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COMMISSION, ASSHGNMENT AND RONBISCLOSURE AGREEMENT

This Commission, Assignment and Non-Disclosure Agreement {"Agreement”) is made as of May 1,
2020 between Wheel Pros, LLC, a Delaware Limited Liability Company {"Wheel Pros”} whose
privcipal place of business is 5347 8. Valentia Way, Suite 200, Greenwood Village, Colorado 80111
and Arthur Hale Jr. (“Designer”) It is entered into in connection with the development of the
Automative Wheel Design as shown in Exhibit A, (the “Approved Purpose™}, for the purpose of
assigning all rights to said Automotive Wheel Design and preventing the unauthorized disclosure of
confidential information as defined below:

In connection with the Approved Purpose, Designer and/or Desi gner Corporation acknowledge that
Wheel Pros shall be the sole and exchusive owner and proprietor of alf rights and titles in and to the
resulis and proceeds of Desigrer™s andfor Designer Corporation’s work, designs and developments
hersunder in whalever stage of complation, and the Automotive Wheel Dexigns shall be delivercd,
complete or incomplete within one (1) year afier the commencement of the work. Desi gner and/or
Designer Corporation hereby frrevocably transfer and agree to assi gn and hereby assign to Wheel Pros
all rights, title and interest to said Automotive Wheel Design, design and developments including but
not limited to, the exclusive ownership of the attachment system portion of the Automotive Wheel
Diesign.

Q@Ni?’i}}E’N‘}"i:ﬁs INFORMATHON: In the provess of completing the commissioned Automotive
Wheel Designs, Wheel Pros may have disclosed Confidential Information to Besigner and/or Designer
Corporation. As a condition of the release by Wheel Pros of Confidential Information to Designer
and/or Designer Corporation, both partiss agroe as follows with respect to Confidential Information:

As used herein, the term "Confidential Information” shall include any proprietary information or
materials, whether or not marked or otherwise designated as confidential, relating to the business
{present or contemplated) and/or customers of Wheel Pros that Designer and/or Designer Corporation
obtains from Wheel Pros in connection with the Approved Purpose, including the terms of this
Agreement, any and all information concerning ideas, coneepts, techniques, copy, sketches, artwork,
eleetronie files, processes, formulas, rade secrets, patentable ideas, patent searches, drinwings amdfor
Hlustrations, innovations, ideas and inventions, diseoveries, Wuprovements, reséarch or development
and test results, existing and/or contemplated products and services, specifications, data, know-how,
formats, marketing plans and programs, business plans, computer systems and programming,
strategies, forcasts, fnanclal information, budgets, projoctions, custemey and supplier blentities,
addresses or churacteristics, agreemunts butwoen Wheel Pros and third partivs, and the nature gud
status of discussions or negotiations between Designer and/or Desi gner Corporation, and Wheel Pros.
Confidential Information shall not juclude information, if any, which was or becomes generally
available to the public other than as a result of a disclosure by Designer and/or Designer Corporation
ot by other persons, including Diesigner’s and/or Designer Corporation’s agents, to whom Designer has
disclosed such information. Upon request hy Wheel Pros at any time, Designer shall promptly return
all Conlidential Information topether with all copies therso!, and certify in writing that no Confidential
Infanmation or sny coples therent has been retained by Designer,

