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This licenae agreament (*Agreemant’) is entered into by and betwean Wiliam A. Heln (*Hein” or
“Licar sor”), #n individual residing at 607 8™ Street, Mannattan Beach, Cakifomia 50268 and Allied

: Unive sal Suppllars, ("Allied” or “Licensee”), a corporation organized and sxisting under the laws
of the Sinte &f Culifornie with its principal place of busineas at 16935 Weat Bernardo Drive. San
Diago. Califgmis 92127 xnd is made with references to the following:

WHEREAS, a oartain Invantion, generally characierized as a light fixture and currently
know!: by tnp name "Dominator’, is the subject af Licensors Patent Rights ae definad balow:

wm‘gam, Willigm A, Hein I8 & joint inventor of sald Invention;

WHEREAS, the Licaneee is desirous of obtaining certain rights from the Licenser for the
comir ercil deveiopment, manufacturer, use and sale of the invention, and the Licensor is willing
to gra 1t auch rights;

NOW THEREFORE, tha parties do hersby agree and covenant as follows:
1. Definiions

A . “Pstant Rights” means rights (0 any subjoct matter claimed in or covarsd by a

i U.8. Design Patent Application, Serial No. 20/064, 329, filed September 30,

¢ 1988, %tled “Light Fixture”, an additional U.S. Design Petent application, meief

: Pmﬁm. and 2 U.S. Ulitty Patent Appiication, SRR t© be

and any divisionsl, continuation, continustion in part patent

app! thersof, any patents iseuing therefrom and any corresponding foreign
patent applications, Including any patents issuing therefrom. (Licensas shail
provide patent filing data as an addendum hersto, when such data is available,)

B. : “Licensod Product” maans any device that is elther covared by the Palent

Rights or whose manufacture, use, cr sale would constitute, but for the license

granted to the Licensee purauant to this Agreemant, an infringement of & claim
whhin the Patent Rights

C. | “Net Sales Price™ for the purpess of computing royaities means Licansee's
© invoice price, 1.a.b. Tectory, after deduction of freight allowances, shipping
. charges, any applicebie taxes, cash discounts and agents’ commiesions,

D. | “Term" mouns the period commencing Agril 30, 1859, and ending April 30,
. 2018

E | “Territory” moans any nation, lerrtory or possession woridwide.
! “Royalties™ means a Royalty as defined in paragraph 3 herein

G. . "Royalty Payment Period” maans esch calendar quaneny period during the
' Term snd during the sall-off pariod, I grented.

H | “Marketing Date” meens the following date{s) by which the Licensed Product
' ghall ba avaliable 3nd murkated to the public by June 30, 1080, (subject to
! strikas or material avaliability).
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L . “Affiliate” means, with regard to Licensee, any corporation or other entity which
: directly or indirectly confrols, is controliad by, or is under common controi with
. Licensee. “Control” of an entity shall mean possession, directly or indirectly, of
. power to direct or cause the direction of management or policies of such entity,
+ whether through ownership of voting securities, by contract or otherwise.

J ! “Laws™ means any and all applicable laws, rules, and regulations, including but
- not limited to, local and national laws, rules and regulations, treaties, volt ntary
- industry standards, association laws, codes or other obligations pertainin J to any
i of Licensee's activities under this Agreement, including but not limited to hose
. applicable to the manufacture pricing, sale and/or distribution of the Lice ysed
. Products.

< | “Manufacturer” means any of Licensee's third-party manufacturers and
. suppliers (and their sub-manufacturers and suppliers) which reproduce tre

- Licensed Products, or components thereof, and/or which assemble such
. Licensed Products.

- © “Billboards” means advertising on a vertical surface,
M., “Roadmy Lighting” means any roadway application.
lm.ﬁmmd

A . In consideration for Licensee’s promise to pay, and Licensee’s payment cf, all
* Royalties required hereunder, Hein grants Licensee the exclusive right, d Jring
. the Term, and within the Territory, to make, use, have made, and seil the
. Licensed Product for use in connection with Billboards, Lot Lighting, and
, Roadway Lighting.

w
h

All rights not expressly granted to Licensee herein are regerved to Hein.

2. | Unless Hein consents in writing, Licensee shall not give away or donate L.icensed
: Products for the purpose of promoting sales of Licensed Products, excep: for
. minor quantities or samples which are not for resale or onward distribution and
: which are clearly marked as such.

