LICENSE AGREEMENT
AGREEMENT made and entered into as of the 15th day of November 2019, (the
"Effective Date") by and between TACTICAL ARMS HOLDINGS CO., LLC, a
Delaware limited liability company with an office at 4 Great Plain Drive, Plainville,
Connecticut 06062 (hereinafter "Tactical") and CAMPBELL ARMS
MANUFACTURING LLC, a Pennsylvania limited liability company with an office
at 24070 Highway 70, Huntingdon, Tennessee 38344 (hereinafter "Campbell").
BACKGROUND

1.
Tactical is the owner of a United States Patent for an innovative design for
a bullpup configuration firearm entitled "Firearm Action And Gas System" issued
April 21, 2015 as US Patent No. 9,010,233 B2 (the "Patent"). A copy of the
Patent is attached to this Agreement as Exhibit A.
2.
Campbell is experienced in the manufacture and sale of high-performance
weapons and armament accessories for the military, law enforcement,
government and civilian markets.
3.
Campbell desires to obtain from Tactical a license of the Patent which will
allow Campbell to manufacture and market firearms based on the Patent under
the general trade name "Legion" to military, law enforcement and civilian markets
in the United States and internationally in appropriate calibers, including without
limitation: .50; .408; .337; and .300 (the "Licensed Calibers).
4.
Tactical desires to grant Campbell a license of the Patent for such
purposes on the terms and conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and undertakings
set forth in the Agreement, the parties covenant and agree as follows.

1.
Grant of Limited Exclusive License. Tactical hereby grants to Campbell a
limited exclusive license to the Patent to manufacture and sell firearms, repair
and replacement products (collectively the “Licensed Products”) based on the
Patent to military, law enforcement and civilian markets in the United States and
internationally . The right and license granted to Campbell is expressly limited to
the scope of this Agreement and Campbell shall acquire no rights whatsoever to
the Patent for any other applications or products. The Patent and all
improvements, modifications and extensions thereto shall remain the sole
property of Tactical. Tactical retains the right to use the Patent for any and all
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purposes and applications not inconsistent with the terms of this Agreement.
Tactical warrants and represents to Campbell that Tactical has not granted, sold
or assigned any right in or to the Patent to any person or entity other than to
Campbell through this License Agreement. Tactical further agrees that, so long
as this Agreement is in full force and effect, Tactical will not grant, sell or assign
any right in or to the Patent to any person or entity in any manner that would
violate the rights granted to Campbell under this Agreement.
2.
No Right to Sublicense. Campbell shall have no right to sublicense the
Patent without the prior written consent of Tactical, which consent may be
withheld by Tactical for any reason in its sole discretion.
3.
Right to Subcontract. Campbell shall have the right to subcontract the
assembly, testing and fabrication of specific components of firearms and other
Licensed Products manufactured under the Patent.
4.
Foreign Sales. If Campbell receives an order for firearms manufactured
pursuant to this Agreement from a foreign purchaser, Campbell shall notify
Tactical and the parties will together evaluate such potential sale in light of
regulatory and foreign patent and intellectual property issues and costs
presented by the potential sale.
5.
Royalty Payments.
In consideration for the license granted herein,
Campbell shall pay Tactical a royalty equal to fifteen (15%) percent of the Net
Gross Sales Price received by Campbell for all Licensed Products sold by
Campbell during the term of this Agreement (the “Royalty”). For purposes of this
Agreement "Net Gross Sales Price" shall mean the gross sales price less the
actual costs to manufacture the Licensed Product, which Campbell estimates to
be $2,500.00 per firearm. Actual manufacturing costs shall specifically not
include any cost for overhead, administration, amortization or depreciation.
Further, for purposes of this Section 5, the Gross Sales Price shall be increased
by any incentives, credits or other payments made to Campbell by any sales
representatives, wholesalers, or distributors of Licensed Products. A sale of
Licensed Products shall be regarded as having been made upon Campbell's
receipt of payment for the Licensed Products sold. All sums payable by Campbell
under this Agreement shall be paid to Tactical in United States Dollars. .Royalties
shall be payable quarterly, in arrears, and shall be due within thirty (30) days
after the close of each calendar quarter. In the event that any royalties are not
paid on or before the due date, all unpaid sums shall bear interest at the rate of
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one (1%) percent per month, or portion thereof, and such interest shall be
payable in addition to all Royalties. Within thirty (30) days after the close of each
calendar quarter during the term of this Agreement, Campbell shall execute and
deliver to Tactical a written report which sets forth the following information
regarding Licensed Product sales made during the preceding quarter: (1) total
number of firearms in each Licensed Caliber sold; (2) gross sales receipts for
such sales; (3) total number of repair and replacement parts sold, by product
number; (4) gross sales receipts for repair and replacement parts sold, by
product number; and (5) Campbell's calculation of Royalties due for the
quarter, including a detailed accounting of the costs to manufacture the Licensed
Products sold. Campbell shall keep books and records in such reasonable detail
as will permit Tactical to accurately audit the information contained in all reports
required under this Section 5. Campbell agrees to permit such books and
records to be inspected and audited by a representative or representatives of
Tactical to verify the accuracy of such Reports provided, however that such audit
shall be at Tactical's cost and expense and shall not unreasonably disrupt or
interfere with the operations of Campbell.
