
May 18, 2020 

By E-Mail 

Mr. Glenn J. Perry 
604 Wake Forest Ln. 
The Villages, FL 32162 
E-Mail: gjperry@gmail.com

Re: Agreement to Serve as a Member of Askeladden L.L.C.’s Patent Challenge 
Committee

Dear Mr. Perry: 

We are very pleased that you have agreed to serve as a member of the Patent 
Challenge Committee of Askeladden L.L.C. (“Askeladden”).  This letter agreement (“Letter 
Agreement”) describes the terms and conditions governing the relationship between you and 
Askeladden pursuant to which you will serve as a member of the Patent Challenge Committee in 
accordance with the provisions of the February 1, 2018, Amended and Restated Limited Liability 
Company Agreement of Askeladden L.L.C. and the accompanying Patent Challenge Guidelines 
attached as Exhibit A thereto (collectively, and as they may be amended from time to time, the 
“Amended Askeladden L.L.C. Agreement”).  A copy of the Amended Askeladden L.L.C. 
Agreement is attached hereto as Exhibit A.   

1. Undertaking to Be Bound by the Amended Askeladden L.L.C. Agreement
and Patent Challenge Guidelines:  You acknowledge that you have received, read and 
understand all of the provisions of the Amended Askeladden L.L.C. Agreement, and you agree 
to: (i) comply with the provisions of the Amended Askeladden L.L.C. Agreement that apply to 
you as a member of the Patent Challenge Committee, including Section 11 thereof; and (ii) 
consider the provisions of the Patent Challenge Guidelines in connection with the performance 
of your duties as a member of Askeladden’s Patent Challenge Committee.  Askeladden 
acknowledges and agrees that you are a third-party beneficiary of the exculpation and 
indemnification provisions set forth in Section 24 of the Amended Askeladden L.L.C. 
Agreement.  

2. No Conflict of Interest:  Askeladden understands and you acknowledge that
you are available to work as a member of the Patent Challenge Committee for up to ten (10) 
hours per month, or up to twenty (20) hours per month in the event that you serve as lead 
member of the Patent Challenge Committee as provided in the Amended Askeladden L.L.C. 
Agreement.  Askeladden further understands and you acknowledge that serving as a member of 
the Patent Challenge Committee will not to your knowledge create a conflict of interest in 
connection with your relationship with any third party or with respect to any work that you have 
undertaken with or for others.  In addition, you represent and warrant that to your knowledge, 
you do not have any conflict of interest with respect to your service as a member of 
Askeladden’s Patent Challenge Committee.  If any conflict or potential conflict of interest arises 
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in connection with a matter during your term as a member of the Patent Challenge Committee, 
you agree to immediately identify that conflict and recuse yourself from all deliberations and any 
other consideration of that matter by the Patent Challenge Committee.  Askeladden and you 
acknowledge and agree that as a member of the Patent Challenge Committee you will not be 
providing legal services or advice to Askeladden, and that no attorney-client relationship will 
exist between either you as attorney and Askeladden as client, by virtue of your service as a 
member of the Patent Challenge Committee. So long as you are a member of the Patent 
Challenge Committee, Askeladden agrees to make commercially reasonable efforts to obtain and 
maintain in effect liability insurance coverage in an amount that provides for a defense and a 
reasonable level of coverage for claims and liabilities relating to your service on the Committee, 
and to advise you promptly of any termination or material reduction of any such coverage.   

3. Independent Contractor:  You acknowledge and confirm that in your 
capacity as a member of the Patent Challenge Committee, you will be acting as an independent 
contractor of Askeladden, and that nothing contained herein shall be construed as or operate to 
create an agency, partnership, joint venture, employment or other form of joint enterprise 
between you and Askeladden.  You shall not subcontract any portion of your work under this 
Letter Agreement. 

 
4. Term: You agree to serve as a member of the Patent Challenge Committee for 

an initial term of two (2) years, beginning on May 20, 2020, and you agree that your continued 
service and appointment for any subsequent terms shall be governed by Section 11 of the 
Amended Askeladden L.L.C. Agreement.  Within forty-five (45) days after the conclusion of 
your service as a member of the Patent Challenge Committee, unless otherwise agreed to by 
Askeladden and you, all Confidential Information (as defined below) in your possession, custody 
or control shall be returned to Askeladden.  Askeladden reserves the right to seek the immediate 
return of all Confidential Information during and after your tenure as a member of Askeladden’s 
Patent Challenge Committee.  This Letter Agreement shall terminate upon the termination of 
your service as a member of the Patent Challenge Committee; provided, however, that the rights 
and obligations set forth in this Section 4 and in Sections 7 through 9 of this Letter Agreement 
shall survive the expiration or termination of this Letter Agreement. 
 

