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ASSET PURCHASE OPTION AGREEMENT

THIS AGREEMENT (this "Asset Agreement”) is made and entered into as of June 20, 2005|(the “Effective
Date”) between SANYO E&E CORPORATION, a Delaware corporation, having its principal placé of business &}
2001 Sanyo Avenue, San Diego, CA|92154-6229 on behalf of itself and its subsidiary, SANYOQ E&E S.A. de C.V.
(collectively “SEE”) and SOLAR TRACKING SKYLIGHTS, INC., an lilinois corporation, having its principal place
of business at 350 North Orleans Street Suite 950, Chicago 11 60618 (“STS™). SEE and STS are sometimes hercinafier
collectively referred to as the “Parties™ and individually as a *Party." ’

ARTICLEL TERM AND TERMINATION

1.1 Term. The termjof this Asset Agreement shall cormmence as of the Effective!Date and shall
continue until expiration of the lastto!expire of US Patent Numbers 6,433,932, 6,493,145 and 6,801,36l1 (collectively,
the “Patents”)involved with the design, manufacture, installation and servicing of the product known asan “ADS-600
kits” ("Comipleted Products™), unless earlier terminated in accordance with this Article 1 or upon expiration of the
Option (defined hereinbelow) term. | With respect to the expiration of the Patents, any renewal costs or any other
maintenance obligation shall be solely bome by STS; provided, however, SEE agrees to reasonably|cooperate with
STS to the extent necessary to renew the Patents. ;

12 Xermination. Aftdr STS has paid the “Purchase Price” (defined below) to SEE, SEE shall have no
right to terminate this Agreement. Subject to the preceding sentence, if a Party materially breaches its obligations
under this Assct Agreement, the other Party may elect to terminate this Asset Agreement, hut enly in accordance with
the following procedure: (i) the terminating Party must give the breaching Party a written notice of default specifying
in reasonable detail the nature of the alleged mmterial breach; (i) except in the case of failure to pay any amounts due,
for which there shall only be a 10 day{ grace period, the breaching Party shall have a ninety (90) day grace period after
its receipt of the notice of defaultio cérrect or cure any material breach specified therein; and (iif) if such default is not
cured to the reasonable satisfaction of the ferminating Party upon expiration of the applicable grace period, if any, at
the election of the non-breaching Party, the termination shall then become immediately effective, without prejudice to
any other rights or remedies to whichithe non-breaching Party may be entitled.

ARTICLE I1. OPT[ON?TO PURCHASE OF ASSETS, PRICE AND PAYMENT TERMS

) 2.2 Puarchase Price. The purchase price that STS shall pay to SEE for the Purchased Assets (as defined
hereinbelow) shail be Two Hundred Thousand U.S. Dollars (5200,000) (the “Purckase Price™). .

2.2 Fayment of Purchiase Price. The Purchasc Price shall be paid in installments according to e

following schieduie: P
$ 50,000 piayable upon exercise of the Option. — 4, ¢0 d .C-/\\
$ 37,500 payable on the 3-month anniversary of the exercise of the Option/ \f !
$ 37,500 payable on the 6-month anniversary of the exercise of the Option] oF %w":‘v X
% 37,500 payable on the 9-month anniversary of the exercise of the Option. 6nE e a1
$ 37,500 payabie on the 12-month anniversary of the exercise of the Option (‘N\ 2 ’5[

. 23 Ovtion to asé and Sale of Purchased Assets. .SEE hereby grants to STS the ekclusive right to
purchase the Purchased Asst:,is {the “Option™), which shall be exercisable {upon written notification and ;xaymmt ﬁ'lthe
above-referenced $50,000 installment payment by STS to SEE) immediately and shall expire, along wath this Asset

A_Lg'eement and each of its terms and conditions, and be of no firther force or effect on the close of business (pacific Hﬂ{
tlc;:e) on J - Upon exerci%e of the Option, STS also agrees to purchase all of the rcmaininfxg inventory of K

e, SEE sells, assigns, conveys and delivers to STS, good and marketable fitle to all of the Purchased As!

as otherwise pmvide‘d m this Asset Agreems cment, free and clear of all known claims, Habilities, taxes, lmf‘msmtym:nexmtsm :
en;cumbrancos, restrictions and advers_eingh!s of use or ownership, of any kind or nature whatsoever. Untul; payment in full
of the Purchase Price, SEE shall retz 2 purchase money security interest in, and the right to repossess, the Purchased

o &

A 07

Products within two (2) years from the date of exercise of the Option. Upon full payment 'of the Purchase -
%%/oé
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2.4 Purchased Assets.: As used in this Asset Agreement, the term "Purchased Assets” shall mean and
include the following assets, properties and rights of SEE used in or pertaining to the design, development,
mamfacture, marketing and sale ‘of the Completed Products (collectively, the “Acquired Product Line

