing any duties hereunder.  

DocuSign Envelope ID: B27B1071-8AFB-4D44-AA46-7B0473CBB1C7



- 4 - 

2.10 Currency.  In the event that any currency conversions are required pursuant to this 

Agreement, each such conversion shall be made at the rate published in the Wall Street Journal 

on the date the payment amount is determined hereunder or, if such date is a weekend or 

business holiday, the next date in which such rate is published. 

3. ACCOUNTING 

 

Licensee agrees to keep accurate books of account and records covering all transactions 

relating to the license hereby granted, and Licensor and its duly authorized representatives shall 

have the right after giving reasonable notice at all reasonable hours of the day to an examination 

of said books of account and records relating to Licensee’s performance under the Agreement, 

and shall have free and full access thereto for said purposes and for the purpose of making 

extracts therefrom.  Upon request of Licensor, Licensee shall furnish to Licensor a detailed 

statement certified by the company showing the number, description, and Gross Platform Sales 

of the Licensed Products covered by this Agreement distributed and/or sold by Licensee to the 

date of Licensor’s demand.  Each calendar year in which this Agreement is in effect, and after 

expiration or termination of this Agreement, Licensor shall be entitled to an independent audit of 

and be given access to Licensee’s account books, records, invoices and other pertinent data by 

Licensor or its designated representative during normal business hours.  The cost of the audit 

shall be borne by Licensor unless the audit reveals that Licensee understated sales and or 

royalties of Licensed Products by more than two percent (2%), in which case Licensee shall be 

required to pay all Licensor’s costs of the audit.  Notwithstanding the foregoing, Licensor and all 

of its affiliates, agents, and representatives shall maintain the information discoverable pursuant 

to this Section 3 in the strictest confidence, on a need-to-know basis, and with the understanding 

that such information may be deemed ‘insider’ information under applicable securities laws. 

 

4. QUALITY ASSURANCE 

 

The quality of the Licensed Products shall be consistent with or exceed the average of 

similar products manufactured, distributed, and/or sold by Licensee, shall serve to enhance brand 

recognition of the Licensed Products to the mutual benefit of the Parties, and shall be suitable for 

the use for which they are intended.   

 

5. LICENSOR’S RIGHTS AND PROTECTIONS 

5.1 Proprietary to Licensor.  Licensee agrees that during the term of this Agreement, or 

thereafter, it will not register or attempt to register any elements of the Platform, nor will 

Licensee form or incorporate any entity under a name that includes the Platform.  Licensee will 

not attack the title or any rights of Licensor in and to the Platform. Licensee further agrees to 

cooperate fully and in good faith with Licensor for the purpose of securing and preserving 

Licensor’s rights in and to the Platform.  Licensee acknowledges that Licensor has sole and 

exclusive ownership of all right, title, and interest in and to the Platform and any registrations 

that have been issued or may be issued thereon.  Nothing contained in this Agreement shall give 

Licensee any right, title or interest in or to the Platform except for the rights expressly licensed 

by this Agreement and Licensee’s improvements to the Platform for Licensee’s use. Adaptations 

and modifications of the Platform prepared under this Agreement shall be included as part of the 

Platform, including, without limitation, Licensor’s ownership thereof.   
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5.2 Pre-Existing Intellectual Property.  Each Party shall continue to own all rights, title and 

interest (including, without limitation, all copyrights, trade secrets, patents, trademarks, and any 

other intellectual property or proprietary rights) relating to its business that existed prior to the 

Effective Date (“Pre-Existing IP”).  No right, title, or interest in or to any of Pre-Existing IP of a 

Party is transferred or assigned to the other Party.  Except for the limited license granted in 

Section 1, neither Party grants to the other Party any licenses, by implication or otherwise, to any 

of its Pre-Existing IP. 

