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Julian M Whitaker M.D. 02/01/2017 INDIVIDUAL: UNITED STATES

RECEIVING PARTY DATA

Name: Healthy Directions, LLC

Street Address: 6710A Rockledge Drive

Internal Address: Suite 500

City: Bethesda

State/Country: MARYLAND

Postal Code: 20817

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |4473754 WHITAKER WELLNESS INSTITUTE
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M~

CORRESPONDENCE DATA Y
Fax Number: 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 2023444019 §
Email: mbharrison@venable.com -
Correspondent Name: Mark Harrison O
Address Line 1: P.O. Box 34385
Address Line 4: Washington, D.C. 20043-9998
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AMENDED AND RESTATED PRODUCTS LICENSE AGREEMENT

This AMENDED AND RESTATED PRODUCTS LICENSE AGREEMENT {“Amsuded
Products License Agroement™) is mude and entered Into as of the 1at day of February, 3007, by
and berwenn Healthy Dieections, LLC (Healthy Directions®} and Julian M, Whitsker, MD.
CIAWT) and Whitsker Wellness Institugs (CWWIED), Healthy Dirsctions, IMW, and WW¥W 1 may
hereafter individusily be veferead to sy “Pany” snd vollectively as “Parties”

RECITALS

A Healihy Dirscrions, MW, snd WWI are parties 1o & veriain Livense Agressnent,
dated Jursney 3y 1996, ax amended by thay cevtain Amended Produnty License Sgueensnt to
License Agreement, dsted Aprdl 27, 2008, that vetain Second Amended Products License
Agreament fo Livense Agreoman, dated Ootaber §, 2009, that vertaln Third Amended Produste
License Agresment to Livenss Agrooment, dated July 2, 2012, nd thet certsin Fourth Amended
Produsts Livense Agreement to Livense Agresment, duted June I, 3013 {oollectively, the
“Produsty Agresments™y and

B, The Parties desite to snend and restate the Produsts Agroemonts Into ths Amended
Produsts Livense Agreement, pursuant to the terms and conditions set forth berein and

C.  ‘The Parties acknowlodgs and sgres that this &mended Products Livenss Agesensent
fs & soodifionthon of u prior agreenent by an Instrument in writing signed by ol the Partiey; and

NOW, THEREFORE, i

sion of the feepelng, the mulual promises wd

a2
CTRRBCRTTN

obligations wonteined hereln, the payment of sortaln swounts by Healthy Directions @ Health
Enterprises, Lid on behelf of MW, and S other good and velushle comsiderstion, the reeuiptand
sufficloncy of which are hereby schnowledged, Hualthy Divections, JMW, sad WW1 do hareby
sgres a8 follows:

& “Suppdement™ mears food, fond addithves, ¥itaming, minsrale, herby, hormones,
Totions, and other Heras mesnt to be ngested Joor sppliad to the fnansn bady,

B MW Hsalthy Directions Sugploment™ mess :
5. sny Bupplement that {x prodissed and sold by Healthy Disections based o8
# proprietary formula devalopad by oe for which IMW provided significent personal services wuder
the Porsons! Servives Agroemeny; :
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ik, any Supplement or other produst produced and sold by Healthy Divestions
that besrs the name or Hkeness of JMW or WV o the product Isbel or packaging in commestion
with the macketing of such Supplement;

Section 1. Ldcense of IMW/WWI Names sod Rights  Upon satisftion of the
payment reguired undee Section § heesin, MW and WW1 grant to Healthy Birsctions an exclusive,

fully paid, porpetugl, Inevossble Heense fo the we of JMW's name, Hienesy, credentiads,
biography, facsimile signatire, and photograph, sad o the use of WWPs nams aud likenesy, In
conjurction with all sspects of the promotion and sale of Supplements srd other produsts
developed and musiostnd by Healthy Divcctions with MW uselstancs or consent.

