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NON-EXCLUSIVE LICENSE AGREEMENT

This Non-Exclusive License Agreement (7 f\g,rmmwi } ;a mk&{i wie this Tenth day of Juse,
2007 and is by and between: the following Parties: : :

L}CE’NS{}R; Beﬁne ?siammha Muﬂh\ Smﬁxﬁm ;’

LICENSEE: Star Seismic, 11.C »
a himited Tiability company of ﬁ}f? Szak of Uiah, U % A ;
“having a place of business at. , o
3070 Rasmussen Road. Suite 262}
Park City. Utah, LS. A 84098
TEL: ' (435)940-9222
FAX: (43536350073

Recitals

WHEREAS, Licensor is the owner of certain Technolc f&} Rights (as defined in Paragraph I?,;,
below e R S G :

WHEREAS, Licensee wishes 1o ubtam a nen—txﬂus:w i;»LﬁSx {}i im hf.hmﬁﬂg Ras,hls un the
terms snd conditions sal iurth herein:

WHEREAS, L icensor éﬁ,s;m W0 g’anl a hu,nsc of the {td'}i!ﬂ ug,x R;g}us m L:u.n»,ea. on tiz;, terms o
and condifions set it)rih hﬁ'ﬂ,m

Ni‘,ﬁ)\;& THERE H)Rh iim }“’ames ALTRCHS mnmw :

SECTION 1. - DEFINITIONS

L Technology Rights.  The following terms shall each have their respective defingd
meamngs: , :
{43 Buckling-Resirained Braces.  The term “Buckling-Restrained Brag < shall mean

existing echnology deseribed in PCT pternational Publication Number WOU2/22005 AL
international Application Number PCT/ANOG/00087. which was filed on 12 September 2000
(herematier the “PCT Application”), and which s owned by Licensor that relates 1o buckling:
restrained braces for use in steel construction, inc luding buckling-restrained braces wath an air gap
between at least a portion of 4 vielding core and 2 containment. or buckl ng-fimiting member,
thereof, as well as methods Tor designing and manufactuning buckling-restrained braces.

{h) United States Patent Rights. “Unned States Patent Rights™ shall mean one or more
L1 Patent applications based on the PCT Application and swhich dacensee may Ble on Licensor’s
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hehalt in Licensee™s effons 1o seeure LS, Patent protection for Buckhing-Resirained Braces, and
any and all issued patents. reissue patents. reexammed patents and corrected patents based thereon,

{c} Forewgn Patest Raghts.  “Foreign Patent Rights” shall mean anvoand sl foregn
national cpatents and pateptapplications related 1o POT international” Publication” Number
WO G2/22994° AL Imternational Application Number PCTANOD/ODOET, which was Tied on
12 September 2000 (heremafier the “PCT Application™ )

{d) Patent Rights. “Patent Rights” shall mean United States Patent Rights and Foreign
Patent Rights collectively
{2 Information.  In negotiating and during the performance of the terms of this Agreement. the

Parties hereto will learn highiy sensitive, proprietary information owned by one another. The information
may-include wnvenpons-trade secrets. information concerning o relating 1o Bucklng-Restramed Braces.
designs, - patent. applications. formulas, processes, equupment, prototypes. models. mock-ups. samples.
materigls, manufacturing methods. business plans. marketing information, customer bists, toreeasts and the
like therehnafier “Infonmation™ .

1.3 Conlidential Information and ('imﬁdmtiai Materials, “Confidential Information” means
any-and all Information disclosed by Licensor 1o Licensee and by Licensee o Licensor. Confidential
Matérials” means any tangible mediom {paper. film. magnetic nwdza. actual models, mock-ups: materials,
samples, prototypes. ¢l eomtaining or fabricated using Confidential Information. Cénfidential Information
shall not include any Information which was in the public domain prior to the exccution of this Agreement.

14 CGeographic: Region.  The “Geographic Region™ 1o which this Agreement shall pertan
means the United States of America.