RESTRICTIONS £3N FISCLOSURE: Al Confidential Information shall be held by Designer
and/or Designer Corporation in frust and confidence on behalf of Whee! Pros, Designer and/or
Designer Corporstion will not at any tinse or it any masner, either divset] v or iudivectly dividgs,
disclose or comymuicate In any manner any confidential informuion that is proprictgry to Whsel Pros.
Designer and/or Designer Corporation shall not disclase or perfuit access to nor shall Designer and/or
Besigner Corporation authorize or permit any other person or entity {collectively, "Persen®) to
disolose or permit access te any Person of all or any part of the Confidential Information without the
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prior consent of Wheel Pros. In addition, Designer and/or Designer Corporation shall use the
Confidential Information ouly for the Approved Purpose, and not in any other manner or for any other
reason, including any manner Or reason that may be detrimental to Wheel Pros or any of its affiliated
entities (if any). Further, Designer and/or Designer Corporation shall take such action, legal or
otherwise, to the extent necessary o ensure that ouly those Persons who, pursuant to this Agreement,
would be permitied aceess to the Confidential Information are able (o obtain such access. Designer’s
and/or Designer Corporation’s obligation to maintain the confidentiality and security of the
Confidential Information remains for so tong as such Confidential Information remains confidential.
Designer’s and/or Designer Corporation’s obligation shall survive the termination of any relationship
between the parties, including but not limited to, termination of this Agreement.

EXEMPTIONS FROM BESTRICTIONS QN ISCLORURE: Designer may disclose the
Confidential Information to comply with applicable law, administrative or court order; provided,
however, that in each such instance Designer and/or Designer Corporation shall notify Wheel Pros
prior 1o such disclosure and Designer and/or Designer Corporation shall use reasonable efforts to seek
confidential treatment of the Confidential Information. Designer may also disclose the Confidential
Information to Designer's and/or Designer Corporation’s bankers, attorneys, accountants, directors,
employees, and other agents on a "veed to know" basls; provided, however, that each such agent
{except employees), prior to any disclosure, signs a copy of this Agreement with a staternent that
signifies that such agent agrees to be bound by this Agreement's terms. Designer and/or Designer
Corporation shall be responsible for any breach of this Agreement by such agents.

right, title and interest in the copyright sssociated with the Automotive Wheel Designs whether the
Automotive Wheel Designs are used by Wheel Pros or not. Designer further waives any so-calied
moral rights in the work. Designer and/or Designer Corporation agree that they are contributing to
Wheel Pros’ collective work of its Automotive Wheel Designs and thus the Automative Wheel
Diesigns shall be considered a work-for-hire under U.S, copyright law in effect January 1, 1978,

Designer and/or Designer Corporation hereby explicitly agree that the ownership of the copyright in
this commissioned work is agreed upon by this contract between the parties. Designer and/or Designer
Corporation fully agree that the work created Is corporate work at the time of creation, and as 2
commissioned work was created according to the intention and under the responsibility of Wheel Pros
and hereby reflects Wheel Pros” will. Wheel Pros will monitor the progress and details of the
commissioned works.

ASRIGHMENT: Al work, designs and developments, inchuding but not Himited to patents,
tradernarks, trade dress or any other intellzctual property rights, made by Designer, alone or jointly
with others, whether or not during business hours or on corporate premises, which are within the scope
of Designer’s business, which result from, or are suggested by, any work Designer or others may do
shall be and are the sole exclusive property of Whee! Pros. Designer and/or Designer Corporation
agree 1o assign and hereby assign to Wheel Pros all rights to all such work, designs and developments,
Dresigner and/or Designer Corporation agree that Wheel Pros may make any changes or additions to
the work prepared by Designer and/or Designer Corporation, which in Wheel Pros’ sole discretion may
consider necessary, and ruay eugage others to do any or all of the {oregoing with or without attribution
to Designer and/or Designer Corporation,

FURTHER ASSURANCES; Designer and/or Designer Corporation agree to execute such further
documents and do any and all such further things as may be necessary to implement and carry out the
intent of this Agreement,
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REPRESENTATIONS AND WARRANTY: Designer and/or Designer Corporation jointly and
severally represent and warrant that Designer is the sole author of the work, designs and developments
and that all of the works, designs, developments and services are original with Designer and are not
copied in whole or in part. Designer and/or Designer Corporation have the unencumbered right to enter
into this Agreernent. Designer and/or Designer Corporation will indemnify Wheel Pros from any
damage or loss, including attorney’s fees arising out of any breach of this warranty.

