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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
C. R. BRADFORD AND COMPANY LTD.

Additional name(s) of conveying party(es) attached?DYes @No
3. Nature of conveyance:

D Assignment

[:]Merger

Security Agreement I:]Change of Name

[] other

Execution Date: 10/15/2002

2. Name and address of receiving party(ies)

Name: GLENN HOWARD

P.0. Box 911

Coarsegold, CA_ 93614

Internal Address:

P.0. Box 911

Street Address:

City: Coarsegold  gigte: CA zip: 93614

Additional name(s)&address(es)attached?@ Yes D No

4. Application number(s) or patent number(s):

4,779,379

A. Patent Application No.(s)

If this document is being filed together with a new application, the execution date of the applicationis:_________

Additional numbers attached? |:| Yes No

B. Patent No.(s) ____6,009,670

5. Name and address of party to whom correspondence

6. Total number of applications and patents involved: [2_}

concerning document should be mailed:

Name: PAUL T. CHAMBERS, ESQ.

Internal Address:__ 246 W. Shaw Avenue

Fresno, CA 93704

7. Total fee (37 CFR 3.41)
EX] Enclosed

[ ] Authorized to be charged to deposi&gccqunt
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8. Deposit account number: g’ = :
Street Address: 246 W. Shaw Avenue mooTs
¥y .
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:':'T DU
City:__Fresno ___State:_CA Zip:_ 93704 g_’ wn gjyi
—— ‘,':)
DO NOT USE THIS SPACE Bt
9. Signature.
GL% HOWARD 4/28/03
{ Name of Person Signing Signature Date
Total numberﬁf pages including cover sheet, attachments, and documents: IE
Mail docyments to be recorded with required cover sheet information to:
C issi f Patents & Trademarks, Box Assi t
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ATTACHMENT TO
RECORDATION FORM COVER SHEET
PATENTS ONLY

Name and address of receiving party(ies)

Name: Devrecon Corporation,
a California Corporation

Internal

Address: P. 0. Box 911

Street

Address: P. O. Box 911

City: Coarsegold

State: CA

Zip: 93614

Corporation-

State California
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BUS S T CHASE AGREE T

THIS AGREEMENT is made effective as of this 15® day of October, 2002, by and betwcen
DEVRECON CORPORATION, a California corporation, and GLENN HOWARD, an individual,

on the one band (collectively “Sellers”) and CHIS-BRADPRORD, on the other hand (“Buyer”).
C.R, BRADFORD AMD COMPAVY LTD,

A. WHEREAS, Sellers are the owner of that certain vertical pivot gate opener
manufacturing business commonly known as “Gatemaster” (the “Business™), with its principal
offices located at Box 911, Coarsegold, California.

B.  WHEREAS, Sellers desire to sell and Buyer desires to purchase certain assets of the
Business pursuant to the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, the parties hereto agree as follows:

1 Purchase and Sale of Assets. Pursuant to the terms set forth in this Agrecment,
Sellers agree to sell, convey, transfer and assign to Buyer and Buyer agrees to purchase from Sellers

the following assets of the Business at the cloging:

(a) Equipn -t and Inventory, Certain equipment and inventory as
more particularly described on Exhibit A attached hereto and incorporated herein by
this reference (the “Equipment™).

(b) Customer Lists. All current liscts of all cuetomers and potential
customers of the Business.

(c) Intellectual Preoperty. Patent Nos. 4,779,379 and 6,009,670, the
“Gatemaster™ trademark U. S. Registration Number 1486730 and any and all other
intellcctual property owned by Sellers, or either of them regarding the Business.

(d)  Other Intangibles. All goodwill and going concem value of the
Business, if any (the “Other Intangibles™).

All items described in the above subparagraphs (a) through (d) of this paragraph
shall be collectively referred to as the “Assets.”

2 Purchase Price. In consideration for the sale, transfer, assignment and delivery of
the Assets to Buyer, Buyer hereby agrees to pay Sellers the following:
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(n) Cash. Buyer will pay to Sellers, on or before December1;2062;the
sum of $20,000.00. Fé€s 135, 2003 /g

(b) Promissory Note. A Promissory Note in the sum of $400,000.00
payable on or before January 1, 2006, bearing no interest, payable to Sellers, or
order.