1.5 Licensed Tield of Use. - “Licensed Field of Use” shall mean all hields relating 1o steel
construction in which buckling-restrained braces are currently known 1o be useful and .n owhich
buckling-restraimed braces mav, in'the future. be found 1o be useful. :

Product “Licensed Product”™ shall mean any product or service which embuodies
o7 35 nmdf: using ihv: Technology Rights and which subsists within the Licensed Field of Use,

1.7 Contract Year - The first "Contract Year™ shall begin on January 13,2003, and shall end on
December 31, 2003,  Lach subsequent Contract Year shall beginoon Januany 1 and end o December 31 of
each colendar year.

SECTION . - THE LICENSES

2.4 Technology Licensc. Subject to and on the terms and conditions contained herein, but nos

himited 1o the Reserved Technology License of Paragraph 2.2 below. Licensor hereby grams 101 dcensec,
and Licensee hereby accepts.a nonexclusive license of the Technology Rights to make, usc. and sell
Lacensed Products in the Geographie Region, and 1o render services using the Licensed Produsts i the
Geographic Region. “'While this License is non-exclusive, Licensor agrees that-he will not grant am
license 1o the Technology to any third. party in the Geographic Region, other than f‘ure Brace, an
Uitah corporation. This heense s referred 1o in this Agreement as the " Technology License”
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e s |

22 Reserved Technology License,  Licensor reserves for himsel the right tomake and use
Licensed Product for the purposes-of Licensar's further testing and development of the Technology Rights
and apv or all portions thereof.  Licensor also reserves for himsel{ the right 1o engage in amy activities
whatsoever withrespect i the Technology Rights outside of §§w {:wé,mﬁh;m Region: -

23 Subli
and the license gra t{*ﬂ hem}n ;md ﬁze nghts .u’qmred b& it hf:r&undfr !Mtimm ﬂu: pmr writlen
consent of the Licensor.  However, Licensee shall have the right to freely assign the rights granted
hereunder to an affiliated, parent or subsidiary company. Upon such assignment or transfer and
agreement by such assignec or transferec the term *Licensec” us used herein shall include such
assignee or transferee.

Thewording in this s s;mz s aiw inpvhaded iy the hx enst g ryement i;} ore Brace, vebatum

24 Reservations, - Rights nol expresshy. granted fo Licensee under this Agreement or the
Technology License are reserved by Licensor. :

SECTION 3 - CONSULTATION

ok

A Questions and Consultation.  Licensee mayv contact Licensor from time 1o time with
guestions about Bmilm_g.-ﬁmtm;mé Braces and Licensor shall atiempt w0 answer those questions. I
ficensee wishes Jor Dicensor 1o engage in any consuliation. development. esting or evaluation work
concerning Buckling-Restrained Braces. L ieensee may propose a pro dect 1o Licensor and Licensor shall
ra*a;ms;d 1o Licensee’s proposal.

SECTION 4 - CONSIDERATION

4.1 License issuc Fee.

in consideration for grant of the Technology License, a License Issue Fee af’.
was paid by Licensee 1o Licensor on January 4 2003,

by in consideration for a-grant of the Technology License 10 any sub-liconsec, a sub-
Heense fee ol
4.2 Royaliy . Licensee shall pay to-Licensora “"Royaity™ on each unitof Licensed Product sold.
rented or leased inthe Geographic Region during the Term of the Ligensc.The Rovalty shall be
determined as follows:

ta) prior o the ssuance ‘of a S Patent from 2 LS. Patent apphication that- clams
priority 1o the PCT Application. the Royalty shall tx—mr cach Licensed Product sold.
rented orleased on an order placed on or after January, 13, 2003;

e i the event that g U5, Patent issues from s U8, Patent appheation that claims
priority to the PCT Application. the Royalty shall increase from i 1o QRS tor cach
Licensed Product sold, rented or feased on an order placed on or after the earliest date on which
LS, Patent issues froma U8 Patent application that clauns priority o the PCT Application.

