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Intellectual Property License Agreement

s Intellectual Property License Agreement, dated as of the 14 day of October, 2008 (this
eement”), is made by and between Motion Holdings, LLC, 2 Delaware limited liability company
icensor”), and Joel B. Weinberg, as Receiver for Comair Rotron, Inc., Thermaflo, Inc. and

mair Parent Corp. (“Licensee”).

Recitals

Licensee is, pursuant to that Stipulated Order Appointing a Receiver of the United States
District Court for the Southern District of California (the “District Court”), entered in that
matter entitled LaSalle Bank National Association v. Comair Rotron, Inc., Thermaflo, Inc.
and Comair Parent Corp., bearing Case No. 08-cv-1387-DMS (POR) (the "Receiver
Order"), the duly appointed and acting receiver over various property of Comair Rotron, Inc.,
Thermaflo, Inc. and Comair Parent Corp. (collectively “Comair Rotron™). ’

Subject to an order of the District Court, on the date hereof Licensor and Licensee shall enter
into the Asset Purchase Agreement (the "Asset Purchase Agreement"), whereby Licensee
shall sell to Licensor, and Licensor shall acquire from Licensee, all of Comair Rotron's right,
title and interest in and to the assets of Comair Rotron listed on Schedule A hereto
(collectively, the “Assets™).

Simultaneous with the execution and delivery of the Asset Purchase Agreement, Licensor
and Licensee wish to enter into this Agreement.

Agreement

ow, therefore, in consideration of the foregoing recitals, which are hereby incorporated by
eference, and the mutual covenants and agreements contained herein, and for other good and
aluable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
ereto agree as follows:

ection 1. Definitions.
1.1 As used herein, the following terms shall have the meanings set forth below:

"Intellectual Property” means the Patents, the Trademarks and the Trade Secrets, collectively.

"Patents” means the issued patents and patent applications set forth on Schedule A to the
Asset Purchase Agreement, ' '

"Products” means the fans, blowefs, fan trays, and impellers that Licensee makes, has made,
uses, offers for sale, sells and imports into the U.S. as of the date of this Agreement.

"Trade Secrets" means any trade secrets and confidential know-how owned or controlled by
1
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Licensor which are necessary or useful to make, have made, use, offer for sale, sell or import
the Products.

"Trademarks" means the registered trademarks and trademark registration applications set
forth on Schedule A to the Asset Purchase Agreement, and the goodwill associated therewith.

2. Intellectual Property License.

| §
2.1  License Grant. In consideration of the delivery of one dollar ($1.00) and other good %
and valuable consideration, the receipt and sufficiency of which Licensor acknowledges, Licensor .
hereby grants to Licensee a nonexclusive, non-transferable (except as provided herein) license (a) to
make, have made, use, sell, offer for sale, and import the Products under the Patents and the Trade
Secrets, and (b) to use the Trademarks for the purpose of identifying and marketing of the Products.
Subject to Section 3.2 below, all rights granted to Licensee hereunder shall terminate immediately
upon termination of this Agreement as provided in Section 4, provided that Licensor and Licensee
agree to meet at a mutually agreeable time before the effective date of such termination and negotiate
in good faith a sale to Licensor of any Products, parts and other materials that will be in the
possession or control of Licensee ("Inventory") as of such date, but not otherwise committed to other
parties in writing. Licensor agrees that any Inventory not purchased by Licensor as a result of such
good faith negotiation within 15 days of the effective date of such termination may be offered for
sale, sold or imported by Licensee for up to 60 days after the effective date of such termination.
Licensee agrees that the quantities of such Inventory on the effective date of such termination shall
be substantially the same or less than the quantity thereof on the effective date of this Agreement.

22 Sublicenses. Licensee shall not have the right to sublicense, except that Licensee may
grant sublicenses to Comair Rotron or Comair Rotron de Mexico, S. de R.L. de C.V. to the extent
Licensee deems reasonably necessary to achieve the purposes of this Agreement, and provided that
any such sublicensees agree to be bound by the terms and conditions of this Agreement. Subject to

. Section 3.2 below, all rights granted to any sublicensee shall terminate immediately upon termination
of this Agreement.