5.3 Limited Exclusivity of License.  Nothing in this Agreement shall be construed to prevent 

Licensor from granting any other license for the use of the Platform or from utilizing the 

Platform in any manner whatsoever; provided, however, that Licensor shall not license or 

independently utilize the Platform in connection with any of the Licensed Products during the 

Term of this Agreement.  Licensee agrees that rights not specifically granted to Licensee are 

reserved by Licensor and may be freely exploited by Licensor without limitation. 

5.4 Registrations.  All registrations for intellectual property, Internet domain names and 

social media user/screen names in the Platform are to be applied for and obtained exclusively in 

Licensor’s name.  Licensee shall not file or register any intellectual property applications or seek 

any Internet domain name and/or social media user/screen name registration in the Platform 

without Licensor’s prior written approval. Licensee agrees to cooperate fully and in good faith 

with Licensor for the purpose of securing and preserving Licensor’s rights in and to the Platform.  

It is further agreed that nothing contained in this Agreement, and no act or omission by Licensor 

and/or by Licensee shall be construed as an assignment or grant to Licensee of any right, title, or 

interest in or to the Platform. 

 

5.5 Customer Data.  Notwithstanding anything to the contrary herein, all customer data 

collected in connection with Licensee’s use of the Platform and the marketing, distribution, and 

sale of the Licensed Products shall be the sole and exclusive property of Licensee. 

 

6. INDEMNIFICATION AND REPRESENTATIONS 

6.1 Licensor Indemnification.  Licensor shall defend, indemnify, and hold Licensee and its 

affiliates, and their officers, directors, employees, managers, owners, agents and representatives 

harmless against any and all claims or suits, demands, losses, injuries, liabilities costs, 

judgments, arbitration awards, license fees, settlement, damages and expenses (including 

reasonable attorneys’ fees and costs, whether or not any legal proceeding is commenced) 

(“Losses”) incurred, claimed, obtained, or sustained, including without limitation attorneys’ fees 

and costs, of any nature whatsoever, whether in law or in equity, for trademark infringement 

arising solely out of the validity of the rights to the Platform and from Licensee’s use of the 

Platform as granted herein, provided that prompt written notice is given to Licensor within ten 

(10) days of any such claim or suit, and provided, further, that Licensor shall have the option to 

undertake and conduct the defense of any suit so brought, and no settlement of any such claim or 

suit is made without the prior written consent of Licensor.  Licensor’s indemnification under this 

Section 6.1 shall be apportioned and limited to only the portion of, and extent that, such Losses 

are, or are claimed to be, proximately caused by or attributable specifically to Licensee’s use of 

Platform in a manner permitted by this Agreement.  It is further agreed that Licensor reserves the 

right, in its sole discretion, to select counsel to defend any such claims. For purposes of this 

Section 6, the term “Licensor” shall mean Licensor and, without limitation, any of its agents, 
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employees, servants, representatives, parents, subsidiaries, affiliates, officials, directors, officers, 

shareholders, owners, attorneys, divisions, branches, units, affiliated organizations, successors, 

predecessors, contractors, assigns, and all persons acting on their behalf, past or present.  

Notwithstanding the foregoing, if Licensor undertakes to defend any claim, Licensor agrees to 

consult with Licensee and reasonably avoid any defaults, settlements, or other decisions that 

would adversely affect Licensee’s rights in the Platform or the commercial viability of the 

Licensed Products. 

6.2 Licensee Indemnification.  Licensee shall defend, indemnify, and hold Licensor and its 

affiliates, and their officers, directors, employees, managers, owners, agents and representatives 

harmless against any and all Losses incurred, claimed, obtained, or sustained, including without 

limitation attorneys’ fees and costs, of any nature whatsoever, whether in law or in equity, 

including without limitation claims relating to or allegedly relating to the design, manufacture, 

sale, purchase, use, advertising, marketing, and/or distribution of any Licensed Products, whether 

for personal injury, product liability, intellectual property infringement, dilution, 

misappropriation, violation of law, or otherwise.  Licensor reserves the right to select counsel to 

defend and/or bring any such claims, and Licensee shall solely be responsible for any and all 

attorneys’ fees, costs, and expenses relating to any and all such actions.  Licensee shall provide 

Licensor with prompt written notice of any lawsuits or threatened lawsuits, or other significant 

developments, investigations, claims, or final refusals in which Licensee is or may be named as a 

party or for which Licensee is obligated or has agreed to indemnify any party, and Licensee shall 

thereafter provide Licensor with periodic written updates concerning relevant developments in 

any such lawsuits as they arise. 