(¢)  Royaity. Buyer will pay to Scllers a royalty on the gross sales price
of each opener sold (i.e., the gross price of the opener itself which does not include
accessories that may be added to the opencer) of five percent (5%) on the gross sales
price of each opener sold commencing upon the date of this Agreement, and
continuing through and including june 30, 2009. Commencing July 1, 2003 and
ending June 1, 2006, Buyer will pay 1o Seller the sum of $3,750.00 per month as a
minimum Royalty to the extent that said sum of $3,750.00 per month excceds the
Royaity determined on a monthly basis of five percent (5%) payable herein. The
Royaity will be payable on the 10® day of each month, said payment to include the
Royalty due for each opener sold the previous month. Royalty payments not made
by the regquired date shall bear interest at the rate of one and one-half percent (1-
1/2%) per month, or if such rate exceeds the maximum rate allowed by law, the
maximum rate allowed by law until such payment is made in full.

With each payment of the Royalty, Buyer shall submit to Sellers an accounting of the gate
openers sold and the price for which they were sold. Buyer shall keep accurate books and records
and Sellers shail have the right to inspect the books and records of Buyer to insure compliance with
the payment provisions of the Royalty. If, pursuant to such an inspection, Sellers demonstrate that
a Royalty was not paid when due, the interest provisions in the subparagraph immediately above
shall apply from the time the payment should have been made until it is made, and Buyer shall
reimburse Sellers the reasonable costs of the inspection,

Buyer’s obligation for the above-referenced payments to Seller shali be secured by such
documentation as is necessary or appropriate in order to perfect a security interest by Seller in the
Patents referred to above, the name “Gatemaster” and the goodwill associated therewith. The parties
shall execute such documents as are necessary or appropriate in order to perfect said security
interest, and register the Royalty interest provided for herein with the United States Patent Office.

3. Sales and Use Taxes. Scllers shall pay all sales and use taxes arising out of Scller’s
opcration of the Business prior to the date of close. Buyer shall pay ail sales and use taxes arising
out of the operation of the Business after the date of close. Sellers shall pay all sales and use taxes,
if any, and other charges necessary to transfer title, if any of the Assets to Buyer.

4. Other Taxes. Scllers shall pay all business, occupation, withholding or similar
Federal, State and local taxes, and any other Federal, State, and local taxes or assessments ansing,
accruing or relating to the Business prior to the date of close. Buyer shall be responsible for the
payment of all business, occupation, withholding, income and other Federal, State and local taxes
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and assessments arising or accruing on or after the date of the close.

5.

Representations, Warranties and Covenants of Buyer. Buyer hereby represents,

warrants and covenants to Sellers as follows:

(a) The execution, delivery and performance of this Agreement, and any
other documents to be executed concurrently herewith or pursuant thereto, have been
duly authorized and no other approval is necessary for the consummation by Buyer
of its obligations under this Agreement or any such other documents.

(b) Buyer will pay all required fees due to the Patent and Trademark
Office to maintain the Patents in good standing;

© Buyer will maintain all commercially reasonable liability policies in
place in connection with the operation of the Business, including, without limitation,
products liability insurance, vehicle insurance and worker’s compensation insurance
which said insurance shall name Sellers as an additional insured, and shall provide
that the same shall not be cancelled unless thirty (30) days’ written notice is given
to Sellers.

(d) Buyer agrees that so long as Buyer is obligated to pay a Royalty
hereunder, if Buyer becomes aware of any suspected or actual infringement of the
Patents described herein, or any unfair competition relating to the products
manufactured pursuant to said Patents, Buyer shall take such action as is necessary
or appropriate in order to fuily defend and protect the rights infringed at Buyer’s sole
cost and expense, and shall notify Sellers of said infringement and/or unfair
competition. Buyer further agrees that Buyer will provide Sellers with a quarterly
statement setting forth any significant activities with regard to the vertical pivot gate
opener described herein, including, but not limited to, activities conducted by Sellers
with regard to marketing said product, the amount of inventory in stock, and any
improvements or other changes made to said product. Buyer further agrees that
Buyer will, so long as Royalties are payable to Sellers herein, actively market the
products manufactured by Buyer pursuant to the Patents described above, in order
to maximize the number of products sold. Buyer further agrees that to the extent that
Buyer makes any improvements and/or modifications to the product covered by the
above-referenced Patents during the term of this Agreement, that he will promptly
notify Sellers and that Sellers shall have the right, in Sellers’ discretion, to apply for
such Patent and/or copyright protection in Sellers’ name as Sellers shall desire.