The triggering event for the pavment of the Rovalty shall be recerpt of payment for 2 Licensed Produa b
Lacensee.
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43 Payments. All references in this Agreement 1o “dollars™ or “§7 shall mean dotlars of the

United States of America. Al pavments 1o Licensor shall be made in Unuied States dollars. Licensce shail
pav Licensor all Royalties due hercunder on a quanterly basis. The Royalty payment Hor-a given guarter
shall be made within thirty (30) calendar days of the end of the guarter i which the Rovalty acerued. 1o
e extent that 1he monics received by Licensee are in a form other than United States doliars, the Rowally
shall be based on published foreign exchange rates (as constituted on the last business day of the applicable
: ensee vand acce’p{cd by L Mi _payments due ims;k; i}’ﬂs

&4 5
pronide Licen ith @ writien reporl showing the activi o with
Product during such « arter.  Suchre) allinclude the following information: {a) the number ¢
of Licensed Product ﬁrééred* (b the number of units of Licensed Product sold, and (cythe sumber of units
fc:;r \s’izis:h )em w'm remiﬂ:d bx i,,ii.‘f:ﬂ . Adreport of dhe type g mmd under this Paragraph

: ' : | ay ru:n :
pm;ui%. and. x&iixu

In ii}'ej ew:n[«l,;iwm;fx fails 10 pay.am rzmmum when: due bercunder,
such amount shall bear zmwsz*;t e orateeqiial 10 the Pramie Rate {as quoted in the Wall Street Jowrnal ot s
suecessor of replacement publication. ‘

SECTION 5 - CONFIDENTIA
3 1

iy {sﬁu.r ;xmm or entity 10 axmi 26 0T reverse engineer any f{mﬁﬁéﬂtiai Maten
hmhﬁemml infm‘m O ex fpz k:.sr ﬁ}e purpmf: described in Rarag jh '5"2

The Parties may only use the: Confidential Information and . Confidentiyl

the public damam aimr ,ﬁ}e mmﬁ}m wof i,his Ag,rr:emenL :m,d mmugh i taui 101 action n,t the %’an} tha
does notown such Confidential Information. then as of the date that such Confidential Information beeomes
part of the public domain, this Section 5 shall prospectively cease 1o cover such Confidential Information,
althongh this Section 3 shall remain enforceable prospectively with respectto any Gonfidential Information
which has not entered the: public domain and this Seetion 5 shall remain enforceable retrospectively with
respect to any Confidential information that was covered by it onany prior date.

SE(TE}N 6 - OWNERSHIP, RESPONSIBILITY ETC.

ide
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6.1 {)wmrxh 1.

{a Technology Rights. ‘Nothing in this Agreement assigns or transfers 1o Licensee
ownership ol the Tec hnology Rights or any portion thereol. Licensor shall 1t hold title 1o and be the
owner of, the imimaiﬁﬂ\ Ru}m and Licensec shatl be an exclusive humsm; of Iik Tec umiwx

Rwﬁls

b} Improxements andior Modifications Made By | Licensor Durmﬂ he
Consuliation.  Licensee shall own and hold title 1o any and all wechnology rights associated with
eachand every zmprmemem andior modification that s made 1w the h’dm{ﬂum. Rights In
Licensor during the course of prov iding consulting services to Licensee pursuant 1o the terms af
Section 3 and for which Licensor has received consideration which shall be determined by munual
agreement and shall ix separate from the License lm:e Fee and the Royalty that are set forth n
Section 4.

