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THIS DEFENITIVE AGREEMENT is entered into by and between MEGOLA INC, hereinafter referred to as Buyer,

and MEDESOL GLOBAL INC, hereinafter referred to as Seller. Se11er agrees to license’and Buyer agrees to buy

Ce11ain license/manufacturing rights of MEDESOL GLOBAL INC assets.

RECITALS

Seller owns certain intellectunl property fomulas and patent pending formulas/technoIogy referred to by Seller as

MEDESOL GLOBAL ENC Product Lines. The inte看lectual property and technoIogy is more餌Iy iden捕ed on the

attached Exhibit “A’’(hereinafter referred to as the “Assets”),

Buyer desires to acqulre the EXCLUSIVE LICENSING/MANUFACTURENG RIGHTS along with current raw

materials in inventory at cost base value of $40,600 usd of Se11er based upon the terms and conditions as set forth

herein. Se=er desires to LICENSE these assets to Buyer

The Parties wish to memorialize the terms and conditions of their license agreement as set forth by this

Contract for the LICENCE伍ANUFACTURENG of MEDESOL GLOBAL INC PRODUCT LINES GIobally as per

appendix A listed items.

NOW THEREFORE and in consideration of Ten Dollars ($10.00) and other good and valuable

COnSideration, the Parties hereby agree as fo11ows:

1. The above Recitals are true and correct, reflect the intent ofthe Parties entering into this

Agreement and are material and binding tems upon the Parties hereto.

THE LICENSE周ANUFACTURENG PRICE’Subect to the terms’COnditions, PrO-rations and a星iustments under

this Agreement, Shall be $250,000.00, Royalties and sha= be paid as follows:

$ 250,000　　　　　　MEGOLA ENC (MGON) Company PFD D SHARES

Stated value l PFD D share is $10.00 (25,000 shares)

Shares issued upon signing of Definitive Agreement
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$ TBD Royalty % from specific product volume sales and or % ofany Megola licensing

deals ofthe product lines. (Determined by Megola BOD)

Royalties wi= include inventory base cost plus determined profits

TERMS AND CONDITIONS OF SALE

1. CLOSING DATE: The undersigned hereby agree to execute any and all doc皿ents neCeSSary tO CIose皿s

transaction within ten (1 0) business days after execution ofthis Definitive Agreement.

2・ AUTHORETY:皿e undersigned have the餌I authority to enter into軸s Contract and to conclude thetransaction

descrfoed herein. No agreement to which e皿er Buyer or Seller is a party prevents either ofthem from ∞nCluding

拙s transaction, nOr is the consent of any皿rd party required, therefore.

3. WARRANTY: Seller warrants that Seller has no outstanding liabilities related to the assets to be ∞nVeyed,

except as spec描cally set forth herein・ and that Buyer sha‖ reeeive possession of the assets being conveyed

hereunder, free and clear of any encumbrances.

4. INDEMNIFICATION AND RTGHT OF SET-OFF: Se11er indemnifies Buyer and sha11 hold Buyer harmless

from a11 debts, Claims・ aCtions, losses, damages’and attomey's fees, eXisting or that may arise from or be related

to Seller's past operation and ounership ofthe Business, eXcePt any liabilities assumed by Buyer here皿der, In

the event Buyer should become aware ofany such claim against the Assets not discIosed by Seller prier to CIosing,

Buyer shall promptly notify Seller in w而ing ofsuch claim.

5・ LITIGATION: Except as noted herein’Seller represents and warrants that there is no皿eatened or pending

litigation or proceedings pending to the Se=er's knowledge against or relating to the Assets, nOr does the Se11er

know or have reasonable grounds to know of any basis of any such action relative to the Assets. NO

LITIGATION IS THREATENED OR PENDENG.