6.3 Licensed Products.  Licensor makes no representations or warranties with respect to the 

design, manufacture, sale, purchase, use, marketing, and/or distribution of any Licensed Product 

manufactured, sold, and/or distributed by Licensee and disclaims any liability arising out of the 

design, manufacture, sale, purchase, use, marketing, and/or distribution of any Licensed Product, 

and any such express or implied warranties are hereby disclaimed and Section 6.2 shall apply. 

 

6.4 Licensee Representations and Warranties.  Licensee represents and warrants to Licensor 

that: (i) Licensee has the full power and authority to enter into this Agreement on behalf of 

Licensee and to perform all Licensee’s material obligations pursuant to this Agreement, and that 

the Licensed Products manufactured, sold, and/or distributed by Licensee under this Agreement 

shall be suitable for the purpose for which they are intended to be used and shall comply with all 

applicable State and local laws, and industry standards, (ii) Licensee will not harm or misuse the 

Licensed Products or bring the Platform into disrepute, (iii) except as specifically provided in 

this Agreement, Licensee will not create any expenses chargeable to Licensor without the 

express prior written approval of Licensor, (iv) all Licensed Products (and the content contained 

or used in the Licensed Products) designed, developed, marketed, distributed, published, 

performed or sold by Licensee pursuant to this Agreement do not, and will not, infringe any 

intellectual property right or any personal right of any third party, and (v) Licensee will not 

knowingly permit, do or commit any act or thing that would degrade, tarnish or deprecate or 

disparage Licensor’s public image in society or standing in the community, or prejudice Licensor 

and that it will terminate such activities promptly upon written notice, and failure to do so 

constitutes a material breach of this Agreement.  Licensee acknowledges and agrees that there 

are no warranties, guarantees, conditions, covenants, or representations by Licensor as to 
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marketability, fitness for a particular purpose, or other attributes of the Licensed Products, 

whether express or implied (in law or in fact), oral or written. 

6.5 Licensor Representations and Warranties.  Licensor represents and warrants to Licensee 

that: (i) Licensor has the full power and authority to enter into this Agreement on behalf of 

Licensor and to perform all Licensor’s material obligations pursuant to this Agreement, and that 

Licensor is duly authorized to license the Platform to Licensee, (ii) Licensor will not harm or 

misuse the Licensed Products or bring the Platform into disrepute, (iii) except as specifically 

provided in this Agreement, Licensor will not create any expenses chargeable to Licensee 

without the express prior written approval of Licensee, (iv) all Platform (and the content 

contained or used in the Platform) designed, developed, marketed, distributed, published, 

performed or sold by Licensor pursuant to this Agreement do not, and will not, infringe any 

intellectual property right or any personal right of any third party, and (v) Licensor will not 

knowingly permit, do or commit any act or thing that would degrade, tarnish or deprecate or 

disparage the Licensed Products, Platform, or Licensee’s public image in society or standing in 

the community, or prejudice Licensee and that it will terminate such activities promptly upon 

written notice, and failure to do so constitutes a material breach of this Agreement.  Licensor 

acknowledges and agrees that there are no warranties, guarantees, conditions, covenants, or 

representations by Licensee as to marketability, fitness for a particular purpose, or other 

attributes of the Licensed Products, whether express or implied (in law or in fact), oral or written. 

6.6 Definition of “Licensor”.  For purposes of this Section 6, the term “Licensor” shall mean 

Licensor and, without limitation, any of its agents, employees, servants, representatives, parents, 

subsidiaries, affiliates, officials, directors, officers, shareholders, attorneys, divisions, branches, 

units, affiliated organizations, successors, predecessors, contractors, assigns, and all persons 

acting by, through, under, or in concert with them, past or present. 