] k,img}jﬁmeﬁh and/or. My di’ﬁcaiis:ms Made By Licensee or By Third Parties

Contracted by Licensee. - Licensee shall own and hold title 1o any and all technology rights

associated with each and every: improvement andior modification that is made 1o the Technology
Rights by Licensee or by a third party Whﬂ%{;’ services have been wmm{:md by Lu.eﬂu;

62 Responsibili S, Patents. i.;ice.nwf: shall selely, control
and-make all decisions relating W the f;%mz.. pnm‘{:mmn issuance, mamtenance, abandonment, defense. etc:
of 1S, Patents based on all aspects of the Technology Rights. including any improvements andior
‘modifications thereto. Notwithstanding the foregoing. Licensor shall provide reasonable. support and input
m filing, pmseuxtnz& mammm;ﬂé, aizd dﬂéﬂdmg if S, Patents based on all aspects of the ’ia%mﬂi«mx
Rights.

nd Maintenance Costs - Licensee shalb be solely
nsgxmﬂbh for any and all expem,cs ﬁ’ﬂ&lﬁ:ﬁ 4o ahrmmmg, and - mmmamm& p&mm f:rmm:mn for the
fﬁchmicm nghts [ o

“H3 i)awnem for Pawent i’mgscm on_ ;

6.4 infnn,gtmmt Lﬁiaw.mem z‘md I}eﬁm% of Paﬁ:m t Rights. i l,xcumsr leamns (;l amy axm i

~that mm constitute infringement of or threat to any of the Technology Rights, Licensor shall immediately
inform Licensee of the facts surrounding such suspected mfmngemem or threat. Licensee may then. in its
sole discretion, take any action that it deems appropriatc tinclnding no actiony concerning such suspected
mfringement or threat. Il Licensec gains any monetary recovery from the suspected miringer. Licensee may
use and dispose of such monetary recovery as it deems appropriate. Hoone (1) vearalier learming of activin
constituting infringement of the Technology Rights. Licensee has not filed suit against the infringer. then
1 icensor may bring suit against the mfringer at his own. expense,

6.3 Cooperation. In.any mw(hm, concerning procurement. enforcement or defense of the
l“cahmﬁmzx Rights. or any portion thereof. the Parties shall cooperate with and assist each other o such
pﬂ%ﬁtdm*” including making witnesses available 1o testify in person and by affidavit. making docoments
available and otherwise providing reasonable cooperation. This Paragraph shall not be construed as
requiring either Party to make any statement of representation that the Party believes 1o be inaccurate, false
orincempleie. :

B0 ,’atam ’sdarknw. Yoo the cextent . that - Licensor . sgoires - any  patents for the
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SECTION 7 - RECORDKEEPING AND AUDITS

7] Recordkeeping. Licensee shall keep detailed and complete records of all Licensed Products
manutactured. 1o whom such Licensed Products were sold. rented. leased or otherwise delivered (including
gquantities, date and location of sale; rentall lease or delivery 1. inventorics of L icensed Products ready for
sale and services performed using Licensed Products. Licensec shall keep paper copies ofalb such records.
including all underlving documentation, which shall include but is not himited o purchase orders and
invoices for a minimum of five (3) vears from the date of creat ion of a particilar record.

72 Examinations and Audits. Upon the written request of Licensor and, except as otherwise
provided below. at Licensor's expense {prm ided that Licensor shall not be required 1o reimburse Licensee
Forany time; use of facilitics or out-of-pocket costs associated with an examination or audit). Licensee shall
altow its books and records 10 be audited by any person or persons of Licensor’s choosing so that Licensor
can verify thal Licensee is properly payving Royalties. For an examination or audit, Licensee shalballow #
full examination and aodit of its books and: records relating to maﬂufagmrmg. mariwmw sales. rentals and
leases of Licensed Products and performance of services using Licensed Products, including books and
records. regarding guantities. sizes, pnces. sales, purchase orders. invoices. sapply contracts, - rental
agreements; lease agreements, service contracts, entities purchasing. renting or leasing Licensed Pfﬁ{iﬁ{,b
focations to which Licensed Products have been delivered. and related documents and information. for all
Licensed Products manufactured. sold. Jost. destroyed. given away. in inventory or used 1o perform a
servive.  Such e\am;ndtmﬂs and audits shall be conducted during reasonable times and with reasonable
advance notice, so as 1o minimize interference with Licensed’s business operations. for the purpose of
detenmining Licensee’s compliance with its Royalty vbligations and other obligations under this Agreement,
In any event, Licensec may not delay an examination or andit more than ten (10) business days from the
“date of Licensor's written request, In the event that an examination or audit shows that B ey actualh
paid for any period were less than sinety percent (90%) of the amount properly pavahk. Licensee shall pay
all costs and expenses incurred by Licensor in connection with the examination or audit. L icensee shall pay
1o Licensor all previousty unpaid Royalties. as determined by such examination or andit. within ﬁxim (303
catendar days following the conclusion of m;ix ua{mnazmn or audn. - Foreach calendar or fiscal year in
which Licensee peri(mnx iy owh a;mmi audit or has an annual audit pcrinmmd by outside aceouatants,
Licensec shall require the af;ammzam@ performimg such audit 1o prov ide Licensee with a wrillen statement
indicating whether the payments due under this Agreement have been duly paid 1o Licensor, and if noL the
amount of discrepancy between the amount paxabli: under this Agreement and the amount actuatiy paid.
Within thirty (30) calendar days with interest following the conclusion of such audit. Licensee shall pay
Licensor any deficiency. as indicated by such accountants, :