. | Nothing contained in this Agreement shall be deemed to imply any restriction on
' Licensee's freedom fo sell the Licensed Products at such prices as Licen:ee
‘ shall determine.

:mmmgnmmxm

M ln consideration for the licaense granted herein and such other good and valuable
i consideration, the adequacy of which is acknowledged by Licenses, Licansee
' shall pay to Hein a royalty of Ten Dollars ($10.00) in United States currency for
; each Licensed Product sold dusing the term of this Agreement. A Licensed
i Product shall ba considered sold for the purpose of the calculation and pzyment
! of Royalfies hereunder when the Licensed Product is shipped to custome- and
; payment is received by Licensee.

B. | Transferof a Licensed Product for sale to another, to any Affiliate, subsid ary,
. partnership, corporation or other entity in which the Licensee has an inter-2st shall
: constitute a sale pursuant to which a Royalty shall be calculated and paid under
{ paragraph 3.A of this Agreement.

s
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~ In addition to the Royalty herein, William A. Hein shall be entitied to a
- commission of 2% of the Net Sales Price for any Licensed Product he se s

: directly to a third party other than Van Wagner Communications, LLC as
- provided in paragraph 20 herein.

J.  Itbeing recognized by Licensee that valuable intellectual property rights, whether
patentable or not, are being conveyed herein to Licensee by Licensor, Livensee
agrees that in the event that any patent or claim thereof inciuded within the

' Patent Rights shall be held invalid in a final decision by the U.S, Patent

"~ Trademark Office or a court of competent jurigdiction and last resort from which
. no appeal has or can be taken, the obligation to pay Royalties as set forth herein
. shail nevertheless continue in full as provided under this Agreement throughout

- the Term.

A. | The Licensee shall diligently prosecuts patent application and maintain United
- States patents comprising the Patent Rights. The Licensee shall provide the
. Licensor with copies of all relevant documentation so that the Licensor may be
i informed and apprised of the continuing patent prosecution, and the Licensor
. agrees to keep this documentation confidential. Licensor further agrees fo do all
! things reasonably necessary to assist Licensee in the prosecution of pate nt
. applications.

3.  Licensee shall pay attorney’s fees and costs for prosecuting patent applic atione
~ for the Licensed Product including patent maintenance fees.

5.  lseof Names and Trademarcks

INathing in this Agreement shall be construed as conferring any right by one party to use
any name, trade name, trademark, or other designation including contractions,
abbreviations, trade dress or simulations thereof, of the other party, in advertising,
publicity or other promotiona) activities.

6.  \mproval of Production Samples

A As early as possible, and in any case before commercial production of Licensed
' Product, Licensee shall submit o Hein for Hein's review and approval a
. prototype of the Licensed Product which Licensee proposes to sell. Hein shall
" review and either approve or disapprove the Licensed Product within ten [10)
' days. Hein shall not unreasonabliy refuse to give his approval. if Hein doas not
* approve or disapprove within ten (10) days the prototype shall be deemex!
' approved. Any Licensed Product disapproved by Hein shall be deemed
. unlicensed and shall not be manufactured or soid by either pany.

8.  Hein will not unreasonably object to any change in the design of an Licensed
Product or in the materials used in the manufacture of the Licensed Product or in
the process of manufacturing the Licensed Product which Licensee advis s Hein
: in writing is intended to make the Licensed Product safer or more durable.

~
.o

i Licensee agrees to make available at no charge sampies of Licensed Prcduct as
: Hein may from time to time reasonably request.

0. No modification of an approved production sample shall be made without Hein's

" further prior written approval. All Licensed Product being sold rmust confcrm in al)
" respects to the approved production sample.

e M
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.icensee convenants that each Licensed Produst and component thereof distribyted
hereunder shall be of good quality and free of defects in design, materials and
'workmanship, and shall comply with all applicable Laws including those pertainin j to the
manufacture, sale, pricing and distribution of the Licensed Product, and such
sspecifications, if any, as may have been specified in connection with this Agreemant,

8. Acti«e Marketing of Licensed Product

l.icenspe agrees to manufacture {or have manufactured for Licensee) and activel; offer
for sale the Licensed Product and to actively exercise the rights granted herein. |.icensee
uagrees that by the Marketing Date, or the date of any applicable amendment, shipments
to customers of such Licensed Product will have begun taking place.