7. INSURANCE 

Licensee represents that it has obtained, and agrees to maintain, at its own expense, in full 

force and effect at all times during which the Licensed Products are being manufactured, sold, 

and distributed, insurance for bodily injury, advertising injury, property damage, and product 

liability from a recognized insurance company approved by Licensor, which is qualified to do 

business in the State of California, providing protection at least in the amount of $5,000,000 per 

occurrence and $5,000,000 in the aggregate for Licensor and for Licensee against any actions, 

claims, demands, lawsuits, loss, costs, attorneys’ fees, damages, judgments, and liabilities of any 

nature whatsoever relating to the Licensed Products.  As proof of such insurance, a fully paid 

certificate of insurance naming Licensor as Licensee shall submit an insured party to Licensor 

for Licensor’s prior written approval before any Licensed Product is manufactured, sold, or 

distributed.  Any proposed change in certificates of insurance shall be submitted to Licensor for 

its prior written approval.  Licensor shall be entitled to a copy of the prevailing certificate of 

insurance, which shall be furnished to Licensor by Licensee.   

8. INSOLVENCY; CHANGE OF CONTROL 

 

If Licensee files a petition in bankruptcy or is adjudicated a bankrupt or if a petition in 

bankruptcy is filed against Licensee, or if it becomes dissolved, or becomes insolvent or unable 

to pay or discharge its liabilities in the ordinary course of business, or if Licensee assigns the 
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whole or any substantial part of its assets or undertakings for the benefit of creditors or makes an 

assignment for the benefit of its creditors or any similar arrangement pursuant to any federal or 

state law, compulsory or voluntarily, or if a receiver or other similar officer is appointed for the 

whole or any part of the assets or undertakings of Licensee or its business, or if Licensee stops 

payment to its creditors generally, or ceases or threatens to cease to carry on its business or any 

substantial part thereof, or if Licensee merges or consolidates with or into any other corporation, 

or directly or indirectly sells or otherwise transfers, sells, or disposes of all or a substantial 

portion of its business or assets, or if a third party who does not own stock acquires a majority of 

the voting stock of Licensee, Licensor may terminate this Agreement by giving notice to 

Licensee of its intention to terminate and such termination shall be effective immediately.   

 

9. TERMINATION 

 

9.1 Material Breach.  Except as otherwise provided herein, in the event either party 

materially breaches this Agreement, the non-breaching party shall have the right to terminate this 

Agreement upon thirty (30) days’ notice in writing, and such notice of termination shall become 

effective unless the breaching party shall remedy the breach within the thirty (30) day period to 

the reasonable satisfaction of the non-breaching party.  Failure to pay any amounts owed 

hereunder shall be deemed a material breach hereof. 

9.2 Effect of Termination.  Termination of this Agreement shall be without prejudice to any 

rights that Licensor may otherwise have against Licensee, and all amounts owed hereunder prior 

to the termination hereof shall become immediately due and payable, and all rights and licenses 

granted hereunder shall cease and revert to Licensor.  Upon termination, Licensee shall 

immediately cease and desist from using the Platform in any way and return any confidential 

information to Licensor.   

9.3 Force Majeure.  The Parties shall be released from their obligations hereunder, and this 

Agreement shall terminate in the event governmental regulations or state or national emergency 

or war or causes beyond the control of the Parties render performance impossible for a period 

extending longer than thirty (30) days, and one Party so informs the other in writing of such 

causes and its desire to be so released.  In such event, all royalties on sales and all other monies 

due, theretofore made shall become immediately due and payable to Licensor.   