Operations™): i
{a) all remaining lens, dome, mirror, and controller assemblies (collectively, the
“Assemblies™) not incorporated into Completed Prodacts; -
®) all tooling; and mokds used by SEE in the manufacture of the Completed Products;
© all bills of material and costed bills of material, all circuit diagrams and schematics
pertaining to the Completed Produets, all product performance test results and analyses performed on the
Product, all third party certifications and analyses performed on the Product (except those incorporating the
name, trademark or wordmark of SEE or any third party, including but not limited to SNS), all product
costing analyses performed on the Product, copies of all contracts with non~-SANYO third parties that have
manufactured Assemblies for use incorporation into the Product, all engineering drawings, solar azimuth data
and solar tracking analyses, all material and component evaluvations used by SEE in its selection of the parts
and Assemblies used in the assembly of the Product, all Product failure and service data accumulated by SEE
in connection with the Acquired Product Line Operations, all production and assembly documentation
necessary for the manufactinre of the Completed Products, all documentation necessary for the installation of
the Completed Products, a: non-exclusive, non-assignable, royalty-free license to any other inteliectual
property (other than the names, trademarks and wordmarks of SEE or its affiliated companies, including but
. not limited to “SANYO"), and the right to use the Patents used in the Acquired Product Line Operations in
the possession of SEE: i :
{d) all controler software, source. cede, flow charts and logic diagrams used in or by the
Product, installation set-up tooils and software, all set-up software source code, and software documentation.

R A No Assumed Liabilities. Unless otherwise provided in this Asset Agreement, no liabilities, debts or
cbligations of SEE of any kind or nature, absolute or contingent, arising out of the conduct of the Acquired Product
Line Operations or otherwise related ito the Product prior to the Effective Date, are or shall be assumed by STS, and
STS shall not be obligated with respect to any liability or obligation of SEE, whether known or unknown, accrued,
absolute, contingent or otherwise, inciuding, without limitation, any warranty or product lability and any liability
under applicable law. Furthermore, no liabilities, debts or obligations of STS of any kind or nature, absolute or
contingent, arising out of the conduct ofthe Acquired Product Line Operations or otherwise related to the Product after
the Effective Date, are or shall be assumed by SEE, and SEE shall not be obligated with respect to -any liaf)ility or
o_bl{gaﬁon of STS, whether known ‘or unknown, accrued, absolute, contingent or otherwise, including, without
!umtaﬁon, any warranty or preduct liability and any -liability under applicable Iaw. Any NAFTA, customs,
import/export or maquiladora registration, tax, fee, or any other financial or procedural requirement are the sole and Y
absolute responsibility of STS, , &)(v'
Y

2.6 No Warranty. The Purchased Assets and the Acquired Product Li erations: '
“as-is, where-is and with all faults.” : o ne Op are being sald y?

ARTICLE II._GRANT OF RIGHT TO USE g@‘é Q&“fﬁ#‘:\f‘\é
N

3. Fully Paid- ight to Use. Commencing with payment of the first installment of the Purch ~
/. ly Up Right > ase
- Price, SEE hereby grants to STS royalty-free, fully-paid up (as of the Effective Date of this Asset Agreement, meaning @ =

that 1 i ; fpati ila i P
Patean'xlsy t:,emmra or maintenance fee ar obiigation shall be the sofe and absolute responsibility of STS) right to use the (»}\
(a) make or, have made repair, rebuild and refurbish any Completed Products;

(b) otherwise manufacture, distribute and practice the technology, i i j
meiter that are covered by the claims in any of the Patents, > iventions ax?d oher subjest

Furthermore, SEE shall not grant to any third party the right to use the Patents dmingtheTennofﬂﬁsAssetAgreement.

modifications relating to the Purchased Assets or Patents that STS develops or otherwise acquires shall be the soleand

:::tgl}t;;ive property of STS, and STS shall have no obligation to disclose or assign such improvements or modifications %

32 Improvements. The parties expressly acknowledge and agree that any improvements and ?« HWK
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33 Non-Competition Covenant of SEE. SEE shail pot manufacture or sell products that are directly
compeﬁﬁvewiﬂnheCompleﬁededujcts,,norsmllitmistany:mird parly in any way that intends to compete with the
Competed Products, for a period of five (5) years from the Effective Date.

ARTICLE IV. REPRESENTATIONS AND, WARRANTIES OF THE PARTIES

4.1 Representations and Warranties of SEE. SEE represents and warrants to STS as of the Effective
Date that, to the best of its knowledge:

{a) ~ the execution, delivery and performance of this Asset Agreement by SEE have Igwt! duly
authorized by all necessary corporate action of SEE, and constitutes the valid, legal and binding obl!ga_uon of
SEE, enforceable against SEE in accordance with its terms, except as such enforceability may be lnmted by
applicable bankruptcy, moratorium, insolvency or other similar laws effecting the rights of creditors
generally and by equitable principles;

®) the Patents are and will rensain valid and enforceable, provided that STS fulfills #ts renewal
and maintenance obligations described throughout this Asset Agreement;

() SEE is not a party to any other valid contract or arrangement with respect to the Purchased
Assets and Patents; :

@ the rights to use the Patents under this Asset Agreement confer upon STS all intellectual
property rights necessary for it to use the Patents to conduct the Acquired Product Line Operations.