9, fitaterpents And Payments of Royalties

A . Licensee agrees to fumish to Hein by the 30™ day after each Royalty Payment
: Period full and accurate statements showing (a) the quantity sold, (b) the sales
- price, (c) the identity of the customer and (d) the shipment and delivery d.ate of
. each sale of Licensed Product during the immediately preceeding Royaity
- Period. At the same time Licensee with pay Hein all Royalties due on billings
. shown by such statements. No deduction or withholding from Royalties g-ayable
to Hein shall be made by reason of any tax. Any applicable tax on the
: manufacture, distribution and sale of the Licensed Product shall be borne by
. Licensee. Royalty Payment Period shall be quarterly.

3.  : Receipt or acceptance by Licensor of any of the statements furnished pusuant to
this Agreement or of any sums paid hereunder shall not preclude Licenscr from
questioning the correctness thereof at any time, and in the event that any
inconsistencies or mistakes are discovered in such statements or paymeits, they
shall immediately be rectified and the appropriate payments made by Lici:nsee.

¢ Upon demand of Licensor, Licensee shall at its own expense, but not mo e than

. once in any twelve (12) month period, furnish to Licensor a detailed state nent by
: an independent certified public accountant showing the number, descriptian of

. items 8old, gross sales price itemized deductions from gross sales price sind net

- sales price of the Licensed Product(s) covered by this Agreement distributed

- and/or sold by Licensee up to and incliuding the date upon which Licenso has

. made such demand. All statements and reports provided by Licensee by

. Licensor shall be held in confidence by the Licensor.

10 Intersst

:oyalties or any other payments due to Hein hereunder which are received after the due
¢ ate shall bear interest at the rate of 10% per annum from the due date (or the miximum
r ermissible by faw if less than 10%).

1. tudita And Maintaining Records

A Licensee agrees to keep accurate records of all transactions relating to this
 Agreement regarding the Licansed Product, including, without limitation, records
. of sales and shipments of licensed product by Licensee, and records of retums,
~ and to reserve such racords for two (2) years after the expiration or termination of

. this Agreement.

e
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B. : Hein, or Hein's representéﬁves. shall have the right from time to time to e xamine
. and make exiracts from all such records to verify the accuracy of Licensee’s
: statements or Licensee’s performance hereunder.

. ' Ifin an audit of Licensee’s records it is determined that there is a shortfal in
. Royalties reported for any Royalty Payment Period, Licensee shall in adc ition to
" immediately paying Licensor all unpaid Royalties and interest, reimburse Hein for
. all reasonable accountant's fees and costs of the audit if the shortfall is fire
. percent (§%) or more.

3. ' if Licensee has failed to keep adequate records for one or more Royalty I’ayment
Periods, the Royaities owed to Hein for such Royaity Payment Period(s) ‘vl
. equal the highest Royalties owed to Hein in a Royalty Payment Period fo - which
. Licensee has kept adequate records. If Licensee has failed to keep adec uate
records for any Royalty Payment Period, Hein will assume a reasonable :imount
. of Royalties which Licensee will owe to Hein.

12.
N Licensee agrees to supply Hein with the names and addreases of all of it:s own
- manufacturing facilities for the Licensed Product.
13, jndempity
A Licensee shall indemnify Hein during and after the term hereof against all claims,

" demands, suits, judgments, lasses, kabliities (including settlements enter:d into
in good faith with Licensee's consent, not to be unreasonably withheld) and
expenses of any nature (including reasonable attorneys’ fees) arising out of

. Licensee’s activities under this Agreement, including but not limited to, ary actual

- or alleged: {1) negligent acts or omissions on Licensee's part, (2) defect (whether

. obvious or hidden and whether or not present in any Sample approved by Hein)

- in an Licensed Product, (3) personal injury, (4) infringement of any rights af any

" other parson by the manufacture, sale, possession or use of Licensed Product,

. () breach on Licensee's part of any covenant, representation or wamanty

. cantained in the Agreement, or (6) failure of the Licensed Product or by L censee

- to comply with applicable Laws.

3 : Licensee agrees to give Hein prompt written notice of any claim or suit which
- may arise under the indemnity provision set forth above.