6.
Marking, Regulatory Compliance and Licensure/Registration. Campbell
agrees to mark all Licensed Products with all patent markings necessary to
protect and secure the continued validity and enforceability of the Patent as shall
be directed by Tactical. Tactical warrants and represents that all markings
required by Tactical will be in compliance with all applicable laws and regulations.
Campbell further agrees that it will fully comply with all applicable laws and
regulations including, without limitation the Gun Control Act (18 U.S.C. Chapter
44); National Firearms Act (26 U.S.C. Chapter 53); Arms Export Control Act (22
U.S.C. Chapter 2778); and Title 27 CFR Chapter II, Parts 478 and 479, as the
same may be amended from time to time. Campbell shall acquire and maintain
all permits, licenses and registrations required for its manufacturing and sales
activities at its sole cost and expense.
7.
Sales and Marketing. Campbell shall use its best efforts to bring the
Licensed Products to market through a vigorous and diligent program and shall
continue to actively promote the Licensed Products throughout the term of this
Agreement in all licensed markets.
8.
Patent Maintenance Fees, Filings and Prosecution of Improvements.
Tactical agrees to pay all future maintenance fees on the Patent and all costs for
preparation, filling, prosecution and maintenance for applications on patentable
improvements thereto developed by Campbell, its contractors and/or employees
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(the "Improvements"), which Improvements shall be the sole property of Tactical.
Campbell agrees to take all actions necessary to insure the validity and
enforceability of the Patent and all additional patents issued with respect thereto
or with respect to any Improvements.
9.
Infringement; Invalidity.
Each party shall promptly give notice to the
other of: (a) any actual or potential infringement of the Patent by any third party
that becomes known to such party; and/or (b) any action brought by a third party
claiming that the Patent is invalid or infringes on a patent owned by such third
party. Tactical shall have the first right to take such action as it determines, in its
sole discretion, to terminate or prevent any actual or potential infringement of the
Patent and/or to defend any action challenging the validity of the Patent or
alleged infringement of another patent by the Patent. During the pendency of any
infringement action brought against Campbell or Tactical, Campbell, in its
discretion, may suspend production and sales of Licensed Products
manufactured pursuant to this Agreement and shall be relieved of any Minimum
Royalty Payments established under Section 10 of this Agreement during the
pendency of any such action. If a judgment is entered in any proceeding which
invalidates the Patent or substantially impairs the commercial value of the license
granted to Campbell under this Agreement, following the exhaustion of all
available appeals, Campbell shall have the right to terminate this Agreement
upon thirty (30) days written notice to Tactical If, within thirty (30) days of receipt
of a notice of termination hereunder, Tactical contests Campbell's termination,
the parties agree to seek a declaratory judgment to resolve the dispute before
the United States District Court for the District of Connecticut and both parties
consent to the jurisdiction of that Court to hear and decide the matter.
10.
Minimum Royalties. On or before December 31, 2022, Campbell shall
pay, or have paid, total royalties in the minimum amount of $75,000.00 (the
"Three Year Minimum Royalty"). If the Minimum Royalty has not been paid on or
before December 31, 2022, Tactical shall have the right, in its sole discretion, to
terminate this Agreement.
11.
No Joint Venture. This Agreement shall not establish or constitute a joint
venture between Campbell and Tactical. Except as expressly set forth in this
Agreement, each party shall be responsible for all of its own costs incurred in the
performance of this Agreement.
12.
Entire Agreement/Counterparts. This Agreement, including any Exhibits
hereto, represents the entire agreement of the parties and supersedes any prior
or contemporaneous understandings, whether oral or written. This Agreement
may be executed in two or more counterparts, and each such counterpart shall
be deemed an original of the Agreement. The parties agree that, through their
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respective attorneys, each has participated in the drafting of this Agreement. The
parties further acknowledge and agree that any ambiguities contained in this
Agreement shall not be construed against one of the parties and that no
provision of this Agreement shall be interpreted for or against a party because
that party drafted such provision.