X

Soction 2. stion of IMW Bes

................................... ntation.  Heahthy Directivas, or #s aifitiaes shall
not sxercise the rights granted to B preswet & Section § sbowe: {0} In oy manner thet would
adverssly affect the roputation of IMW or WWE or (1} by expressly representing that BIW bey
devedoped, Rormulated, reviewsd, or in any way paeticipated with the formulation or modifinstion
of » Supplement, unless such has pocuved; or () by promoting & Supplement that i bronsisient
with BIWiHealdy Dirvctions Supplentents. AddRivoslly, should Healthy Directions, In fte sole
disoretion, decide 1o exercise the rights panted to i pursiant © Seolion | 1o promoie » new
Supplemsnt, Healthy Dirsctions shall grovide notice o IMW In wilting describing the new
Supplorecnt. The rotice shall bwlude & gosend desoription of the Supploment and of the health
solution provided by the Supplement, Within theee (31 days of recebving the notive froms Heslthy
Driroctions, IMW slell notify Healthy Divectives of sny conosrns JMW has with e new or
modified Supplement.  Upon reosipt of MW concoens £ sy}, Healthy Dlrections will use
cornmerelally vensonable efforts to addvess BAW s comomens. Bt the svent IMW provides Healthy
Diirsctions with beadth or safety sonsems seganding & Supplement or product, Healthy Disestions
shall address such concsnes befve marketing or selling such Supplement or Froduct under the
Livense gorviad pussaant to Seotion § shova

Seotion 1

{8} Exclusielty. MW sad WWT covenant wrd agree thet they will not, divestly
o indirecily, pran sny individual, company, o other entity soy right to use the RIW/ W names
in sonncetion with the sale of Supplements during the teoms of this Agreemant,

) The provisions of this Section 3 shell spply ondy o health or nutdition-
redutad products or seevices,

{e}.  Novwithatanding anpthing fn this Amended Froduots Livense Agreement &
the conteary, IMW man

B Contibute Intters o the aditor or anticles Intended for the opinlen
geation of say publivation,

1) Appsar on soy radio or televigion broadosats provided that he doss
ot during soy such broadeasts state his sndorsenent or approval of

3
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say health related products ov servioes by brand, teade, or company
ave other than {B) any produsts ov servives nmrketed by Heslthy
Divections or #s afflateg, or () products or serviesy that IMW i
permitied fo sl Independantly of Hualthy Dirsctions prosssnt o
his Amended Provucts License Agressnent; or

B Self andio or vides tapes of, or sslf the right to sell audic or vides
tapes of, such radie or telovision broadonsts provided thet Healthy
Lrivections Ts given the dght fo use the tontent of swch audio and
vide tapes on e febarvel withet chrege.

Bextion 4. Ldoonse. The Hoensy granted to Healthy Dirsctions wuder this
Amended Produsts &3@&:& &m&eﬁi will contime m&t&mﬁﬁy To the extent such Indefinits
rights sve not enforceable, sch tights shall extond v ainsty-nine (%) years.

Section 8. Acpuishive of Bighs o Ro Pavngnts. Upon sxsoution of this
Anended Products Limm ﬁmm& ﬁm%ﬁ%y E}mm s&s&i pay the sww of
dudlaex 1o Mealth Brterprizes Lad, on helisifof IMW {“Ruvpalty Buynut Amonnt™}
Upon fbll payment of the Rowely Boysut Anssing, Healthy Dirvctions shall have no Sether
shligstion to pay royalissfoonmissions for the muarketing e sole of W Healhy Divections
Supplements,

Seotion &,

{8 IMW and WWI have the right to purchass any mw&%ﬁa&%&y Divestions’
products ﬁmﬁ Hoalthy Divontions,  The peios fo be paid by JMW o WWT o Healthy Diectivns
for Healthy Divections® ma&fm&m&*} forthe §§a§w§-§$&§§§§y Difrsotions produsts shall be the sotual
rost incurved by Healthy Directions to have such products manufastuved plus sctusl shipping costs
and warshouse procassing fes {not fo sxcend $150 por shipment) inctrred by Healihy Directions
fo deliver suek products st its wholosals peios and soff such products a8 WWT or IMWs private
practice ot e vateil peive. Al procseds recsdved By JREW oo WH for such seles shsli be thesplde
propeety o WAL IMW sy wee, resommend Bornse and soll any IMB T Hulthy Divestiony
Supploments 2t Wi or fn SW's private praction.

B JMW o WU il not sell, macked, or disteibute or stterapt fo sell, magkes,
or distribote, avoopt w8 provided sbove, IMWHealthy Direotions Supplemants elther through
Sivect rudl, Internet, o atheradse,

{£}  Heulthy Dirsctions speoifically recognizss IMW and WWPs gt o
ssonmmend fur uss, vas avudior sell sny Sﬁg&;}immw o gthey ;méss@is, relwding, e ot Hioitedd
to, non-JM Wi Heakhy Dirsotions Supplaments jo the WWT or tn I8 private practive. Healthy
- DRirsetions ackoowlodges that Bty not entitled to any Soancidd mmmm oo the sale by AW
ar W of sch v&tﬁm Supplements or produsts.