14. !.nmgnsg

- Licensee shall maintain in full force and effect at all times while this Agreement is

- In effect and for three years thereafter commercial general liability insurar ce on a
per occurrence form, including broad form coverage for contractual liability,

: property damage, products kability and personal injury liability (including bodily

" injury and death), waiving subrogation, with minimum limits of no less tha ) two

- million dollars (US $2,000,000.00) per ocourrence, and naming Hein as

- additional insured, Licensee also agrees to maintain in full force and effet at all

; times while this Agreement is in effect such Worker's Compensation Insuiance

! as is required by applicable law and Employer’s Liability Insurance with mrinimum

i limits of one million dollars (US $1,000,000.00) per cccurrence. Al insursnce

" shall be primary and not contributory. Licensee shall deliver to Hein a cerlificate

" or certificates of insurance avidencing satisfactory coverage and indicatin j that

' Hein shall receive thirty (30) days unrestricted prior written notice of cancallation,

- non-renewal or of any material change in coverage. Licensee’s insurancs: shalil

;A
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" be carried by an insurer with BEST Guide rating of B + VII or better. Comyiiance
~ herewith in no way limits Licensee's indemnity obligations, except to the e)tent

that Licensee's insurance company actually pays Hein amounts which Licensee
- would otherwise pay Hein.

15.  Termination
. Without prejudice to any other right or remedy available to Hein:

A. . Hein shail have the right at any time to terminate this Agreement by giving
_ Licensee written notice thereof if (1) Licensee fails to manufacture, sell ancl/or
. distribute the Licensed Product in accordance with this Agreement, or (2) fails to
. furnish statements and pay Royalties as herein provided, or (3) if Licensee
. otherwise materially breaches the terms of this Agreement, and if any suct
. failure or other breach is not corrected within forty five (45) days after Hein sends
i Licensee written notice thereof,

B. . Hein shall have the right at any time to terminate this Agreement immediat 2ly by
~ giving Licensee writtan notice without a cure period:

D (1) if Licensee shall make any assignment for the benefit of creditors, or file

: a petition in bankruptcy, or is adjudged bankrupt, or becomes inso vent,
or is placed in the hands of a receiver, or if the equivalent of any such

_ proceedings or acts occurs, though known by some other name or term,

(@) if Licensee breaches a provision of this agreement of which Hein Fas

: previously given written Licensee notice.

' Without prejudice to any other right or remedy of Licensee:

; A The Licensee shall have the right at any time to terminate his

i Agreement by giving notice in writing to the Licensor.
Termination of this Agreement shall be effective ninety (90) days
from the effective date of such notice.

B. Any termination pursuant to paragraph (a) shall not relieve the
Licensee of any obligation or liability or liability accrued he eunto
prior to such termination or rescind anything done by the
Licensee or any payments made to Licensor hereunder pnor to
the time such termination becomes effective, and such
termination shall not effect in any manner any rights of the
Licensor arising under this Agreement prior to such termin ation.

C. Until either party shall give to the other Notice of Termination of
this Agreement as herein provided, the Licensor shall not
manutacture or enter into any arrangement with any other
person, firm, or company for the assembly or manufacture of the
Licensed Product.

a. | Upon the expiration or termination of this Agreement, ali rights herein granted to
" Licensee shall revert to Hein, and Hein shall be entitled to retain all Royaitiss and
' other things of value paid or delivered to Hein. Licensee agrees that the
' Licensed Product shall be manufactured during the term in quantities consistent
~ with anticipated demand therefor so as not {0 result in an excessive inventcry

© build-up immediately prior to the end of the term, Licensee agrees that froin the

"R/LM
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. expiration ot termination of this Agresment Licensee shall neither manufacture

* norsilow to be manufactured for Lioansee any Licensed Product, and that,

© provided the patent rights still Includs enforcesble ciaims, axcept ae hereinafter
~ provided, Licensee will cease seliing Licensed Product.

B. . IfLicensee has any unsold Licensed Product in inventory on the expiration or
. termination date, Licensee shal provide Holn with a full statemant of the kinds
. and numbers of such unsold Licensed Product Assuming Licensee has
© provided auch siatement, Licenses shall havs the right for a imited period of
© three (3) calendar monthe from such expiration or eartier termination date o sell
i off and daiiver such Licensed Product as suthorized under Subparagraph 2, A,
¢ Licensen shell furnish Hein statements covering such sajes and pey Hein
. Royaslties In respect of such sales.

