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COMMISSHON, ASSIGNMENT AND NONDISCLOSURE AGREEMENT

This Commission, Assignment and Now-Disclosure Agreement {"Agteement”) is made as of
April 19, 2018 between Wheel Pros, LLL, a Delaware Limited Liability Company ("Wheel
Pros") whose principal place of business is 5347 $. Valentia Way, Suite 200, Greenwaod
Village, Unlorado 80111 and Peter Tran ("Designer™), with their principal place of business at
6131 Knott Avenue, Buena Park, CA 96620, Itis entered o jn convection with e
development of the Automotive Wheel D(—‘slg‘l which will be known commercially as XDi4l,
XD143, X144, XDE4S, XD849, X234, aud XD23Sattached as Exhibit A, {the "Approved
Purpow”),- for the purpose of assigning all rights to said A utomotive Wheel Designs and
preventing the vnauthorized diselosure of confidential information as defined below:

In connection with the Approved Purpose, Designer andfor Designer Corporation acknowledge
that Wheel Pros shall be the sole and exclusive owner and proprietor of all rights and titles in and
to the results and proceeds-of Designer's and/or Designer Corparation’s work, designs and
developments hereunder in whatever stage of completion, and the Automotive Wheel Designy shall
be delivered, complete or incomplete within one (1)year atter the commencement of the work,
Designer and/or Designer Corporation hereby irrevocably transfer and agree to assign and hereby
assign to Wheel Pros all rights, title and interest to said Automotive Wheel Designs, designs and
é-‘ elopments including but not limited to, the exclusive owaership of the
attachment systemn portion of the Automotive Whesel Designs.

ENIIAL QX Inthe process of completing the commissinued
Automotive Wheel Designs, Wheel ‘C’rm may have disclosed Confidentfal Information to
Designer andfor Designer Corporativar. As a condition of the release by Wheel Pros of
Confidential Information 1o Designer andfor Designer Corporation, both parties agree as follows
with tespect to Confidential Information:

As used hersin, the term "Confidential Information” shall include any proprietary infornsation
or materials, whether or not marked or otherwise designated as confidential, relating to the
business {present or contemplated) andfor customers of Wheel Pros that Designer andior
Designer Corporation obtains from Wheel Pros in connection with the Appreved Purpose,
including the terms of this Agreement, any and all information concermning ideas, concepts,
technigues, copy, sketches, artwork, electronic files, processes,. formulas, trade secrets,
patentable ideas, patent searches, drawings and/or illusteations, innovations, ideas and
tnventions, discoveries, improvements, ressarch ordevelopment and test results, existing and/or
contemplated products and services. specifications, data, know-how, formats, marketing plans
and programs, business plans, computer systents and programming, strategics, forecasts,
financial information. budgets, projections, customer and supplier identities, addresses or
characteristics, agreements between Wheel Pros and third parties, and the nature and statusg of
discussions or negotiations between Designer and/or Designer (&llpﬂl‘ﬂti@ll‘,- and Whee! Pros.
Confidential Information shall not include information, if any, which was or becomes. generally
available 10 the public pther than as a result of a disclosure by Designer and/or Designer

o orpqraz;or\ or w othcr persons, including Designer's andior Designer (Qrpm'n“ﬂn - agents, t0
w hos & i rest by Whel §
osiguer sh \ii_ _}rnmpmy return all Contfidential Information together with all copies thereot, and
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cortify in writing that no Cenfident] Information or any copies therepd has been retained by .
Designer.

