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FOUNDER’S CONTRIBUTION AGREEMENT

. This Founder’s Contribution Agreement (“Agreement™) is made and entered into
as of the 1% day of September, 2000, by and between Eurovation, Inc., a Delaware corporation
(“Company”), and Robert Schenkkan (“Purchaser”).

L~ B . g Y

. A The Company has duly authorized the issuance to Purchaser of Three
Million Seven Hundred Fifty Thousand (3,750,000) shares of Common Stock of the Company
(the “Shares™),

B. The Company desires to sell to Purchaser and Purchaser desires to
purchase the Shares pursuant to the terms and subject to ¢ach of the limitations and restrictions
set forth in this Agreement.

AGREEMENT

In consideration of the foregoing and the representations, warranties, covenants
and agreements set forth in this Agreement, the parties agree as follows:

1. Sale and Issnance of Shares. In consideration of Purchaser’s contribution
to the Company as provided in Section 2 below, the Company hercby sells and issues to
Purchaser the Shares. The Company hereby agrees to deliver to Purchaser a stock certificate
representing the Shares,

2. Contribution of Property.

(a) In exchange for the Company’s issuance of the Shares to
Purchaser, Purchaser hereby contributes, assigns and transfers to the Company all of Purchaser’s
right, title and interest in and {0 the property listed on Exhibit A attached hereto. Such
contribution is valued at Three Hundred Seventy-Five Thousand Dollars ($375,000).

b) Purchaser hereby agrees to execute the form of Assignment of
Patent attached hereto as Exhibit B.

3. Representation and Warranty of Purchaser. Purchaser represents and
warrants to the Company that Purchaser is acquiring the Shares for his own account for
investinent and not with a view to or for sale in connection with any distribation thereof to any
other person. Purchaser acknowledges that he is familiar with the Company’s business affairs
and financial condition and has acquired sufficient information about the Company to enable
Purchaser to make an informed decision regarding an investment in the Shares.

4. Securities Laws. Purchaser understands that the Shares will be issued by
the Company without registration under the Securities Act of 1933, as amended (the “Act™), and
without qualification under the California Corporate Securitics Law of 1968, as amended
(“CSL™), pursuant to exemptions from registration contained in the Act and exemptions from

1300 12050-00001
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qualification contained in the CSL. Purchaser agrees that the Shares will not be sold, transferred
or otherwise disposed of by Purchaser without registration under the Act and qualification under
the CSL or other applicable state securities laws unless Purchaser first demonstrates to the
satisfaction of the Company that specific exemptions from such registration and qualification
requirements are available with respect to such resale or disposition and the Company i8 advised
by legal counsel satisfactory to the Company that a completed transfer may be made without
violation of the Act, the CSL or other applicable state securities laws.

5. Legend. All certificates representing the Shares subject to the provisions
of this Agreement shall have endorsed thereon the following legend.:

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD,
TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS
THERE IS AN EFFECTIVE REGISTRATION STATEMENT
UNDER SUCH ACT COVERING SUCH SECURITIES, OR THE
COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE
HOLDER OF THESE SECURITIES REASONABLY
SATISFACTORY TO THE COMPANY STATING THAT SUCH
SALE, TRANSFER, ASSIGNMENT OR HYPOTHECATION IS
EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SUCH ACT.”

6. Inventions Agreement. In conmection with the execntion of this
Agreement by the parties, Purchaser and the Company hereby agree to execute the form of
Employee Innovations and Proprietary Rights Assignment Agreement aftached hereto as
Exhibit C.

7. Governing Law. This Agreement shail be governed by and conswrued in
accordance with the laws of the State of California.

8. Successors and Assigns. The provisions of this Agreement shall inure to
the henefit of, and be binding upon, the Company and its successors and assigns and Purchaser
and hig legal representatives, heirs, legatees, distributees, essigns and transferces by operation of
law, whether or not any such person shall become & party to this Agreement and have agreed in
writing to have joined herein and to be bound by the terms and conditions hereof.

9. Entite Agrecement. The terms of this Agreement, together with thc
exhibits attached hereto, are intended by the parties as a final expression of their agreement with
respect to such terms as are included in this Agreement and the exhibits attached hereto and may

not be contradicted by evidence of any prior or contemporaneous agreement.

10.  Counterparts. This Agreement may be exccuted in counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and the

same instrument.

9/13/00 12050-00001
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‘ 11 Inco ration by Reference. Each of the Exhibits attached hereto are
hereby incorporated in this Agreement by this express reference thereto.