Section 8 - WARRANTIES, DISCLAIMERS, ETC.

!th’m}r makes -no -warranty, express. imphied or statutory that s onot
expresaly set imth in this as.rcx.mem with respect 1o the technology rights or the licensed products. Licensor
does not warrant that the technology rights are patentable or that the patents will be valid when granted.
The entire risk as 1o the results and performance of the technology rights and the Heensed products
assumed by licensee.

82 Represemations of licensee.  Licensee represents and - warrants only that: {20 31 has the
right. ability and intention 1o enter inio this agreement and perform its oblizations hereunder

83 Licensor representations and sole and limited warranty. Licensor represents and warranis
that: {a) no third party patents or other third party legal rights will be infringed by the licensed products or
exploitation of the technology rights: (b) he is the sole owner of the technology nights: (¢ he has the right o

i
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grant the technology license u”ﬁmé heretn: and{dy he haa eXeC m&i ao.other aﬁumcm m conflivtwith: this
agrecment.

£4 Limitation on hability. - Licensor's aggregate Tiabilin m'iﬁim;z from or ‘r;:ia!im. 10 this
agrecmient. the &sdum}ag\ rights and the licensed products {regardless of the form of action - L Comtract,
tort, fraud. malpractice. andior atherwise) is Timited 1o the pavments paid by licensee 1o hmnsﬁ; mwkr this
agreement.  Licensor sha? not be liable for any liability ciaxm, loss, damage or eapense of any kind or
nature caused directly or indirectly by any inadequacy. deficiency. ar unsuitability of the licensed products.
in no event shall licensor be liable for any indirect, punitive. hpecwi or g amsx:quumal dama&w {ncluding
but not limited 1o, loss of m\esimmi. foss of anticipated pmﬁix or other uzmomm loss) even ;i advised of
the possibility therwi