6. DEFAULT: IfBuyer fails to perfom皿s Contract w皿n the time specified, including payment ofall stock by

Buyer’s Transfer Agent for the account Name of Se11er as agreed upon, Buyer and Se=er shall be relieved ofa=

Obligations under Contract. In the event Seller shall default by failing to perform any ofthe covenants contained

in軸s Contract, failing to provide data and information specified herein w皿n ten (10) days afte「 request from

Buyer to do so’Or to Otherwise cIose according to the tems and conditions ofthis Contract, Buyer shall have the

right to teminate軸s Contract’and demand the retum of its stock’as Well as reimbursement for any and all

reasonable attomey's fees’ac∞皿ting fees, and other costs incidental to Buyer-s inspection ofthe Business. Buyer

may also seek an arbitration award under Paragraph = herein below setting out the Buyer's factual entitlement to

SPeC誼c perfemance of the SellerIs obligation hereunder’Or’in the altemative, mOnetary damages payable to

Buyer by Seller.

A.竺Setit叩三号old- Seller shall deliver to Buyer at the CIosing an Absolute Bi11 ofSale for all Assets. A ∞mPlete

list ofa11 ofthe assets which are s`巧ect to this sale, are attaChed to thjs Agreement as Exhibit ・・A・,. SeIler warrants

that it has, Or Will at the cIosing ofthis transaction’gOOd and marketable title, free and clear of a旧iens and

encumbran∞S・ eXCePt any liens or encumbrances discIosed herein, with respect to the items to be listed on Exhibit

“A’’・ Buyer shall receive a copy ofthe Exhibit =A,, at the time ofexecution ofthis contract and, as Ofexecution

Of this contrac串Cknowledge that all ofthe assets contained on Exhibit ・・A,, are the assets ofpersonal property

and assets to be transferred by Se11er pursuant to this agreement, which sha旧nclude a disclaimer ofall warranties,

expressed言mplied or statutory. Buyer shall have ten (10) business days after receipt ofExhibit “A,・, W皿n

Which to cancel this Contract after which all parties shall be discharged from a11 further liability under the terms

ofthis contract,



Assets shaIl also include all (i) trademarks, Sel.Vice marks, brand names’Certffication marks, COllective marks,

d/b/a’s’domain names’logos, SymboIs’trade dl.eSS, aSSumed names’fictitious names, tl・ade names, and other

indicia of origin, all applications and registrations for the foregoing, and all goodwill associated therewith and

Symbolized thereby, including all renewals of same (collectively, “Trademarks”); (ii) inventions and discoveries,

Whether patentable or not, and a11 patents, registrations, invention discIosures and applications therefoL including

divisions, COntinuations, COntinuations-in-Part and renewal applications, and including renewals, eXtenSions and

reissues (collectively, “星型鎚唾"); (iii) trade secrets, and know-how, including processes, SChematics, business

methods’formulae’drawings, PrOtOtyPeS, mOdels, designs, CuStOmer lists and supplier lists (collectively, “丑睦

垂唾’出iv) pubIished and unpub」ished works of authorship’Whether copyrightab-e or not (inc皿ng without

limitation databases and other compilations of infomation)言ncluding mask rights and computer software,

COPyrights therein and thereto, registrations and applications therefor, and all renewals, eXtenSions, reStOrations

and reversions thereof (COIlectively’“Clepyri睦"); (v) any other intellectuaI property or proprietary rights; and

(vi) all formulas’reCipes, binders, PrOCeSSeS・ teChniques, discoveries and applications relating to fire inhibiting

and fire extinguishing products’including’by way of example’a11 fomulas, reCipes, binders, PrOCeSSeS,

techniques, discoveries and applications related to Sellers product lines.

8・ LOSS仙AMAGE: In the event there is any Ioss ofdamage to the Assets, Or any Ofthe improvements, SyStemS,

equipment亘ventory or other assets included in this sale at any time prior to the CIosing ofthis sale, the risk of

loss shall be upon Seller. Immediately from and after the Close ofthis sale, all risk ofloss or damage sha11 be

upon Buyer.

9. BUSINESS RECORDS: At the CIosing ofthis sale, Seller shall deliverto Buyer copies ofany and all documents

Pertinent to the Assets which Seller may have.

10. CLOSING AGENT: The pardes hereby appoint William EiIers, attorney for the Buyer, aS C】osing Agent to

receive, deposit and distribute funds for the parties and acknowledge that CIosing Agent shall prepare and obtain

execution ofall cIosing documents and instruments evidencing the terms and conditions ofthis transaction, aS are

required for the cIosing’COnduct the c賞osing’and provide for recording ofthe documents.