13.
Term. This Agreement shall commence on the Effective Date and, if not
terminated sooner pursuant to the terms of this Agreement, shall terminate on
December 31, 2029, unless the parties agree, in writing, to extend the
Agreement.
14.
Assignment. Neither party may assign or otherwise transfer its rights or
obligations under this Agreement except with the written consent of the other
party; provided, however, that Campbell's exercise of its right to engage
subcontractors to the extent permitted under Section 3 of this Agreement shall
not violate this Section 14. This Agreement shall be binding upon and inure to the
benefit of the parties, their respective successors and permitted assigns.
15.
Waiver/Severability.
The failure of any party to enforce any of the
provisions of this Agreement shall not be construed as a waiver of the right of
such party thereafter to enforce such provisions. The terms and conditions of this
Agreement are independent and severable. If any provision of this Agreement is
held to be invalid, illegal or unenforceable, it shall be enforced to the maximum
extent possible. The validity, legality and enforceability of the remaining
provisions shall not be affected or impaired by such determination.
16.
Default. This Agreement may be terminated, effective immediately, by
giving written notice upon the occurrence of any of the following events:
A. A party generally ceases to be able to pay its debts as they become
due; becomes insolvent; or makes a general assignment for the benefit of its
creditors;
B.
A party ceases to carry on operations in the normal course of
business or to function as a going concern;
C.
A party files a petition under any state or federal bankruptcy or
insolvency law or for the appointment of a receiver;
D. A party has filed against it an involuntary petition under any state or
federal bankruptcy or insolvency law, which petition is not dismissed or set aside
within sixty (60) days of its filing; or
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E. A party materially breaches any provision of this Agreement and fails
to cure such breach within thirty (30) days after the date of written notice by the
non-breaching party of such breach.
17.
Effect of Termination.
Termination of this Agreement shall not in any
way impair or destroy the rights or remedies of either party, at law or in equity, or
relieve Campbell of its obligation to pay Royalties or to comply with any other
obligations under this Agreement, accrued prior to the effective date of
termination or which survive termination pursuant to the terms of this Agreement.
Upon termination, any and all rights and licenses to the Patent granted to
Campbell shall cease and all right, title and interest in and to the Patent,
including any extensions and improvements, shall revert to Tactical.
18.
Representations or Warranties.
Tactical makes no representations or
warranties to Campbell that the Patent and any Licensed Products manufactured
or sold by Campbell pursuant to the license granted by this Agreement are or
will be free of claims of infringement or patent rights claims by any other person
or persons. Tactical does warrant and represent that it has no knowledge of any
claim by any person or entity that the Patent or any of the Licensed Products
infringes a patent issued to that person or entity.
19.
Indemnity.
Campbell agrees to indemnify, hold harmless and defend
Tactical, its managers, members and employees, against any and all allegations
and actions for death, illness, personal injury, property damage, and any other
personal or commercial injury arising out of the use of the Licensed Products.
Subject to the provisions of Section 9, above, Tactical agrees to indemnify
Campbell, its managers, members and employees, against any and all actual
damages suffered as a result of a claim that Campbell has infringed the patent
rights of a third party; provided, however, that Tactical shall have the sole right to
control the defense of such claims and to authorize, negotiate and consent to the
settlement of such claims and that Tactical's liability shall be limited to the total
royalties paid by Campbell.
20.
Insurance. During the term of this Agreement, Campbell shall maintain
the following minimum insurance coverage with a company Rated A or better by
Best:
A. Commercial general liability with a limit of no less than $5,000,000 per
occurrence and $10,000,000 aggregate;
B. Products liability with the following limits, based on gross sales of the
Licensed Products:
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22.
Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Connecticut, excluding its choice of laws
rules.
23.
Modification. This Agreement may only be amended or modified in a
writing signed by all parties.
IN WITNESS WHEREOF, each party has executed this Agreement for the
purposes set forth herein, as of the effective date first above written.

CAMPBELL ARMS MANUFACTURING LLC
By:
Blaine Campbell
Its Manager, Duly Authorized
TACTICAL ARMS HOLDINGS CO., LLC
By:
Christopher G. L. Jones
Its Manager, Duly Authorized
And:
Thomas A. Rouse
Its Manager, Duly Authorized
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EXHIBIT A
U.S. PATENT NO.: US 9,010,233 B2
"FIREARM ARM ACTION AND GAS SYSTEM"
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