3 S lncicmmin.almn - I wgensee. “Licensee assumes all respéﬁwibiﬁw and Hability for o the
- mamifacturing, nwrigemxg. d%smiamsm. sale. rental. lease, wse. performance of services, practice and
commercial exploitation of the Licensed Products, and for exercise of the Technology Rights. Licensee
-~ shall fully and complelely y indemnify Licensor. ;ag.aum- and hold him harmiless from. any and all claims,
“threats of litigation, causes of action and éemands relating 1o the Licensed Products or their manufacture,
marketing, distribution. sale. rental, least. use. pmcnae or commercial exploitation based on any conduct of
Licensee, zmiudmg, amy breach of this Agreement by Licensec. Without limiting the generality of the
foregoing, Licensee shall éaimd and hold Licensor harmiess on account of, and shall indemnify Licensor
agaimst any and all claims, suits. demands, and causes of action of any type or kind whatsoever which may
‘be made against Licensor by any person. firmor x:m;mmmm on account of mjuries 10 or death of persons or
damage 1o property occurring as a result of or in any way arising out of Licensee’s manufacture, usc. rental. -
lease orsale or performaned of a service, regardiess of: (a) whether said claims are based upon zhe negligent
production. use, distribution. or other negligence of Lic nsm or Licensee: or (b whether the. mme are based
upon’ any express or wmplied warranty by Licensor or Licensee i connection with thc pmcmctm
distribution, rental. lease or use of the Licensed Products or performance of a service using Licensed
Products and ﬁmher regardless of (¢} the location of the court or other place where such claim. suit, demand
or caisg of amfm may be made or exist; or (d) whether such claim. suit. demand or cause of action is
,i%f"i’gmradﬂ senh 4 f"izateé or uﬂtemxse msaiwii Such mﬁiumnﬁnmmn shall - xm:%m:ic Ay
Judgments, ﬁanm;es sﬁﬁm«rﬁs fines, aimmevx fees. costs. interest and other expenses incurred as a
“result of such claims. actions. demands or ihmab Licensee shall have the right 1o setile all claims. actions.
demands or threats for which it has agreed 1o mdemmh {_icensor without the advance consent of Licensor
“provided that any such sentlement is fully paid by Licensee. such settlement requires no action by Licensor
whatsoever either in its execution or enforcement. and such settlement does not i any way restrict or limit
Licensor other than Licensor's-right 1o contest such claim, counterclaim. action or demand.

86 - Allocation of Risk. This Agreement penerallyv ami this Secuon & in patticalar) represents o
mutually agreed upon allocation of risk between the Partics and the consideration given hereunder reflects
such allocation of risk. ,

SECTION 9 - TERM AND TERMINATION

4.1

m. Subject 1o the exceptions stated below. the term of the Technology License for cach
region of the Geographic Region in which the Technology License i apphicable shall be deemed 1o have
begun on January 13,2003, and shall continue no longer than the date on which all LS. Patent applications
that chiim priority to the PCT Application have been abandoned and each ULS. Patent which have issued
from a LS. Patent application that claimed priority to the PCT Application has expired. either for failure 10
pay maintenance fees or due 1o expiration of the full term thereot, The Technology License shallno
termimnate before expiration of such Term except: '

PATENT
REEL: 020417 FRAME: 0300



(a) by the mutual written consent of the Panties. or

{h as provided in '{’aragrég}it 9.2 below, or

toy o as provided an f’!?aragmph ");‘Bhﬂ{m. or
() stmu. fails 1o pax any momesor other consideration dua a,mdu tim

éxitrczmcm NG hcic;rf: tkt: due date for xmh monies orother a,:mstdx.rz‘ﬁmn or

(C} zf 1 :ﬁmm fmbales. o dm:czis or ss}dmxiix pamu;&a;es wm am pmnwdmz o
fitigation w fmk seeks 4 rling of mvaiidm or unenforceability of the Technology Rights or any
portion thereof or any other prmt:edma or adjudication concerning the Technolog Rights which
Vacensor considers advierse 1o bis mterests, unless such initiation or participation is pumm&m 0
Licensor’s written instructions. with the caveat that nothing in this Agreemem shall-be construed as
pﬁ‘shibﬁm{. or limiting Licensee’s pamctpahcm in any such proceeding: the consequence of such
participation which s not pursuant 10 Licensor’s written instructions. however. shall be amtomatic
and immediate termination of the !uchnukzh} License without any :mnw trom L !i.&ﬂ%(if? being
required 1o effect such termination. , ;
92 icmxmwggmgg ,}};x of Licensee. Licensor and Licensee acknowledge that Licensee

imends 1o pursue patent protection in the United States based on the description of the PCT Application.
and that patent protection, if obiained, m;ghx benefit Licensee. Licensee and Licensor have considered,
However, the possibilitvithat Licensee may not secure such patent prmef:zwn Accordingly il h\ the end of
the third Contract Year (i.c.. December 31, 2005), no LS. Patent application that claims. pnarm o the PUY
Applxwﬁm has been allowed. imwﬁ in its sole discretion, may terminate this Agreement, i;mn