The parties have executed this Agreement as of the date first shown above.
“COMPANY”

EUROVATION, INC., a Delaware
corporation

By: ()\JQ"J‘# L\/LCE*
Print Name: H'O e LL)A/J’KI' n
Title: &u'; ie.\f‘"/ / CEO

s UL

Robert Schenkkan
Address: UTZ00 SVIVIEW P
&6 B _LITY
CA . Azl
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EXHIBIT A

CONTRIBUTED PROPERTY

U.S. Patent Number: 2,47 ")‘, |70 6:3 '153, 7168 and all inventions in such patent.

9/1300 12050-0000)
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SCHEDULE II
LIMITED SXCLUSION NOTIFICATION

THEAS 1S TO NOTIFY you in scoordence with Section 2872 of the California

Labor Code that the forcgoing Agreement berween you and Company docs not require you to

or offer to assign to Company any invention thet you developed entirely on your own titme

wnhwtulingCompmy squipment, supplies, facilities or trade secret information sxespt for
thoes inventions that either:

A Reiate at the time of conception or reduction to practice of the invention to
Compauy’s business, or sctual or demonstrably anicipated rescmrch or dovelopment of
Company; of

B. Result from any work performed by you for Company.

TothcmmaprwinonmﬂnfoumAgrmmpmpommuqmwnto
gnmnmmﬁmotbuvdumcmdodﬁommeprmdmmmhtheprmionuum
ﬁ:.publlcpohoy of this state and i3 unenforosabls.

'I‘lnSbnmdmhuiondoennmapplymmypaexnonmnmwvmdbya
coatract betwoeen and the United States or any of its agencies requiring full title to such
patant or fovention to be in the Unifed States, .

I ACENOWLEDGE RECEIPT of 3 copy of this

Daged: ;:I !i! Llo>

Wimojledw- .. y
e s T
(Printed Natne of Company ve) |
Dete: [ ] | ' DO '
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ASSIGNMENT OF PATENY

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

8%

m.wwewutheomofm:nﬁmﬁmﬁﬂem
miomwwsmLm:Pmemforwm(m
“Patent”) and the invemions covered by the Patent (the “Invedtions™);

AND WHEREAS, Ewmvvation, Ing, (*Assignes™), 8 Delaware corporation, with offces at
47200 Skyview Drive, Big Bear City, California, is desirous of requiring the entire night, title
aud intorest in and 1o the Inveutions in the United States and foreign countries and the Patext,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiancy of
which is hersby ackoowiedged, and mtending to be legally bound hereby, Assigaor hereby
assigns and tranafers to Assignee the entire right, title and intorest in and 10 the Inventions in the
United Stsies sud foreign countries and tho Pateot, including, tut not limited to, all reissues,
divisions, continustions and exteszions of the Patent, all rights of action arising from the Patent,
nl!clumsthrdmsubymmofpminﬂimmofmrmmmmmwmmd
collect dumages for mih infringenent, to be held and enjoyed by the Assignee for its own use
and benefit and for its sucoessors and sssigna as the same would buve been held by Assignor had

this assignment not been made,
. “AR OR*
Deted: o) | B2 2000 Ly
Robert 9¢

i
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transmiission; or (d) by certified or registered mail, return receipt requested, upon verification of
recript. Notices to me shail be sent to any address in Company’s records or such other address
as | may specify in writing. Notices to Company shall be sent to Company’s Chief Exccutive
Officer or to much other address ne Company may specify in writing.

17. Goveming Law. This Agreement shall be governed in all respects by the
laws of the United States of America and by the laws of the State of California, as such laws are
appliad to agreements entored into and to be pexformed entirely witkin Califbrnia
California residents. _

18.  Severubility, If any provisions of this Agreement is held by a court of faw
to be illegal, invalid or unenfbrocabls, (i) fhat provision shall be deemed amended 1o achieve as
aearly as powsible the wame ccovomic effect as the original provision, and (i) the legality,
validity and enforeesbility of the 1cuaining provisions of this Agroement ghall not be affected or
Impaired thereby,

19,  Waiver, Amendment: Modification The waiver by Company of a texm or
provision of this Agreement, or of & breach of any provision of this Agreement by me, shall not
be effkctive unless such waiver is in writing signed by Company. No waiver by Company of, or
coment by Company to, a breach by me, will constitite a waiver of, consent to or excuse of any
othar or subsequent trvach by me. This Agreement may be amended or modificd only with the
written consent of both me aad Compaay, No oral waiver, amendment ar modification shall be
effective under any circumstancos whatsoever.

70.  Enlire Agreement Thls Agresmemt represents my entire usderstanding
with Company with respect to the subject matter of this Agroement and supersedes all previous
unjenstandings, written or oral.

I cextify and acknowiedge thet I have carsefully tead all of the provisions of this
Agreemont and that T undecstand and will fully and faithfully comply with such provisions.

ISy

(Print Name)
Dated:

] OIJDO
~
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