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AGREEMENT

THIS AGREEMENT (the “Agreement™ is by and between Omega Patents,
LLC. ("Omegs™), a Georgia corporation, on the one hand; and Astroflex, Inc.
(“Astroflox) & Cenadian corporation, Directed Electronios Canada, Inc., a Canadian
corporation and Directed Electronics, Inc., (‘DEL") a Florida corporation, (Directed

. Electronics Canada and DEJ are collectively refemed to as “Directed”), on the other hand,

to become eaffective on the date of the last signature below (the “Effective Dato”).
Omega, Astroflex, Directed Electronics Canads, Inc. and DEI are collectively referved o
gs the “Parties.” :

RECITALS
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A. Omega is the owner of United States Patent No. 6,812,829 (“the ‘829 -

Pateat"). -
B. Omegahss filed an Amended Complaint (and jury demand) in the United

" States District Court for the Middie District of Florida Orlando Division captioned
" Omega Patents, LL.C. v. Astroflex, Inc., et al, Civil Action No. 6:06-CV-893-ORL-

22DAB (the “Civil Action™. The Civil Action asserts that (i) Astroflex’s manuficture,
use, sale, and/or offer to sell, and/or importation or exportation, of the Units (defined
below), infringes the ‘829 Patent and breaches the Release for Patent Infringement
Damages and Patent License Option Agreement between Astroflex and Omega (attached
as Bxhibit A to the First Amended Complaint); and (i) Directed’s menufacture, use, sale,
and/or offer to sell, and/or importation or exportation, of the Units, infringes the ‘829
Patent; .

C. OmegahmﬁledaComphintandmeDmdhtheUnitedStm
District Court for the Middle District of Florida Orlando Division captioned Omega
Patents, LL.C. v. Fortin Auto Radio, Inc. and Directed Electronics, Inc., Civil Action
No. 6:05-CV-1113-ORL-22DAB (the “DE] Civil Action”).

D.  ‘The Partiés wish to resolve the Civil Action on the following terms,

" covenants and conditions. : :

TERMS. COVENANTS AND CONDITIONS
In consideration of the terms, recitals, covenants, and conditions contained in this
Agreement, and other good and valnable consideration, the sufficiency of which is hereby

acknowledged, the Partics agree as follows:

1.1  From the Effective Date and for so long as the ‘829 Patent remains
vaﬁdmhmemhed,Asﬁoﬂuagrewbmtmake,hwemaﬂe,mseﬂ,mﬂ/oroﬁ’aw
gell, or import into the United States, the Units. For purposes of this Agreament, the term
“Upits” means the RI-GM-1 and IM-GMSD-1 devices. The DEI 1700, 1701 and 1900
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devices are not a part of this Agreement, gnd by entering into this Agreement, Omega
does not waive any right to assert any and all claims it may have against such devices.
DEIagre&c&atﬂﬁsAg:maﬁdowmtinmctorimpairmydghhomeeg&ﬁs-&iﬁs
the DEI 1700, 1701 and 1900 devices. '

1.2 Direoted end Astrofiex represent and warrant that the total sales of
the R1-GM-1 and IM-GMSD-1 devic&s,asoftheﬂﬂ‘ecﬁveDate,isnomorethmﬁOﬂ
devices. Directed intends for Omega to rely upon this representation as a material
inducement to enter into this Agreement. .

1.3 Strictly for purposes of this Agreement and solely in connection
with Omega’s claims in the Civil Action, Directed agrecs to assumo all obligations and
uabﬂityofAmﬂuforﬂwUnitsonthewmsmdoondiﬁomsatfotﬂzinﬂﬁs
Agreement.

14  From the Effoctive Date and for 50 long as the '§29 Patent remains
valid and unexpired, Directed agree that its use, manufacture, sale,andoﬁ'ermsen_ofthe

Units within the United States, or importation into thB.United States, will be subject to

subsequent modification thereof. Without admitting or denying that the Units infringe
any other patent owned by Omega and solely for purposcs of this paragraph, the Units
will be considered the same as any one of the 457G, CAN-, or 555G devices, as these
devices rélate to the ‘829 Patent in the Final Judgment.

1.5  Within seven (7) days of the Effective Date, DEI agrees fo pay 1o

. Omega an amount equal to $110,000.00, in the form of aa clectronic transfer to the Allen,

Dyer et al. trust fund. ’Ihfspaymwtisnotreﬁmdab!e.

2.1  Within one (1) business day after receiving payment pursuant to
paragraph 1.5, the Parties will file a Joint Stipulation for dismissal of the Civil Action,
with prejudice.