“termination of the agreement on account of non-allowance of US Patent é\ppm:atmn that claims

priority to the S
xapf:iwatwu being held invalid for any reason, th{: Im:emee shall not be entitled to recover the fee and
royalty already

PCT _application bx 3 I}ecfmbrr 2005 or any US. Patent issuing from the PCT

paid to the Licensor. I that event. Sections 4. 5. 7. ‘md 8 and Pamszra;}hs 6.1 and 9.3
shall fully survive terinination. and shall remain enﬁmcahk

‘é”i ﬁ&é&.ﬁ i Liceﬂsw 'bmaa:haas any.lerm. of this Agrepment and fails o cure such breach
within thinty (30) calendar days ol rez,dving. wrilten notice of breach from Licensor. then Licensor may
werminate the Technology License by providing written notice of termination 10 Licensee. In the event
Licensor provides Licensee with a notice of termination of the Technology License. the lﬂcﬁmmm Lacense

shall terminate on the date specified in the notice. and it no date is specified in {}m notice, Ihf; Technolom

License shall terminate thirty (307 calendar days from thc date of the notice.

9.4 Eflect of Tenmdnation of “‘fcf:hnp%ﬁg\f License.  Upon the termination of the Technolog
License:
{43 Licensee shall immediately return all Confidential Materials 10 Licensor,
b Licensee shall cease all vse of :I‘h(' Licensed Productsand Technology,
{c) Neither Licensor nor Licensee shall have any further obligation or liability under

this  Agreement, except for Licensee’s abligations 1o pay Rovalties that accrue prior wy termination
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of this Agreement and the continumg obligations of Licensor and Licensec under Sections 4. 5.7
and 8 and Paragraphs 6.1 anii 9.5 .0f this Agreginent.

05 LHectof fenx];;miwn af Ag recment. “Upen the stermination of the Agreement
accordance with Par&graph 9.2 :

{a} Licensor and Licensee sha% tmsmésa& y e all Confidential Materials-of the
other Pary o mai Pam , ,

; {Tb} Licensee may continue 1o sell. rent. and lease Licensed ¥’mduc1 ivihie Geographic
Region. provided that Licensor has not obtained rights to exclude others from making. s
selling. or offering to sell Licensed Product in a particular nation. and

(<y Licensor shall become completely rg.&p;m»ibi& for cach 115, Patent apphication
which ¢laims priority 1o the PCT Application and which remains pending upon termination of this
Agreement.

Notwithstanding any such termination of the Is‘:dumlug\ Livense. nothing hercin shall rebeve Licensee of
its obligations to pay Rovalties that accrue pm'sr to termination or shall relieve Licensor and Licensee of
their respective obligations under Sections 4, 5. 7, and 8 of this Agreement. Paragraph 6.1 of this
Agreement, this Paragraph 9.5, or their continuing obligations elsewhere in this Agreement.

SECTION 10 - GENERAL ga(wz'sms ~

10.1 Other Responsibilities. - Licensee shal 1 obtain any and all mu:ﬁsaﬁ heenses, appmxa 5 and
other government authorizations necessary for the Licensed Products. mcluding for their manufacture. sale,
distribution. expor, use. rental, lease and practice t.magm:i in by Li wensee, wansr:e shall ensare that the

Licensed Products are safe and of good and workmanlike guality. Licensee shall strictly comply with all
applicable laws and regulations concerning L icensed Products, their manufacture, renal, lease. sale,
sﬁr;}mem export. etc.. including hm not §1mtif3ﬂ 1o strict :_ﬂmpham:e with the Expont C mmmi Actof 1979,

0.2 anmiwe Reiicf Licensor and Licensee have determined that in the event of a breach ora
threatened breach of this Agreement. usp::cwih the Conlidentiality provisions of Section 5. the
non<breaching parby will suffer permanent and 1rmpambie damaze. Accordingly.: Licensee and Licensor
agree that in the event of a breach of threatencd breach of this Agreement by the other party. the
- non-breaching party shall be entitled to preliminary and permanent injuncive rehiel includimg specific
performance of the terms of this Agreement.