_ 42 Representations and Warranties of STS. STS represents and warrants to SEE as of the Effective
Date that: : :

(a) the execution, delivery and performance of this Asset Agreement by STS have been duly
authorized by all necessary corporate action of the STS, and constitutes the valid, legal and binding
obligations on STS, enforcedble against STS in accordance with its terms, except as such enforceability may
be limited by applicable bankruptcy, moratorium, insolvericy or other similar laws effecting the rights of
creditors generally 2nd by equitable principles; and

{b) it has had ample opportunity to perform any and all due diligence desired or necessary in
order to complete this transaction and enter into this Asset Agreement, and is completely satisfied with the
results of said due diligence opportunities irrespective of the fact that the Purchased Assets and the Acquired
Product Line Operations arelbeing sold “as-is, where-is and with all faults.” :

ARTICLEV. INDEMNIFICATION

5.1 STS Indemnification of SEE. Except as provided in the last sentence of this Section 5.1, STS shall
protect, defend, indemnify and hold harmless the SEE from and against any and all actions, suits, claims, or demands
whatsoever, including all damage awards, injuries, attorneys fees and all other costs and expenses connected
therewith, which any of them may incur or become Jiable to pay and which arise out of or relate to the manufacture,
operation, ownership, management ot sale of the Purchased Assets or Completed Products or the breach of any of its
otper representations, warranties and .coverants made in this Asset Agreement, provided that SEE shall furnish STS
with reasonably prompt written notice of any such action, suit, ciaim or demand and reasonably cooperate with STS in
the defense thereof, at STS’s expense. Notwithstanding the foregoing, STS shall not be obligated to indemnify SEE
for any claim that SEE is obligated to; indemnify STS under Section 5.2 hereof.

52 SEE, Indemnification of STS. SEE shail protect, defend, indemnify and hold harmless STS
- - -, = - 2 om
and against any and allactions, suits, Qlalms, or demands whatsoever, including all damage awards, injuries, attorneys
fe&f and all other costs and expenses gomectec.! therewith, which any of them may incur or become liable to pay and
which arise out of or are based upon (g). any claim or allegation that is inconsistent with the representations, warranties
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ARTICLE VL. MIS 00S

6.1 Governing Law. This Asset Agreement shall be governed by ard construed in accordance with the
laws of the State of California without regard to the conflicts of law principles thereof.

6.2 Arbitration. Any and all conflicts arising from this Asset Agreement shall be resolved through
binding arbitration conducted by and in accordance with the rules and provedures of the American Arbitration
Association in San Diego, California.

6.3 Assipnment.  Neither Party may assign this Asset Agreement and/or the rights and obligations
contained herein without the prior written consent of the other Party, which shall not be unreasonably withheld.

6.4 Notices. All notices, and other communications shall be sent by registered airmail with
return receipt requested or courier service to their respective offices first above written,

6.5, Entire Agreement. This Asset Apreement constitutes the entire agreement and supersedes
all prior agreements and understandings, oral and written, between the parties hereto with respect to the subject matter

hereto. .

IN WITNESS WHEREOF, cach of the parties have caused this Asset Agreement to be signed by its duly
authorized officers on the day and year first above written.

SEE: ) H STS:

SANYO ‘ SOLAR ¥ 3,
~ I3 C

By: By:

e Presi dou rue O escb L
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SUPPLEMENTARY AGREEMENT

Tn supplenient 1o and as an integral part of the ASSET PURCHASE AGREEMENT duly cxecuted on Junc 20,
2005 (hereinafier referred (o as the “AGREEMENT™ ) by and between SANYO E&E Corporation (hereinafler
referred to as “SANYO™ ) and SOLAR TRACKING SKYLIGHTS, INC. (hereinafter referred to as *STS” ),
SANYO and STS hereby agree and confirm as follows:

1.00 Both Partics agree and confirm that Purchased Asscts provided in Article 1l under the AGREEMENT
shall include the Patents defined in Article 1.1, Accordingly, SANYO have agreed to assign Patents
10 S8 in accordanee with the provisions of Article 11 in the AGREEMENT.

2.00 Both Partics agree and confirm that the Patent defined in Article 1.1 shall include UP Patent
6,827,445 as well as UP Patent 6,433,932, 6,493,145 and 6,801,361, Accordingly, SANYO agroes
to assign US Patent 6,827,445 as well as the other Patents.

3.00 Unless otherwise defined in this SUPPLEMENTARY AGREEMENT, the terms expressed in capital

herein shall have the respective meanings as defined in each of the Article in the AGREEMENT.

4,00 This SUPPLEMENTARY AGREEMENT shall come into force and be effective from the =20
day ol DV b ol e

5.00 Any und all terms and condilions in the AGREEMENT except for the above paragraphs will rgmain

unchanged.

Onthe 2 dayof SVNEL  SORL

SANYOQ E&E Corporation SOLAR TRACKING SKYLIGHTS, INC,

!

Cos o Fomin Leans Stondor sl
By: . By:
Tie: 7. -“3-&@&5 N W‘:uf..u?'-r? Tile: ¢ o O
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