1 l. GENERAL LEGAL PROVISIONS:

a.遡連塑: No waiver ofany provisions ofthis Contract shall be effective unless it is in writing, Signed by the

Party against whom it is asserted and any such waiver shall only be applicable to the specific instance to which

it relates and shall not be deemed to be a continuing waiver.

b.塾ngraph Heading±: Captions and paragraph headlines in this Contract are for convenience and reference only

and do not define, describe, eXtend or limit the scope or intent ofthis Contract or any provision herein.

C. 5冊iv空i“tY Of聖n睦むThle P中学heT3tO?Cknowledge that this Contract shall inive the CIosing ofthis

transaction as to the tems and conditions herein.

d.量inding E唾璽　This Contract sha11 bind and inure to the benefit of the successors, aSSlgnS, PerSOnal

representatives’heirs and legatees of the pardes hereto. The parfes hereto acknowledge that this Contract,

incIuding all covenants, rePreSentations, Warranties and agreements, ShalI survive the CIosing of this

e. Entire Agre印璽This Contract constitutes the entire agreement and understanding of the parties and cannot

be modified except in writing executed by all parties‘ All representations made herein shall survive the cIosing"

f S§verabil垣In the event that any of the tems, COnditions or covenants of this Contract are held to be

unenforceable or invalid by any court ofcompetentjurisdiction, the validity and enforceability ofthe remaining

PrOVisions, Or POrtions thereof; shall not be affected thereby and eifect sha11 gjve rise to the intent manif料ed

by the provisions, Or POrtions thereof held to be enforceable and valid.

g. Calculation ofTime: Time periods herein ofless than six (6) days sha11 in the computation exclude Saturdays,

Sundays and state or nationa=egal holidays’and any time period provided for herein which sha11 end on

Saturday’Sunday’Or a legal holiday shall extend to 5:00 p.m" Ofthe next business day.



h. Applicable Law and Venue: This Agreement shall be inteIl)reted and govemed in ac∞rd紬ce with the Laws

OfNevada. Venue for any action or arbitration sha11 be in the State Court in Nevada, based upon the appropriate

amount in controversy.

i. Attomey Fees: In any action, arbitration or proceeding brought enforcing the tems ofthis agreement or because

Of an a11eged dispute, breach’default or misrepresentation in connection the with this Contract, the prevailing

Party Shall be entitled to recover his reasonable attomey fees and cout costs証Iuding those incurred on appeal,

in addition to such other reliefto which he may be entitled.

I 2. TYPEWRITTEN OR HANDWRITTEN PROVISIONS: Typewritten or handwritten provisions inserted in

this fom and acknowledged by the parties as evidenced by their initials shall control a11 printed provisions in

conflict therewith.

13. BROKER: The pa面es warrant and represent each to the other, that no licensed real estate broker has been

engaged in connection with this transaction and no commission or fee wi11 come due as the result ofthe execution

Ofthe contract or its subsequent cIosing.

The皿dersigned Seller expressly acknowledges餌Iy reading, understanding and receiving a signed copy ofthis

Contract. TⅢS IS A LEGALLY BENDENG AND FULLY ENFORCEABLE AGREEMENT. READ IT

CAREFULLY・ IF YOU DO NOT UNDERSTAND ANY PART OF THIS CONTRACT YOU SHOULD CONTACT

YOUR OWN ENDEPENDENT ATTORNEY AND ACCOUNTANT.

Dated and received this 19 day of SEPTEMBER 2022.

MEDESOL GLOBAL INC,

A Nevada eOmpany

By: Simon Johns

SELLERIs Address:

10610 NE 9th pl, unit 2008

Be11evue, WA, 98004

SELLER’s Phone No.

425 777 5488

The undersigned Buyer expressly acknowledges fully reading, understanding and receiving a signed copy ofthis Contract,

Dated and received this 19 day of SEPTEMBER 2022.

MEGOLA INC

A Nevada

By; MegoIa Inc, Robert Gardiner, CEO

BUYERS’s Address:

8891 Brighton Lane? Ste 108? Bonita Springs)

FL, 34135

BUYER,s Phone No.