6. Representations, Warranties and Covenants of Sellers. Sellers hereby represent,

warrant and covenant to Buyer as foilows:

(a) Sellers are the sole owners of the Assets, and there are no liens or
encumbrances of any kind or nawre on the Assets, nor are Sellers aware of any
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circumstances that would give rise to any such liens or encumbrances. Sellers
warrant that the transfer of title of the Assets to Buyer is free and clear of all liens
and encumbrances.

(b) No notice of violation of any applicable law, order, ordinance, rule,
regulation, code or requirement, of any lease, contract or agreement, or of any
covenant, condition, restriction or judgment or decree of any court or governmental
authority, affecting or relating to the operation of the Business has been issued or
threatened by any governmental agency having jurisdiction over the Business, and
Sellers have fully complied with all such laws, orders, ordinances, rules, regulations,
codes, requirements, leases, contracts, agreements, covenants, conditions, restrictions
and judgments or decrees.

(c) Neither the execution and delivery of this Agreement nor the
consummation of the transfer of the Assets by Sellers to Buyer under this Agreement
will violate any lease, contract or agreement to which Sellers and/or the Business is

a party.

(d) Sellers and/or the Business are not a party to any labor contract or
collective bargaining agreement which could become binding on Buyer or impose
any burden, lien, charge or encumbrance on any of the Assets, the Business and/or
Buyer.

(e) There is no suit, action, arbitration or legal, administrative or other
proceeding, or governmental investigation pending or threatened against or affecting

the Business and/or the Assets.
7. Indemnification by Buyer. Buyer shall indemnify, defend and hold Sellers, and

their officers, directors, shareholders, agents, employees, attorneys, successors and permitted
assigns, harmless against and in respect of any and all claims, demands, losses, costs, expenses,
obligations, liabilities, taxes, damages, recoveries, and deficiencies (including, without limitation,
interest, penalties, and reasonable attorneys’, paralegals’, and other professionals’ fees and costs)
that Sellers, and/or their officers, directors, shareholders, agents, employees, attorneys, successors,
and/or permitted assigns, may incur or suffer, which arise, result from or relate to (i) Buyer’s
operation of the Business and/or (ii) Buyer’s actual or threatened breach of this Agreement,
including without limitation, the failure of any of Buyer’s representations, warranties and covenants
given herein.

8. Indemnification by Sellers. Sellers shall indemnify, defend and hold Buyer, and
its officers, directors, shareholders, agents, employees, attorneys, successors and permitted assigns,
harmiess against and in respect of any and all claims, demands, losses, costs, expenses, obligations,
liabilities, taxes, damages, recoveries, and deficiencies (including, without limitation, interest,
penalties, and reasonable attorneys’, paralegals’, and other professionals’ fees and costs) that Buyer,
and/or its officers, directors, shareholders, agents, employees, attorneys, successors, and/or
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permitied assigns, may meur or suflfer, which arisc, result from or relate to (i) Sellers® operation of
the Business and/or (it) Sciters’ actual or threatencd breach of this Agreement, including withount
limitation, the failurc of any of Sellers’ representations, warnrantics and covenamts given herein.

9. Effect af Headings The subjcct hoadinps of the perapgraphs and snbpnngmphl of
this Agreement an: included for purposcs of convenicnee only and shall not affect the construction

or interpretation of sny of its provisions.

10. Ewndec Aprecipent. This Agrecoment constitutes the entire agreement between the
pattics perinining to the subject matter contaired in it and supersedes all prior and conternporaneous
agreemcnts, repeesentations and undersiandings of the parties. No suppicment, modification ar
amcndment of this Agreement shall bo binding umicss exccuted in writing by all of the parties
betuto.

11. Waiver. A wsiver of any breach of this Agreement by any pasty hereto shall not
constiluic a contivuing waiver or a waiver of any breach of the same or another provigion of this
Agreainent.

12. Binding Lffoct. This Agreement shall be binding upon and inure to the benefit of
the heirs, cxccutors, ddminisiratory, successors and assigns of the partics hercto.