9.4 Change of Control.  In the event Licensee or any of its subsidiaries incurs or enters into 

any agreement pursuant to which a Change of Control (as defined below) would occur, Licensee 

shall provide Licensor notice of such Change of Control.  For purposes hereof, “Change of 

Control” means (a) any consolidation or merger of such entity in which the entity is not the 

continuing or surviving entity, or pursuant to which the shares are converted to cash, other 

securities or other property, other than a consolidation or merger of the entity in which the 

holders of the entities shares immediately prior to the consolidation or merger hold more than 

fifty percent (50%) of the voting securities of the continuing or surviving entity immediately 

after the consolidation or merger, or (b) any sale, lease, exchange or other transfer (in one 

transaction or in a series of transactions and not in the ordinary course of business) of all or 

substantially all of the entities assets, (c) a sale of fifty percent (50%) or more of the then 

outstanding voting securities of the entity to one party, or (d) any other event, pursuant to which 

the members of the Board of Directors (or similar governing body) who were elected prior to the 

occurrence no longer constitute a majority of the members of such governing body.  
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Notwithstanding the above, any conveyance, transfer or grant of security title to or a security 

interest in any goods, accounts, inventory, general intangibles or other assets of such entity to 

secure the obligations of the entity or any of its subsidiaries, or the exercise of any rights or 

remedies by such entity after a default of indebtedness, shall not constitute a “Change of 

Control” as used herein. 

10. NOTICES 

 

Any notice, communication, statement, payment, or legal service of process required or 

permitted under this Agreement shall be in writing and shall be effective when hand delivered; or 

on the date when the notice, communication, statement, payment, or legal service of process is 

transmitted by confirmed electronic facsimile (with a confirmation copy sent by mail); or the day 

after the notice, communication, statement, payment, or legal service of process is sent by 

reputable overnight air courier service.  All such communications shall be sent to the Parties at 

the notice addresses listed below or to such other persons and the Parties to each other may 

designate notice addresses as in writing. 

 

 Licensor:  Livecare Health Canada Inc. 

502 - 13737 96th Avenue,  

Surrey, BC V3V 0C6, Canada  

 

 If to Licensee: Isodiol International, Inc. 

   2215 Auto Park Way  

Escondido, CA 92029 

Attention: Marcos Agramont 

  

11. MISCELLANEOUS  

 

11.1 Independent Contractor.  Licensee is an independent contractor with respect to Licensor.  

Nothing contained herein shall be deemed to create an agency, joint venture, franchise, or 

partnership relation between the Parties, and neither Party shall so hold itself out.  Licensor shall 

bear all income tax obligations applicable to Licensor that may arise out of this Agreement. 

 

11.2 Assignability.  This Agreement shall not be assignable by either Party without the prior 

written consent of the other.   

 

11.3 Amendment.  Except as otherwise provided herein, no agreement or understanding 

purporting to add to or to modify the terms and conditions of this Agreement shall be binding 

unless agreed to by the Parties in writing.  Any terms and conditions set forth in any forms used 

by the Parties, which are in conflict with the terms and conditions of this Agreement, shall be 

void and have no effect.   

 

11.4 Waiver.  It is agreed that no waiver by either Party hereto or any breach or default of any 

of the provisions set forth herein shall be deemed a waiver as to any subsequent and/or similar 

breach or default. 

11.5 Governing Law.  This Agreement shall be construed in accordance with and the laws of 

the Province of British Columbia, which shall govern all disputes relating hereto without giving 
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effect to any conflicts of law provisions.  Any dispute arising out of or in connection with this 

Agreement, including any question regarding its existence, validity, or termination, shall be 

referred to and finally resolved by arbitration administered by the International Centre for 

Dispute Resolution (the “ICDR”) in accordance with its International Arbitration Rules.  There 

shall be three (3) arbitrators. The parties agree that one arbitrator shall be appointed by each 

party, and the third presiding arbitrator shall be appointed by agreement of the two party-

appointed arbitrators within fourteen (14) days of the appointment of the second arbitrator or in 

default of such agreement, by the ICDR.  The seat or place of arbitration shall be Vancouver, 

Canada.  The arbitration shall be held, and the award shall be rendered, in the English language.   