EXHIBIT llA)タ

ASSETS TO BE CONVEYED

To Megola Inc

“ProtekSoI” SiO2 Technologies (Trade Secrets & Patents Pending): Refdred to as

Liquid Glass, is based on Silicon Dioxide (SiO2) (quartz glass) in solution (water or alcohol

depending on application)・ “In So葵ution,, means higher perfomance and improved

enviromental safety compared competing Liquid Glass products that use controversial高Nano

Particles”. Sand at the beach and the stone around us are made ofSiO2. Our coatings are ine巧

meaning it comes from the ea血and retums with no i11 eifects making our technoIogy safe to the

1) Hard Surfaces: Protects’WaterproofS & Keeps Surfaces Cleaner Longer

a.Metal,

b. Stone,

C. Plastic,

d. G重ass

e. Seed

f TextiIe

g. Universal

h. Surface

2) Textiles: WateIPrOO鳥& Protects from UV damage

a. CIothing

b. Medical gaments, bedding etc. (when combined with MedeSol)

C. Fumiture & Mattresses

d. Industrial: Canvas, Tents etc.

PRODUCT BENEFITS:

・　Keeptheglassofmobile phones scratch and water resistant

. Jncreasethe ]ifespan offabrics

.　Protect sensitive medical devices from problem bacteria

. Reduce windowwashingandkeepglass cleanerlonger

・ ControI problem microbes safely

.　Protect metals against corrosion

. Guard vintage stone from envi「onmental decay. Protect bu皿ngS from atmospheric

POllution
. Reduce indoorpollutantsthatdamagesurfaces

. Keep showerglass from soapandmildewbuildup

.　Control bacteriaonkeyboards



.　Protectagainstgraffiti

.　Reducetheevidence offingerprints

O Increasevisibilityonglass

. Keep publicand food prepareassanitary

.　Assistthegrowth ofcrops andplants

・ Replace soIventsin liquidresistantpapers

●　Keep exteriorsignage clean

. Reduce maintenanceneededinexhaust systems

・　Reduce toxiccleaners in healthcare

・ Reduce theneedforwindshield wipers

"　Reduce thebacteriaontouch screensandATM′s

'　Keep decals cleanto meetregulations

Medeso=nventory at Dimachem (Windsor to= fac冊y) is the fallowing:

D「ums:

6 d「ums　　　　　　$32,200.00

Pa=s:

3 paiIs (5 ga=on)　$ 6,400.00

Smaiie「 containers:

$ 2,000.00

Total Raws: $ 40,600。00

PRODUCT Certi範cation:

了T。St‥ EPA Ol-1A 。n mi。「。b。S in。一udin。. Lisfe′fa m。n。eyf。。。。。S, Ba。肋s ∞r。u。 Sa肋。。。胞。nt。碇タ。f。 Has

Testing proved that SiO2 Technology w肌Eliminate Pathogens ove「 a 24 hour Period or lVIore?

Has Testing p「oved that SiO2 Technoiogy is Antimicrobial?

Test‥ AATCC Method l OO-2004 0n f訓owing microbes‥ S・ epide面dis’Co′ynebacfehum xe′OSis, Bac肋s sub鵬,

Stepfoc○∞uS pneumOniae・ Sf動yto∞∞uS aureuS’Esche庇hia co” Pseudomonas aeルginosa

Has Testing proved that SiO2 TechnoIogy is Water Resistant?

V TestsVATCC Method 22 (lSO 4920) and AATCC 42-2013



Has Testing proved伽at SiO2 TechnoIogy is Oi! Resistant?

V Tests朝TCC Method l 18-2007 and lSO 14419_2010

Has Testing proved伽at SiO2 TechnoIogy is Breathabie?

V轍: AS珊書館B慨鵬的川鍋回航叩

Has Testing proved that SiO2 TechnoIogy is WashabIe over 40 times?

V T。S,s諏TCC 1355,2。,40

Has Testing proved that SiO2 TechnoIo9y is Abrasion Resistant using Ma血daie Test IVlethod?

J T。St‥ ISO 12947_2:1998

Has Testing p「oved that SiO2 Technoiogy is Ab略Sion Resistant using Taber Test IVIethod?