3. Covenants of Licensee.

3.1  Patents and Trademarks. Licensee shall conform to such patent and trademark

guidelines as Licensor may provide to Licensee, and otherwise comply with all notice or marking
requirements and other requirements under applicable law. '

3.2 Trade Secrets. Licensee will hold, and will use Licensee's commercially reasonable
efforts to cause Licensee's employees, accountants, counsel, consultants, advisors and agents to hold,
in confidence, unless compelled to disclose by applicable law, all Trade Secrets, except to the extent
that such information can be shown to have been (a) previously known on a non-confidential basis
by Licensee or Licensee's aforementioned affiliates, (b) in the public domain through no fault of
Licensee or Licensee's aforementioned affiliates, or (c) later lawfully acquired by Licensee or
Licensee's aforementioned affiliates from sources other than those related to Licensee's prior control

2
NYA906469.4

PATENT
REEL: 024160 FRAME: 0028




Assets. The obligation of Licensee and Licensee's aforementioned affiliates to hold any such
stion in confidence shall be satisfied if they exercise the same care with respect to such
ation as they would take to preserve the confidentiality of their own similar information.
ut prejudice to any of Licensor’s legal rights, in the event any Trade Secret to the Licensee’s
wledge is disclosed by Licensee to any third party in contravention of this Section 3.2, Licensee
| promptly notify Licensor, and shall provide reasonable assistance to Licensor to rectify such

losure. Licensee’s obligations with respect to the Trade Secrets shall survive termination of this
semient.

33  Records. Licensee shall keep accurate records of all operations hereunder, and shall
it Licensor to inspect all such records and to make copies of such records during regular
iness hours throughout the term of this Agreement and for a period of three (3) years thereafter.

Termination.

4.1  Termination. This Agreement shall terminate on the earliest to occur of the

4.1.1 At the close of business on November 7, 2008.

4.1.2 Immediately upon termination of the Asset Purchase Agreement, except as a result of
Licensor's material breach of thereof through no fault of Licensee.

4.1.3 Thirty (30) days after delivery of written notice if the other party breaches any
material provision of this Agreement and such breach is (a) incapable of cure, or (b) is
capable of cure, but not cured within thirty (30) days of the breaching party’s receipt of notice
of such breach (or such longer cure period as the non-breaching party may authorize).

4.1.4 Immediately upon (a) the institution by either party of baxﬁduptcyproceedings or any
other act of bankruptcy for the settlement of its debts, or (b) the institution of such

proceedings against either party, which is not dismissed or otherwise resolved in its favor
within ninety (90) days thereafter.

'Disclaimer of Warranties.

5.1 Disclaimer of Warranties. Licensee agrees that the license set forth in Section 2.1 is
granted without any representation or warranty whatsoever, whether expressed or implied, and, in the
absence of fraud or except as otherwise expressly provided herein, without recourse to Licensor.
Without limiting the generality of the foregoing, Licensor makes no warranty or representation
regarding the Intellectual Property or the Products, or the fitness, desirability or merchantability
thereof or suitability therefor for any particular purpose, any projection, result or outcome of any

business operation by Licensee using the Intellectual Propetty or any profit, loss expense or income
that might result from Licensee's.
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Assignability; Successors and Assigns. This Agreement shall be binding on, and inure to the
efit of, the parties and their successors and assigns; provided that no party may assign, delegate or
erwise transfer any of its rights or obligations under this Agreement without the consent of the

er party hereto; except that Licensor may (a) designate any affiliate of Licensor to acquire any or

of the Intellectual Property as Licensor may determine (provided that any such designation shall

it relieve Licensor of its obligations hereunder), and (b) make a collateral assignment of its rights
sereunder to any lender to or other financing source of Licensor or any affiliate.