C. . Anyinventory of Licansed Product in Licenses's possession or control after the
. expiration or termination hereof and of any seli-oft period granted hereunder shall
" ba sold to Licensor st Licensee's cost, or destroyed at Licensor's discretion.

17. mm

A waiver by either party at any time of @ breach of any provision of this Agreement shall
not apply to any braach of any other provision of this Agreement, or imply that a breach
of the same provision at any other time has been or will be waived, or that this .

maent has baen in any way amended, nor shall eny faliure by &ither party % object

to conduct of the other be deemed to walve such parly's right to claim that a rapetition of
such conduct is @ breach hereo!.

1a.

A Asadditional cansidsration for this Agreement, Licansee shail sedl to Willam A
Hein, or his dasignes, during the Term of this Agrasment, Licensed Product for
resale directly to Van Wagner Communications, L.L.C., for its uge only. Sales of
Licensed Product pursuant to this paragrmph 18 shall not exceed 3500 in any
calendar year and shail be without royalty or commission. The sales price
payabla by Hein to Licansee for emch such Licensed Product shall be Two
Hundred and Twenty Dollars ($220.00) f.0.b. factory. A one percent (1%) annual
cost increase shall be added to tho price of the Licensed Product 30id pursuant
1o this peragraph. In no evant shall any Licensed Product be acld balow
Licensse's cost. In no event ahall Licanses be required to make avallable to Van
Wagner Cornmunioations more than one halt Licensee’s production th 3 givan

month, Vaw We ,

8. : Inadditiord to the foragoing, Hein shall have the exclusive right to sell additional
fixtures] over and above the 3500 fixtures per year ap provided hevein. Such
sales shail be a2 least at the price Licensee selis to others and Heln shall receive

a royalty of ten dailars ($10) and a8 commission of two percent (2%) for each such
Licensed Product sold.

1. zmmmmmmm

A. | Inthe evantthat eithar party shall leamn of the Infringement of any claim of any

' patent licensed under this Agresment, that perty shall cail the attention of the
other thereto in wriling and shall provide that party with reasonable evidence of
such infringement. Both parties to this Agreement agree that during the period
and in the jurisdiction where the Licenses has exoiusive rights under the
Agreement, neither will notify a third party of the infringement of any of the patent

’ o 2
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‘ rights without first obtaining consent of the other party, which consent shall not
. be unreasonably denied. Both partles shall use their best effort and cooperation
: with each other to terminate such infringement without litigation.

E. ' Patent Rights. If any infringing activity has not been abated with ninety (40)

' following the effective day of a request from the Licensee to the infringing party

. requesting termination of the infringement, the Licensse shall have the rijht to
commence suit on its own account or refuse to participate in such suit. The

' Licensee shall Igiv» notice of its election in writing to the Licensor by the end of

- the sixtieth (60™) day after receiving notice of a request from the Licensor, The

' Licensor may thereafter bring suit for patent infringement if and only if the:

: Licenses elects not to commence sult {other than as nomina) party plaint ff) and if

* the infringement occurred during the period and in a jurisdiction where th:2
Licensee owned exclusion rights under this Agreement. However, in the event

- the Licensee elects to bring suit in accordance with this paragraph, the Licensor
- may thereaiter join such suit at its own expense.

G. : Such legal action as is decided upon shall be at the expense of the party on
account of whom suit is brought and afl recoveries recovered thereby she i}
' belong to such parties, provided, however, that legal action brought jointl.r shall
. be at the joint expense of the parties.

D. - in the event that during the term of this Agreement the Licensee is sued by a
third party alleging that the Licensed Product infringes a claim of a patent owned

by the third party, the Licensee shall immediately inform Licensor of the litigation.

At its option, the Licensor may defend the litigation at its own expense, docline to

! defend. In the event the Licensor declines to defand, the Licensee, at its option

' may defend the litigation and deduct reasonable attorneys fees and cost: of such

 litigation from any Royalties payable to Licensor.

20.  hssiggability

% . No rights under this Agreement shall devolve by operation of law or otherwise
; upon any receiver, liquidator, trustee, or other party.