RESTRICTIONS _ONDISCLOSURE: All Confidential lnformation shall be held by Designer
andior Designer’ Corporation in trust and confidence on bebalf of Whsel Pros, Desiguer andior
Designer Corporation will not at any time or in any manner, either divectly or indirectly divaige,
disclose orcopununicats in any manner any confidential information th_at 1s proprictacy to Wheel
Pros. Designer and/or Desigier Corporation shall not disclose or permit access (o nor shall
Designer and/or Designer Corporation authorize or permit any other person or entity
{eallectively, "Person’} to disclose or pormit aceess 1o any Person of all orany part of the
Confidential Information without the prior consent of Wheel Pros. In addition, Designer and/or
Designer Corporation shail use the Confidential information only for the Approved Purpose, ansd
not i any other manner or for any other reason, including any manner or reason that may be
detrimentai 1o Wheel Pros or any of its affiiiated entities (ifany). Further, Designer and/or
Designer Kmpﬂrat*un shall take such action, lepal or otherwise, to the extent necessary to easurs
that only those Persons who, pursuant to this Agreement, wonld be permitted aceess to the
Confidential Information are able to obtain such sceess. Designer's and/or Designer
Corporation’s obligation to maintain the confidentiality and sceurity of the Confidential
[nformation remains for so long as such Confidential Information remains confidential,
Designer’s and/or Designer Corpotation's obligation shall survive the termination of any
relationship between the parties, including but not limited to, termination of this Agreement,

EXEMPTIONS FROM RESTRICTIONS ON BDISCLOSURE: Designer may disclose the
C()I’lfldtl‘*flﬁﬂ §J>‘0anluon {U umpiy wtl apphwb ¢ law, administrative or court order; provided,
however, that i cach such instance Designer and/or Designer Corporation shall notify Wheel
Pros prior to such disclasure and Designer and/or Designer Corporation: shall use reasonable:
efforts to seek contidential treatment of the Confidential Information. Designer may also
disclose the Confidential Enformation to Designer's and/or Dwianu‘ Corporation's bankers,
attorneys, acconntants, directors, employees, and other agents on a "need to know" basis;
provided, however, that each such agent (except employees), prior to any disclosure; signs a
copy of this. Agreement with a statement that significs that such agent agrees 1o be bound by this
Agreement's terms. Designer and/or Designer Corporation shall be responsible for any breach of
this Agreement by such agents,

COPYRIGHT: Designer and/or Designer Corporalion hereby irrevocably assign to Wheal Pros
all right, title and interest inthe copyright associated with the Aulomotive Whee el Designs
whether the Avtomotive Wheel Designs are used by Wheel Pros or not. Designer further waives
any so-called moral rights in the work. Designer and/or Designer Corporation agree that they are
contributing to Wheel Pros' collective work of its Automotive Wheel Desi gns and thus the
Automotive Whee!l Designs shall be considered awork-for-hire under U.S. copyright faw in
effect January 1, 1978,

Designer andfor Designer Corporation hereby explicitly agree that-the ownership of the
cop}rm HL m {his c smmissionad work is-agreed upon b}}; this contract be‘twem.'lhe parties.
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e respe ity of Wheel Pros-and hereby reflects Wheel Prog will, Wheel Pros will monitor
the progress and details of the commissioned works.

ASSIONMENT: Al work, designs and developments, including but not limited to patesnts,
trademarks, trade dress orany other intelicctual property rights, made by Desigrer; alone or
jointly with others, whether or not during business hours or on'corporate premises, which are
within the scope of Designet’s busingss, which result from, or are suggssted by, any work
Desigaer or others tay do shall be and ave the sole exclusive e property of Wheel Pros. Designer
and/or Designer Corporation agree to assign and hereby assign to Wheel Pros all rights to all
such work, designs and developments. Designer 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 Prog' sole diserétion may consider necessary, and may LI‘}EJ
others to do any or all of the foregoing with or without attribution to Designer and/or Designer
Corporation.

FURTHER ASSURANCES: Desipgner and/or Designer Ccsrpm'atio-n agree to exeoute such
further documents and de any and ail such further things as may be necessary to imiplement and
carry out the intent ofthis Agreement.