Governing Law; Jurisdiction; Venue. This Agreement shall be governed by and construedin
ccordance with the laws of the State of California, without reference to conflicts of laws principles
tHat would cause the laws of any other jurisdiction to apply. Each of Licensee and Licensor
irevocably (a) agrees that any suit or other legal proceeding arising out of or relating to this
‘Agreement may be brought only in the United States District Court located in San Diego County,
California, (b) consents, for himself or itself and in respect of his or its property, to the jurisdiction of
such court in any such suit or proceeding, and (c) waives any objection which he or it may have to
the laying of venue of any such suit or proceeding in any of such courts and any claim that any such
suit or proceeding has been brought in an inconvenient forum. The non-prevailing party in any such

suit or proceeding shall pay the attorneys' fees and costs of the suit or proceeding of the prevailing
party. ' '

8. Time of the Essence. Time is of the essence of this Agreement.

9. Severability. If it shall be determined by a court that any provision or wording of this
Agreement shall be invalid or unenforceable under California law, or any other applicable law, such
invalidity or unenforceability shall not invalidate the entire Agreement. In such case, this Agreement
shall be construed to the extent permitted by applicable law so as to limit any term or provision so as
to make it enforceable or valid within the requirements of any applicable law.

10.  Counterparts. This Agreement may be executed in counterparts, and by electronic signatures,

each of which shall be deemed an original and all of which together shall constitute one and the same
document. ‘ .

11.  Headings. The headings of the sections of this Agreement are for convenience of reference
only and are not to be considered in construing the terms and provisions of this Agreement.

12.  Entire Agreement. This Agreement, together with the Exhibits referred to herein and thereby
made a part of this Agreement, constitutes the entire understanding of the Parties relating to the

subject matter hereof, and no modification of this Agreement shall be effective unless in writing and
signed by the parties.

13.  Waiver. Licensor has the right, at its sole discretion, to waive any conditions to the Initial
Closing or the Final Closing set forth in this Agreement. Any such waiver shall be effective only if
evidenced by a writing that is signed by Licensor.

14.  No Independent Liability. Licensee is entering into this Agreement solely in its capacity as
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e Receiver of Comair Rotron and shall not incur any personal liability under this Agreement or the
Agansaction contemplated thereby. Each representation, warranty, covenant, promise and agreement
{Licensee contained herein is limited by the Receiver Order and applicable law.

. Further Assurances. Licensor and Licensee agree to execute and deliver such other
bcuments, certificates, agreements and other writings and to take such other actions as may be
xessary or desirable in order to expeditiously consummate, implement or perfect the transactions
ntemplated by this Agreement.

(=

Representation by Independent Legal Counsel. Each of Licensee and Licensor acknowledges
at he or it has executed this Agreement after having had the opportunity to consult with
independent legal counsel. Each of Licensee and Licensor further acknowledges that he or it has had
adequate opportunity to make whatever inquiry he or it may deem necessary or desirable in
nnection with the subject matter of this Agreement prior to the execution hereof and the delivery
and acceptance of the consideration specified herein. Neither party has relied upon any

representations or statements made by any other party hereto which is not specifically set forth in this
Agreement.

[End of text. Signature page follows.)
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In witness whereof, the parties hereto have caused fhi t to be duly executed as of the date
first set forth above,

-

Licensee: M
m& ecéiver for Comair Rotron,

, Inc. and Comair Parent Corp.

Licensor: Motion Holdings, LLC
2 Delaware limited liability company

Signature:
Printed Name:
.Title:
6
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In witness whreof, thepaities hersto havecaused this Agieement fo be duly executed bs of the date
first sex forth dbovs,

Licennee:
Inel B. Weinbern e Receiver for Uomadr Ratson,
Tnc., Thermaflo, Ine, aud Comair Pw:tﬁmp.
Licesivor: Motion Holdings, LLC

2 Delawene inited Hpbli

P:imedmm
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SCHEDULE A
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