B. " Licensee may sublicense Licensee's rights and/or obligations hereunder o any
: of Licensea's Affiliates, provided that each such Affiliate agrees 1o be bound by
- all of the terms and conditions of this Agreement, and provided that each such
. Affiliate agrees to guarantee Licensee's full perfonmance of this Agreemet and
" to indemnify Hein for any fallure of such performance, and further provided that
. Licensee and each such Affiliate agree to provide Hein with satisfactory

. documentation of such agreement(s), guarantee(s) and indemnification uon
. Hein's request therefor.

C. i Achange in name of the Licensee shall not constitute an assignment, sul)-
. license or transfer of any of Licensee’s or Licensors' rights herein,

21.  (oopgration

Licenspr agrees without charge 1o Licensee but at Licensee’s expense (a) to execute ail
papers, take all rightful gaths, and do all acts which may be necessary, desirable or
convenient for securing and maintaining patents for said invention in any and all

soun ; (b) to axecute all papers in connection with any interference or ather leijal or
uasi-legal proceedings relating to these application or to any continuation, contir uation-
i1-part| or divisional applications thereof; (¢) to execute all papers and documents which
1nay be necessary in connection with the preparation and filing of any foreign app ications

o A
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or with making claims to priority rights granted under the provisions of the Intemati >nal
Convention for Praduction of Industrial Property or similar Agreements; (d) to cooperate
with Licensee in every way possible in obtaining evidence and going forward in an/ such
pr ings; and (e) to perform all other affirmative acts which may be necessary ar
desirable to obtain a grant of a valid patent for said invention in any country througiout
the worid.

22, Non-Gompatition by Licensor

Throughout the term of this Agreement, and provided Licensee is not in breach of ‘his
Agreement, including paragraph 18, the Licensor shall not make, use, or selj any light
fixture, which is competitive with the Licensed Product for use on Billboard or Roaciway
Lightig. n the event any such making, using, or selling, Licensee shall have the right at
ite option, sithar to tarminate this Agresment or to apply to a court of competent
jurisdiction for an injunction of such competition and damages. The rights conferred
hersin include the right to equitabie relief, including but not limited to a temporary
restrajning order, a preliminary injunction, a permanent injunction or such other
alternative relief as may be appropriate without the necessity of Licansee pasting ¢ ny
bond.!

23.  Confifientiality

|
Itis understood and agreed that any confidential information, trade secrets or othe * know
how, including information relating to pending patent applications, received by either
party El connection with or as a result of this Agreement shall be deemed and held as
trade secrets and in confidence and shall not directly or indirectly be disclosed on hehalf
of any person, firm, corporation {including, without limitation any parent, subsidiary,
affiliate or association corporation, firm, business, association, businass entity or, cgency,
gaverpmental or private entity of any kind or nature whatever, except to the extent that, at
the time of its receipt, it is lawlully known to its recipient

24, thqgmhm
i
This Agreoment does not provide for a joint venture, partnership, agency, franchise,

dealefship, distributorship, or employment relationship between the parties, or any other
relatignship than that of licensor and Jicensee.

i

26.  Cansfruction

The language of all parts of this Agreement shall in all cases be construed as a whale
accorfling to its falr meaning and not strictly for or against any of the parties. Headings of
paragraphs herein are for convenience of reference only and are with substantive
significance.

26.

!

Except as otherwise provided herein, this Agreement can only be extended or modified
by a writing signed by both parties, provided, however, that certain modifications stiall be
effective if signed by the party to ba eharged and communicated to the other party.

I

.o [0
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27.  Notices

Any nolice or payment required to be given to either party shalt be desmed to have been
p-opeily given and to be effactive on the date of delivery if delivered in person or ten (10)
days after mailing if malled by first-ciass, certified mail, postage paid 1o the addre ;see
g:ven below, or to such other address as either party shall designate by written notice to

the other party.
in the case of the Licensor: William A. Hein
! 607 6™ Street
i Manhattan Beach, Ca 80266

in the case of Licensee: Peter C. Sara
! Allied Lighting
! 16776 Bernardo Center Drive , Suite 1108
! San Diego, CA 92128

28.  Ereviojie Agreaments
This Agreement contains the entire agresment belween the parties concerning th2
subject matter hereof and supersedes any pre-existing or contemporaneous agre sment
end any oral or written communications between the parties.