5. Compensation:  In consideration for your services as a member of 
Askeladden’s Patent Challenge Committee, Askeladden agrees to compensate you at the rate of 
$15,750 per calendar quarter, or at the rate of $31,500 per calendar quarter during periods in 
which you may serve as the lead member of the Patent Challenge Committee.  In addition, 
Askeladden will reimburse you for reasonable out-of-pocket expenses that you incur in 
connection with the performance of your services as a member of the Patent Challenge 
Committee.  You agree to provide Askeladden with quarterly invoices of time spent and monthly 
invoices for reasonable expenses incurred in connection with your work as a member of the 
Patent Challenge Committee.  Askeladden will pay and reimburse you within thirty (30) days of 
receipt of your invoices.  Invoices should be addressed to the General Counsel of Askeladden as 
follows: 
 

Sean M. Reilly  
General Counsel 
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Askeladden L.L.C. 
1114 Avenue of the Americas, 17th Floor 

               New York, NY 10036 
 

6. Public Relations:  Askeladden shall have the right at its discretion to release 
information or to publish material that relates to your participation as a member of the Patent 
Challenge Committee.  As part of your services as a member of Askeladden’s Patent Challenge 
Committee, you agree to participate as reasonably requested in Askeladden’s public relations 
efforts related to its patent challenges (e.g. meet with reporters, provide quotes for press releases, 
etc.). 

 
7. Confidentiality:  “Confidential Information” shall mean information that is 

expressly and explicitly designated confidential and/or privileged, the disclosure of which may 
be materially damaging to Askeladden.  You agree that all Confidential Information from time to 
time known, disclosed, divulged, communicated, furnished or otherwise made available to you
by Askeladden shall be used solely for the purpose of enabling you to perform and discharge 
your duties and responsibilities hereunder.  Except as required by law, subpoena or other judicial 
process, as specifically required to perform and discharge your duties and responsibilities 
hereunder, or as specifically directed by Askeladden, you agree that you will not at any time 
disclose any Confidential Information to any person for any other purpose, and that upon the 
request of Askeladden, you will return to Askeladden all Confidential Information in your 
possession, custody or control. 

 
8. Limitation of Liability:  EXCEPT AS PROVIDED BELOW, IN NO EVENT 

SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND, 
INCLUDING LOST PROFITS, ARISING OUT OF THIS LETTER AGREEMENT, 
HOWEVER CAUSED, AND ON ANY THEORY OF LIABILITY, EVEN IF THE PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  This section shall not 
apply to or limit: (a) any liability or damages that might arise in connection with any willful or 
intentional breach by you of the confidentiality obligations set forth herein; or (b) any liability or 
damages arising from or in connection with fraud, willful misconduct or gross negligence of 
either party. 

9. Miscellaneous:  This Letter Agreement shall be governed by and construed in 
accordance with the law of the State of New York applicable to agreements made and to be 
performed wholly within such state.  Any suit, action or other proceeding arising in connection 
with this Letter Agreement (each a “Proceeding”) shall be brought in the courts of the State of 
New York or of the United States of America located in the Borough of Manhattan in the State 
of New York, and the parties hereby irrevocably submit to the jurisdiction of each such court.  
The parties further irrevocably waive any objection they may have now or hereafter to the laying 
of venue of any Proceeding brought in any such court, and hereby further irrevocably waive any 
claim that any Proceeding brought in any such court has been brought in an inconvenient forum.
Neither party may assign this Letter Agreement or any of its rights or obligations hereunder.  
You shall not use Askeladden’s name, trademark or logos in any manner without the prior 
written approval of Askeladden. This Letter Agreement constitutes the entire agreement 
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between the parties with respect to the subject matter hereof. This Letter Agreement supersedes 
and replaces all prior oral or written agreements between the parties. This Letter Agreement may 
be amended only in a writing signed by both parties. Forbearance or neglect on the part of either 
party to insist upon strict compliance with the terms of this Letter Agreement shall not be 
construed as or constitute a waiver thereof.  If any provision of this Letter Agreement is 
determined to be illegal, invalid or unenforceable by a court of competent jurisdiction, the 
remainder of this Letter Agreement shall remain in full force and effect.  Section headings are for 
the convenience of the parties only and shall not be used to alter or amend any provision of this 
Letter Agreement.  As used herein, “include,” “includes,” and “including” mean include, 
includes or including (as the case may be) without limitation.  This Letter Agreement may be 
executed in separate counterparts, each of which will be deemed an original, and all of which 
will be deemed one and the same instrument. 
 

If the terms recited above are consistent with your understanding of our 
agreement and meet with your approval, please sign and date this Letter Agreement before 
returning it to me.  This Letter Agreement shall be neither binding nor effective as to either you 
or Askeladden, and your term as a member of the Patent Challenge Committee shall not become 
effective, until such time as, following Askeladden’s receipt of a copy of this Letter Agreement 
signed by you, this Letter Agreement has been duly approved and/or accepted (as the case may 
be as noted below) by each of James Howard, Sean Reilly and Rob Hunter. 
 

Very truly yours, 
        

Sean M. Reilly 
General Counsel 
Askeladden L.L.C. 

 
 

ACKNOWLEDGED, ACCEPTED AND AGREED TO 

 

By: ___________________________ 

Glenn J. Perry 
 
Date: _________________________ 
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Askeladden L.L.C.

Approved by:  ___________________ 
Name: James Howard 

Approved by:  ___________________ 
Name: Sean Reilly

Accepted by: ___________________   
Name: Rob Hunter
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