11.6 Confidentiality.  The Parties agree that the terms, conditions, and subject matter of this 

Agreement constitute confidential and proprietary information belonging to Licensor.  Licensee 

agrees not to divulge any confidential and proprietary information pertaining to Licensor or this 

Agreement to any third party without prior written consent of Licensor, except as required by 

law.  Licensee agrees to keep all such information as confidential.  Licensee may disclose such 

confidential and proprietary information to its officers, directors, employees, agents, and 

authorized representatives to the extent necessary to enable Licensee to perform its obligations 

under this Agreement; provided said officers, directors, employees, agents, and/or authorized 

representatives execute an appropriate confidentiality agreement.  Licensee shall be liable for 

any unauthorized use and disclosure of such confidential information by its officers, directors, 

employees, agents, and authorized representatives, including without limitation its attorneys and 

accountants.  The Parties further agree that any breach or threatened breach of this Section 11.6 

would cause irreparable harm to Licensor, that a remedy at law or in damages would be 

inadequate, and that the provisions of this Section 11.6 may be enforced by way of injunctive 

relief in addition to any other rights available to Licensor in law or in equity.  For purposes of 

this Agreement, “confidential” or “proprietary” information includes, but is not limited to, the 

terms, conditions, and subject matter of this Agreement, and Licensor’s business, including any 

financial, cost, pricing, and royalty information; product development, business, marketing, 

promotion, distribution, sales, sales plans, and strategies; information concerning Licensor’s 

product development and intellectual property; information concerning manufacturing processes 

relating to the Licensed Products, or trade secrets.  The foregoing confidentiality obligations 

shall not apply to information that: (a) was previously known to the recipient free of any 

obligation to keep it confidential; (b) was independently developed by recipient; or (c) is or 

becomes publicly available by means other than the unauthorized disclosure by recipient.  In the 

event any judicial or regulatory authority requests or requires disclosure of any Confidential 

Information of the other party, the receiving party shall promptly notify the disclosing party of 

the requested or required disclosure and shall cooperate with the disclosing party in any effort to 

avoid or limit such disclosure. 

11.7 Entire Agreement; Counterparts.  This Agreement constitutes the complete understanding 

between the Parties and supersedes any and makes void all prior agreements, promises, 

representations, or inducements, no matter their form, concerning the subject matter of this 

Agreement.  The Parties desire that this Agreement represent a single and completely integrated 

contract expressing the entire agreement of the Parties with respect to the subject matter of this 

Agreement.  This Agreement may be executed in two or more duplicate bond or facsimile 

counterparts, each of which shall be considered an original, but all of which together shall 

constitute one and the same instrument, and in pleading or proving any provision of the 

Agreement, it shall not be necessary to produce more than one such counterpart. 
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11.8 Severability.  Whenever possible, each provision of this Agreement shall be interpreted in 

such a manner to be effective and valid under applicable law.  Should any of the provisions or 

terms of this Agreement be determined illegal, invalid, or unenforceable by any court of 

competent jurisdiction, validity of the remaining parts, terms, or provisions shall not be affected 

thereby, and said illegal, invalid, or unenforceable part, term, or provision shall be deemed not to 

be a part of this Agreement. 

 

11.9 Headings.  All recitals are incorporated by reference into this Agreement.  Caption and 

Section headings are used for convenience and reference only, are no part of this Agreement, and 

shall not be used in interpreting, construing, defining, limiting, extending, or describing the 

scope of this Agreement, or any provision hereof, in any way.  

 

[signature page follows] 
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IN WITNESS WHEREOF, the Parties hereto have caused this instrument to be duly 

executed as of the day and year first above written. 

 

Licensor:  

 

   Livecare Health Canada Inc. 

 

 

   _________________________________ 

   Mark Godley, CEO  

 

 

Licensee:  

 

   Isodiol International, Inc.   

 

 

   _________________________________ 

   Marcos Agramont, CEO 
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