V T。S,‥ ASTM D3389_15

Has Testing p「oved that SiO2 Technoiogy is Flame Resistant on Textiie?

V Test‥ ASTM D6413/ D6413M13b

Has Testing proved that SiO2 TechnoIogy O情e購Thermal Protection on Textiie?

V T。St, ASTMD4108_87

Has Testing p「oved that SiO2 TechnoIogy is Static Resisfant?

V T。S,: AATCC 76_201 1

Has Testing p「oved that SiO2 Technology is Scratch and Abrasion Resistant?

J T。StS‥ ASTM C1624 。nd N。n。 S。.at。h T。S,

岬さs最終締れg pれoVed納融Sj02丁echndo9y p録のぬcおA容ajn筑○○〃OSjon?

V T。S,:ASTM Bl17

Has Testing proved that SiO2 TechnoIogy Protects Against UV and Weathering?

J丁。S,‥ lSO4892_2

Tests: JIS K5400, ASTM E384-11el and ASTM D3363　Has

Testing p「oved SiO2 Technology is Ha「d?

Has Testing proved SiO2 TechnoIogy has Elastic Properties in its Hardness?

J T。St: ASTM 2546



Has Testing p「oved that SiO2 Technology is Safe to Human HeaIth and Environment?

! Tests: RoHS 2015/863 and REACH com囲(EC) No 1907脚6

Has Testing proved that SiO2 TechnoIogy is Dermato-ogica!ly Tested as Skin Safe?

J直HRIP丁(柵録鵬n R。国府即納耐血。圧柵5。s嘩如冊。 w映

_　聖二esting p「oved thatSiO2 TechnoIogy is a Non・一,..it。nt。nd H叩。_A-i。「g。ni。? /
Test‥ HRIPT (Human Repeat insult Patch Testing) with 50 subjects ove「 6 weeks.

Tested under the cont「oI of a DermatoIogist"

Has Testing proved that SiO2 TechnoIogy Does Not Affect Micro$o請So請ware?

J Tes川。r。Sof, T。S,。d an。 A。。「。V。。



エg_MEDESOL GLOBAL INC

(曳) Desi帥ation of Series D Preferred Stock. Five Mi獲lion (5,000,000) shares of Series

D Preferred Stock, With a stated value of$10・00 per share, are authorized (Series D

Preferred Stock).

(a)(l ) Conversion Rights. This class of shares shall have the following Conversion

Rights:

(i)　Conversion Price. The Conversion to Common Stock shall be at.001

(par value).

(ii) Conversion Time. The Series D Preferred Stock Shareholder is

authorized to convert its shares to common stock begiming six (6) months

after issuance of the Preferred Series D shares.

(iii) Conversion Amount. The Series D Preferred Stock Shareholder is

authorized to convert 25% of its initial Series D Shares on a quarterly basis,

following the six (6) month lock up period.

(iv) No Series D Preferred Stock Shareholder shall convert into common

Shares an amount which would result in the Shareholder ownmg mOre than

9.99% ofthe issued and outstanding shares ofcommon stock at any time.

(a)(2) Issuance. Shares of Series D Preferred Stock may only be issued as directed

by the Board ofDirectors and a mqjority vote ofthe Shareholders.

. Price and Issuance. The initial price ofeach share ofSeries D Preferred Stock

Shall be $10.00 (The “Stated Value,,). The Shares ofSeries D Preferred

Stock may only be Issued as directed by the Board ofDirectors and a

mqjority vote ofthe Shareholders. Shares of Series D Preferred Stock

may be issued for acquisitions, mergerS, Or Other business oppo血nities

Of the Company as recommended by the Board and approved by a

m句ority vote ofthe Shareholders.

(a)(3) Voting Rights・ Each issued and outstanding Series D Preferred Stock wi11

have voting rights equal to lOO votes.

(a)(4) Dividends. The holders of Series D Preferred Stock shall be entit賞ed to

receive dividends when, aS and ifdeclared by the Board ofDirectors, in its sole

discretion.

(a)(5) Shares of Series D Prefemed Stock are anti-dilutive to reverse splits and

forward splits and therefore sha= remain as prior to any split.