ENBEMNIFICATION: Designer and/or Designer Corporation will defend and hold Wheel Pros and
its afﬁiia‘[es SUCEESSOTS and aqsivns and its a'nd their rfispsdive officers, dimc,tom, cmpiovcxs agents

 dga,c

dam@g@, cost and othcr expemses 01‘ every kind and character, (mciudmg hui nist hm:ied io rsasombie
attorneys’ fees, expert witness fees, court costs and any payments or other amounts as a result of any
settlement) that arise out of or result from any of the following (each, a “claim™):

a} Breach or alleged breach of or failure by Designer and/or Designer Corporation to perform
any of its representations, warranties, covenants or terms in this Agreement or;

b} Claim, action or proceading, whether or not formally instituted, relating to any infringement

of any intellectual property or other proprietary rights relating to the Designs; or

Claim, action or proceeding, whether or not formally instituted, relating to an allegation that

the manutacture, import, export or distribution of Wheels violates the rights of a third party.

L]
Moo

In the event that infringement of any of the rights in the Dresigns comes to the attention of Designer
and/or Diesigner Corporation, Designer and/or Designer Corporation will promptly notify Wheel Pros.
Wheel Pros shall have the sole right to bring an action o enforce intellectual property rights in the
Presigns, and will be entitled to retain the entire proceeds of the recovery. Designer and/or Designer
Corporation shall cooperate with Wheel Pros in the enforcement of all inteliectual property rights, In
addition, Wheel Pros shall be entitle to assume full control of the defense of any Claim, including
without Himitation entering into such setilement arrangement(s) for such Claim, as it may determine in
its sole diseretion, for which Designer and/or Designer Corporstion is obligated to indemnify Wheel
Pros hersunder. Wheel Pros has the right to set-off any amounis payabie by Wheel Pros to Designer
and/or Designer Corporation under this Agreement or any other agreervent, and to withhold a
reasonable estimate of the total darnages, expenses and fees from amounts otherwise payable
hereunder or any other agreement, and 1o apply such withheld finds to payment of the damages, foes
and expenses in accordance with the rights of Wheel Pros under this Agreement. The provisions of
this section (“"INDEMNIFICATION”) shall survive the expiration or termination of the agreement.

REMEDIES: Designer and/or Designer Corporation acknowledge and agree that the Confidential
Information derives independent economic value from not being generally known to the public or to
other Persons who can obtain economic value from the disclosure or use of the Confidential
information. Designer and/or Designer Corporation further acknowledge and agree that any breach of
this Agreement shall constitute a material breach of this Agreement that will cause irreparable injury to
Wheel Pros, not readily measurable in money, and for which Wheel Pros, without waiving any other
rights or remedies at law or ju equity, shall be entitled to Injunctive relief.

CHOICE QF LAW AND JURISDICTION: The validity of this Agreement and all matters relating
to its interpretation, validity and performance shall be interpreted in accordance with the laws of the
State of California.

AMENDMENT AND ASSIGNMENT OF AGRE EMENT: No amendment, alieration or

modification of this Agreement shall be effoctive without the prior written consent of all parties. This
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A IR R MM B A WMAWE PEVIMASUR Ui AAULIS U1 BRY OUIST AgTOemont Whster oral or written,
This agresment may not be amended except in writing signed by the party to be bound.

SEYERARUITY: Ifany movisionof this Agresment shiall be held o be invalid or unenforceable for
way renson, the remaining provisions shall contings o be valid and enforcesble.

By signing in the apaces provided below, Bresigner and Wheel Pros agree o the terms set forth hersin,

‘,-' f; =3 ?c‘i
Signature of Individual:y {gﬁv& Fee L&

Name: T EoF T s ek el
Date: 23 8 -3/

{eGE}ESEGwER”} /}0‘_5

{(“Wheel ,_.Ef"f'fé;s;,- LLO™

By " e
Printed Name: €dward Rugwoy
Titde: Generod Copn e
Date: &/g?ﬂ gl
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