2. &

This Agreement and the enforcement hereof shall be subject exclusively to the iniernal
laws (biut not the choice or confliots of iaw rules) of the State of Califomia, United States
cf Ame}ice. Licensae hereby irrevocably waives any right it may have to assert tt e
application of any other law of any other state or nation. The parties agree that no action
cr procgeding may be maintained by Licensee against Hein except either in Califomia
€1ate Gourt, or in the United States Faderal Court, Central District of California and that
these qourts shall have exclusive jurisdiction over such action or proceeding. Licunsee

I erebyjirrevocably waives any right it may have to commence any action or proce eding
zgainst Hein in any other court. Licensee hereby further agrees that service of prccess
r1ay bd made upon it by certified mall or personal service at the address provided above.

This prpvision shall survive termination or non-renewal of this Agreement by either party
for anyireason,

30.  Equitable Relief

Licensee acknowledges that Hein will have no adequate remedy of law if License:
continudes to manufacture, soll, advertise, promote or distribute the Licensed Prod Jct

L pon the expiration or termination of this Agreement. Licensee acknowledges ani

e greesi{that, in addition to any and ail other ramedies available to Hein, Hemn shall have
tye right to have any such activity by Licensee restrained by equitable relief, incluling,
tut not limited to, a temporary restraining order, a prefiminary injunction, a permanent
injunction, or such other alternative rellef as may be appropriate, without the nece ssity of
tiein posting any bond.

31. imqm.m
'he pénies warrant and represent that their respective representatives signing thi:;

Agreernent have full power and proper authority to sign this Agreement and to bini the
par'ties;

; g
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The respectiva obligations of the parties under this Agreement, which by their nature

wouid continue beyond the termination, cancellation or expiration of this Agreement,

including but not limited to Indemnification insurance and payment of Royaltias shall
. ' survive termination, cancellation or expiration of this Agreement.

3. 3 bility of Provigi

The terms of this Agreement are severable and the invalidity of sny term of this
Agresment shall not affect the validity of any ather term.

4. Asslgnment by Joint Inventors
This Agreement is conditional on the assignment to Allied Lighting of all rights to the

Licensed Product by Henry Avila and Peter Sare. The assignment by Sara shall be
lirevocatie as long as Allied or its Affiliata or its Successor exists,

Ptease sign below under the word “Agreed". When signed by both parties this shall
cohstitute an Agreerment betwaen Hein and Licensee,

AGREED

uv\\uwcd c"pp‘vc‘f( (e .
Willlam A, Heln _ Allied

Peter C. Sara, President

—-Q/Mﬂ&léﬁ——' __é:_:z’z%f s/7/7 5

5-94-99
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. . ADDENDUM

This Addendum to the License Agreement (the “Agreement”) entered into on May 7,
1999 is dated September 16, 1999 between Allied Lighting Systems, Inc., a California corporation
(“Lighting”™) and William A. Hein (“Hein™)

1. All capiralized terms used in this Addendum which are not defined in this
Agreement have the same meanings ascribed to them in the Agreement.

2. The Agreement shall be amended by the addition of the following three clauses
immediately after the three “whereas” clauses contained in the Agreement.

“WHEREAS Licensee warrants and represents that it is a duly organized and
validly existing California corporation engaged in the business of manufacturing
lighting fixtures;

WHEREAS Licensee further warrants and represents that it will be the entity
manufacturing the device which is the subject of this Agreement;

WHEREAS Licensee further warrants and represents that it is adequately
capitalized to carry out the manufacture of the licensed device in quantities
sufficient to meet projected demand and within the time required under the
Agreement.”

3. By this Addendum, the parties wish to confirm that Allied Lighting, Inc. a
California corporation, and not Allied Universal Suppliers, Inc., a California corporation, was the
Licensee.

4. On June 7, 1999, Allied Lighting, Inc. changed its name to Allied Lighring
Systems, Inc. Thus, by this Addendum, the parties do confirm that Allied Lighting Systems, Inc.
is the present Licensee pursuant to the Agreement.

Dated: Seprember 16, 1999

Allied Lighting Systems, Inc.
a California corporation
M ,f} \,&Uwﬂ d(,_/ By: ‘gﬁf/’ %Wbﬂ
William A. Hein Peter C. Sara, President
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