Ssction ¥, M e Direotions Rde of (ither Supploments. IMW sad Wil rpeoifically
peognize Healthy ﬁsm@m zzgkx w se i m S&@g&mﬁ and products in sddition 1o the
IMW Healthy Directions Supploments and IMW sod WY scknowledge that they sre not antitled
te any consideration for the sale of suck ather Suppdements or products.

3
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Section 8. Egultable Relief, IMW and Healthy Divections scknowiedpe and ggree that
& breach of any materia! provision of this Amerdded Products Livense Agresrnent would cauwe
Jreparable Baom o the Pasty nof b broach, the demuges of which would b difficalt fo deternving,
and for witich auy remediss ot faw wonld be loapproprinte. Accordingly, in the evert of s bresch
of this Amended Prodocts Livenss Agresrnen, the Party siot in breach shall be sntitied, in sddition
1o and not 1o the exclusion of any other rights and remedios at how or In equity, to il infunctive
volief enjolning snd rextralning the Paty in bevach snd any oiher converned paty from the
continustion of such bressk, mubior x decrse for specifie performance of the provisions of this
Amended Products Licsnue Agresmant.

Wy Tk
$LE3REER

Sextion 8.

& This Amended Products Liconse Ageeornent shell be intorpreted and
sonstrued By sccordance with the taws of the State of Muryland applicable o vontracts to be
performed thersin, In the event any oot of competent jurindiotion shall declare sny portion of
this Arended Products License Agresment to be invalid, the remabnder of this Amended Products
Liotrse Agreoment shall not be invadidated Grereby, but shall romaln fn fell fovoe and effect

Y Thiz Amended Produsty License Agresment constitutes the zomplete and
final agrecment betwaen the Parties heveto us 16 the mstters set fonth hereln, and no Party shall be
bound By any teem, condition, or representation, oesl oo waltten, pot st futh hersln, This
Amunded Produsts License Agresrsent may be modified only by s Instraenent In weitheg signed
by ot the Parties, ‘

& The waiver by any Party horoto of & bresch of sny providen of this
Amended Products Licsnse Agreemunt shall not be oonsidersd to be o continuing walver snd shadl
aot opemte o be sonstroed ax 8 walver of any subsoguent breseh by suy Pty

& Whers the text requires, words i the sloguler shall be deamed 1o hohuds
the phs! and vice-versa, and words of any gender shall be doomed to Inchade sl genders.

& This Amended Produsts Livense Agrooment shall be binding upon snd shall
more o the bunefit solely of the Purties and thelr respective successors, heles, and permitted
assigns, The Parties o diix Sencnded Produets Licsase Agrsemunt do ot intend for this Amended
Produsts License Agresment 1 banefit any other third party.

v £ Al covensuds, vepresentations, snd sgreements contained n this Amended
Products Licome Agreement shall survive the temmination or sxpiration of thizs Amended Frodusts
Licenss Agresment, "
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Section 10, MW Coveoantz. JMIW apregs thet, fo sxchange .

agreament 1 enter ot this Amended Products Listass Agreement, IMW will vol, direstly or
Indirsetly, knowingly ke any sction, o refialn frans icing sny soxs, wilch sould B any way
Jongeancls the sele by Healthy Ddrections, Haalthy Dicscbions Parhlishing, ov say silliinted sntlty, oF
aey safe of stock o sssete of Heslthy Divections, Heslthy Dirvotions Publishing, o sny aflilisted

2

sty

This Amended Products Livewse Agreement may be

aiion 0L .4 e Dpon sessition of this Al wind Produoty Livenss
Agreement, the Produet ity {Qefined above) shall no longer heve any forse and alfsr,
e rights of te Purties hevets sre Rully contalned herslo.

IN WITMESS WHERSOFR, the undarsigned partive have sach coused this Amended
Producss Licsnte Agreamant 1o b sxeouted 5 of the Jay and fothe yvear st wiliton above,

Healthy Dirsctions, LLO v, M,

By
Poinged Mews
Tidse

Flaaith Quterprises, L34 v Whiteker Walinews huitets

SaWsinaa.g
PR 12 FIMAY
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WHITAKER WELLNESS INSTITUTE - Reg. No. 4473754

DR. WHITAKER - Reg. No. 4468893
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