13. Ampignitics or Uncertaintics. This Agreement and any ambiguities or uncertainties
hercin of thevemn, shall be cqually and fairly interpreted and construed without rofercace to the
tdentivy of the party or partics preparing this document or the documents referred to herein, onthe
cxpress understanding and agreement that the pasties hereto participated equatly in the negotistion
aod proparation of the Agreement and the documents referred to herei, or have had cquat
opporunily to do so.

14. Gaverning Law. This Agrcancn shall be governed by and construcd in accordance
with the laws of the Statc ol California.

IN WETNESS WHEREOF, the partics have exccutedd this Agrecanent the dey and year first

asbove writien.

SELLERS:

10/1 792 b
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{Continustion of Signature Pape)

DEVRECON CORPORATION

N ISIOWARD, President -

BUYER:
C.R. DRABFORD AND COMPANY LTD. 4&
CHRIS BRADFORD PLqEnouf
141702 6
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ADDENDUM
TO

BUSINESS ASSETS PURCHASE AGREEMENT

This Addendam to Businoss Asscts Purchasc Agrcoment (bercafler “Addendum’™) is
exccuted contcmporancously with that cenain Business Assels Purchase Agrcement dated Ociober
15, 2002 (hervaller “Agaccinent™) by and betweca DEVRECON CORPORATION, a California
corparation, aud GLENN HOWARD, an individual, on the one hand (collectively “Scllers”) and

CHRIS-BRADFORS. on the ather hand (“Buysr™).
C.R, BRADIORND AUD Comiauy 1D, D

The partigs do hereby suppicment sard Agrecimicat in the following particulars:

I‘uragm;:h 2 (c), Royally. is ieschy amended to sead as foHows:

(¢  Reyalty. Buycr will pay to Sellers a royalty on the gross sales price
of sach opencr sold {i.c., the gross price of the opener itscli” which does not include
accessorics that may be added to the opencr) of five percesit (5%) on the gross sales
price of cach opener sold commiencing wpon the date of this Agrecement, and
continuing through and jucluding December 31, 2006. The monthiy miniyesn
Royalty shall be the foliowing sums:

() $1,250.00 per (nonth commencing Jamuary, 2004
through and Including June 30, 2004,

(ii)  %2,500.00 pcr monih commencing July, 2004 thyough
ardl includiag Necember, 2004;

(i) $3.750.00 per month commencing Januwary, 2005
through and inciuding December, 2008,

(iv)  $5,000.00 per month commencing January, 2006
through and including Juae, 2006; and

(v)  $6,250.00 per month commeucing July, 2006 throngh
amd inchiding December, 2006,

With cach paymcat of the Rayalty, Buycr slhall submit to Sellers an
accounting of the gate opencrs sald and tho price for which thoy were sold. Buyer
shall keep accurate books and reconds and Sellers shall have the nght 10 inspect the
books and rocords of Buycee to inswre compliance with the payment provisions of the
Royalty. If, pursuam to such an inspection, Selfcrs domonstrate that a Royalty was
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not paid whea duc, the interost provisions in the subparagraph imwmediately above
shall apply ltum the tinc the payment should have been madc until it is mado, and
Buyecr sball rcimburse Scflcrs the reasonable costs of the inspection,

Buycr's obligation for the above-refercaced paymcents (o Selicr shall be
sccuraxd by such documentation as is necessary or appropriate in order {0 perfecs 3
security interest by Sciter inthe Potenis referrod 1o sbove, the nme “Getemasier”
and the poodwifl associalcd therewith. The panics shall oaecute such documents as
258 ROCCISALY OF APPTOPriate in order to porfoct £aid security intdrest, and register the
Royalty intcrest provided for hercin with the Uniled Statwcs Patont Office.

Except as supplcaiented herein, the partics do heveby affirm the Agreemcent described above,

]

S_Bl-' .‘.E_!t_sj

/ ; i T
- { '-'/l' —
Dateil: November S, 2002. p - "’\/
HOWARD '
DEVRECON CORPORATION

By ==
GLENN HOWARD, President N
BUYER: C,R, BraDFoRD A4uvd LoMPAMY LTD. O

SATED: Noverbeé—— 2063 s, %»4&4
CHRIS BRADFORD | PRIEs/0EUT  f&

F&’&zumzy 3, 2003
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