103 Severability. In case any one or more of the provisions of this Agreement shall. for amy
reason, be held to be nvalid. Hlegal. or unenforceable in any respect. such nvahidin. illegalin or
unenforceability shall not affect any other provisions of this Agreement. and this Agreement shall be
comstrued as il such invalid. illegal or unenforceable provision(s) had never been contained herein provided
that such invalid. illegal or unenforceable provisions shall first be cunailed. limited or eliminated 10 the
extent niecessary 1o remove such nvalidin, illegality or unenforceability with respect o the apphoable law
as it shall then be applicd.

1.4 Governing Law and Forum.  This Agreement shall be governed. construed amd entoreed

sclusively m accordance with the laws of the State of Utah and the laws of the United States of Amenca.
An}( arbitration or litigation between the Parties shall be conducted exclusively in Salt Lake Gty Diah

en
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1 %A, and the Parties hereby submit 1o such exclusive jurisdiction and venue and agree that venue shall be
proper in Salt Lake City, Litah VS A o

105 Final Agreement. This Agreement constitutes the final and complete agreement between
the Parties concerning the subject matier of this ‘Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, written or oral tnciuding prior drafis of ths Agreement.
fetters of rimaeém and other agreements covering the same subject matter), between the Parties with respect
thereto. Specifically. this Agreement supercedes the Letter Agreement of Januany 13 and 1402003, by and
between Benne Sridhara and Star Seismic. LLC. Any modification. revision or amendment of this
Agreement shall only be effective if made in a writing executed by both of the Parties hereto.

106  Timeisof the Essence. Time is of the essence in the performance of all obligations under
this Agreement. especially the obligations of Sections 4 through 8. ‘ '

10.7

he enforceable unless eviééﬁczt{i by awriting signed by the Party making such waiver or promise,

ANy waiver of,or promise not 1o enforce. any right under this Agroement shall nat

108 Headings. The headings in this Agreement are for the purpose of convenience only and
shall not Bnit enlarge or alfect any ol the:covenants, orms. conditions or provisions of this Agreement:

109  Language The language used in this Agreement shall be deemed to be the language

chosen by the Partics 10 express their mutual intent. and no rule of srict construction shall be applied
againstany Party.. e : :

10,16 Notices. All notices, requests, demands and other communications hereunder shall be in
writing and shall be sent by registered or certified mail, return receipt reguested, or by commercial couner.

with-a required copy by facsimile transmission to the Parties at the addresses set forth below on page Tof

this Agreement. or to such other person and place as cither Party shall designate by notice to the other Party.

B U }gg‘lzii‘ié@g;g. Neither Party is or shall be deemed a partner. joint venturer, agent or
representative of the other Pamy. : ‘ T '

1012 Execution and Effective Date. . This Agreement may be exccuted i any number of
counterparts, each of which shall be deemed an original. but all of which taken together shall constitule one

and the same instrument. The individuals signing below represent that they are duly authorized 1o do so by
and on behalf of the Party for which or whom they are signing. When this Agreement has beenexecutedd by
the duly authorized representatives of the Parties, it shall be effective as of the date of such latter execution,
and the Party performing such latter execution shall insert the date of such latter execution on the first page
of this Agreement. “Ffiective Date” is defined as the date inserted on the Tirst page of this Agreement by
the Party performing such latter execution of this Agreement.

<10~
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N WITNESS WHERFOE. the Parties bereto have caused this License Agreement 1o be duly executed and
entered e as of the date Tirst gbove written,

LICENSEE: y By (signature). ,
CName{printy ‘é'c\’tvk—— g E OLd'C ((

Title: SP‘,\ y\,c,C t\lm, ’

LICENSOR: By signawre). [ mmoriaara.

Name (printy.___ 3. 00 - SRIPHARA
Titke: ‘
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