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
Degigner and are not copied inwhole orin part. Designer and/or Designer Corporation have the
unencumbered right to enter into this Agresement. Designer and/or Designer Corporation will
indenmify Wheel Pros from any damage or loss, including attorney's fees arising out of any
breach of this warranty,

INDEMNIEICATION: Designer and/or Designer Corporation will defend and ho‘d Wheel
Pros aud its affiliates, suceessors and assigns and its and their respective officers, directors,
employees, agents and represemtatives, harmless from and against any and all liabilities,
obligations, losses, claims, damage, cost and other expenses of every kind and characler,
(including but not limited to reasonable attorneys’ fees, expert witness feas, court costs and any
pavments or other amounts as a result ofany settlement) that arise out of or result from any of
the following (each, a "tlaim™y:

a) Breach or alleged breach of or failure by Designer and/or Designer Corporation to
perform any of its represcutations, warganties, covenants or ferms in this Agreement
or;

by Claim, action or proceeding, whether or not formally instituted, relating to any

infringement of any intellectual property or other propristary rights relating to the
Designs; or
¢} Claim, action or procecding, uht,lhcr ornet formally instituted, relating to an
atlegation that the manofacture, import, export ¢r distribution of Wheels-violates the
rights of athird party.
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Inthe event that inlringement of any of the rights inthe Designs comes to the attention of
Designer and/or Designer Corporation, Designer and/ow Designer Corporation will promptly
notify Wheet Pros. Whesl Prog shall have the sole vight to bring an action to enforee intellectual
property rights inthe Designs, and will be entitled to retain the entire proceeds of the recovery.
Designer and/or Designer € srporation shall coo;)émte‘ with Wheel Prog in the enforcement of ali
intellectual property tights. In addition, Wheel Pros shall be entitle to assume full control of the
defense of any Claim, including withont Hmitation entering ino such settlement arrangement(s}
for such Claim, as it may determing in its sole discretion, for which Designer and/or Des signer
Corporation is obligated to indemnify Whee! Pros hereunder. Wheel Pros has the right to set-off
any amounts payable by Whes! Pros to Designer andfor Designer Corporation under this
Agreement or any other agreement, and to withhold a reasonable estinmate of the total damages,
sxpenses and fees from amounts otherwise pavable hereunder or any other agreement, and to
apply such withheld finds to pavment of the damages, fees and expenses in accordance with the
rights of Wheel Pros under this Agreement. The provisions of this section
{"INDEMNIFICATION") shall suivivethe expiration or termuination of the agreement.

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

CHOICE OF LAW AND JURISDICTION: The validity of this Agreement and all matters

relating 1o its interpretation, validity and performarice shall be interpreted in accordance with the
laws of the State of California.

WK (1L ANT IGNMENT OF AGREEMEXNT:. No amendment, alieration or
modification of this Aﬁrmmum 51}&11 be ﬂﬂe,ctn’e wa*houl the prior written consent of all parties.
This Agreement may not be assigned without the prior written consent of all parties and any
assignment of the Agreement without the consent of all parties si Ii be void. '

_This agreement contains the entire agresment and understanding of

the parties and thure are no othu‘ promises or conditions in anv other agreement whether oral o
written. This agreement may not be amended except in writing signed by the party to be bound.

unsnfvm:able for an}- fif-lhﬂﬂ,. the remalnin w prox sions shall L,onunu:- to be \fagsd and
enforceable.
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By sigming in the spaces provided betow, Designer and Wheel Pros sgroe to the terms set forth
hersit : ' ' -

{(“DESIGNER™)

o 7/
Signature of Individual: ,5& s
Nume: Pober Trag / vf
Htler Dedign Engunecr

Rale  7-¢ .9

(“DESIGNER CORPORATION®) if applicable

Company:
By
Namg:
litle:
Date;

(“Wheel Pros, LLCY)

By:
Printed Name: ¢,
Title: .
Date:

o/

L gy 9.#} L.gf? SErss j
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EXHIBIT A

X4t XDi43

XD144 XDg45 X849

A
AN 7

_

XD234 XD235

_______________________________________________________________________________________________________________________________________________________________________________________________ PATENT
RECORDED: 06/28/2023 REEL: 064100 FRAME: 0269