22 OmepmmmeUﬁQMnotbesubjeamﬁemanaml
destruction provisions of the Final Judgment entered in the DEI Civi) Action.

3. Breach. In the event of any breach of this Agreement, the non-treaching
Putyshaﬂprovidcwﬁﬁmmﬁcé(ﬁog’cd?h&ebrmhingPutyspwiﬁhgﬂxemﬂm
of the breach. If Notice is given and the breach is not cured by the breaching Party
within ten (10) business days of receipt of the Notics, the non-breaching Party may elect
to gpecifically enforce performance hereof, in eddition to pursuing any other gvailable
remedies. :

4. MNQLS_@,; Conditioned upon Directed’s compliance with the

representations and conditions contained in this Agreement, Omega‘does hereby for
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itaclf, and for any of the corporate parents, affilistes and subsidiaries of Omega, and any
of their directors, officers, employess, agens, attorneys, successors and assigns, covenant
1ot to sue Directed and Astroflex, any of the corporate parents, affiliates and subsidiaries
of Dirccted and Astroflox, and any of their directors, officers, ctaployees, agenis,
attorneys, successors and assigns, for its past use, manuficture, sale, or offer to sell the
Units or exportation from or importation into the-United States.

5.  Cholce of Law apd Venue Seclention. The Parties agreo that this
Agreement shall begovunedinacom'dmcc,wiﬂ:thelawsoﬂheSmeofFlotidaandﬂle
United States. Any proceeding or actiom that might be initiated to enforce or interpret the
te!msofthisAgwementwﬂlbobmugbtinthecouttsoftheStateofFloridaincludingtbe
fadecal district court for the Middle District of Florida Orlando Division, and the Partics
omscmmthsjuﬁsdicﬁonofsudlwmmmgteewacceptwviceofpmcmbymailmd
hereby weive any jurisdictional or venue defenses available to it.

6.  Survival of Obligations. The rights and obligations of the Parties as st
forth in this Agreement shall remain in effect without limitation as to time,

7. DS gtio mance
shall bear its own eys’ fees and costs relating to the Civil Action, investigation of

Authority to Ex d Perform. All action necessary to make the
provisions of this Agreement on the Parties, their respective parents, wholly
owned subsidiaries, related corporations, successors, assigns, employees, directors and
management, bas been properly taken. The persons signing this Agreement on behalf of
the Parties-are duly authorized to executc and to perform this Agreement. This
Agreement, when executed, will be the legal and binding obligstion of the Parties.

9.  Representation by Counsel The Parties hereby acknowledge that they
have been represented by counsel of their choice throughout the negotistions which
preceded the execution of this Agreement, and in connection with the preparation and
exccution of this Agreement, and that they have carefully and thoroughly reviewed this
Agreement, in its entirety, with that counsel and that counsel has approved it as to form.

10. Complete Agreement. There are no agreements, representstions, ot
warranties of any kind relating to the Civil Action except as expressly set forth in this
; Agrecment. The Parties acknowledge, represent and wamant that, in executing this
! Agreement, (i) they have understood the Agreement, (ii) they have had a reasonable
: * opportunity to consider the Agreement, and (jii) they have relied solely on their own
i » judgment, belief and knowledge, and- such advice as they may have received from thedr
i mmseLand,emeptformpresmmﬁomammsslysetfoﬂhhuein,theyhsvemtbem
! influenced by any other representation or statement. This Agreement in no way effects
: the 1999 Setflement Agreement, Mutual Release aud Crosslicénse betweea DEI and
_ Omega. ThisAgxemmiumwayeﬁectstherdeasepmvisionsofﬂleRdmefor
" Patent Infringement Damages and Patent License Option Agreement between Astrofiex
! and Omega (attached as Bxhibit A to the First Amended Complaint); however, the pateat ©
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license aption provisions arc terminated.

11. Binding Effect. The terms and conditions contained in this Agreement
shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, survivors,
and personal representatives of the Parties. )

12, Waosnty of Non-Assignment. The Parties represent and warrant tha
none of them have assigned or transferred, or purported to assign or transfer, to any
person or entity any claims, debts, liabilities, demands, rights, obligations, damages,
losses, causes of action, costs, expmses,andaﬂomeys'feapahiningtoﬂ:edvilAcdm
ar the subject matter of this Agreement.

13.  Amendment No medification or amendment to this Agreement shall be
valid unless in writing signed by the Parties hereto.

14. nterpretation and Construction. Should any provision of this Agreement
require interpretation or construction, the Parties agree that this Agwneptwillbe
interpreted or construed without any presumption that the provisions of this Agreement
are to be strictly construed against the Party which, itself or through its agents, prepared
the Agreement; it being agreed that the Parties and their respective counsel and other
agents have fully and equally participated in the preparation, negotiation, review and
approval of all provisions of this Agreement.

15.  Execution in_Coupterparts. This Agreement may be executed in
counterparts, all of which shall, upon execution and delivery of identical countesparts by
all Pasties, comprise a single agreement. Counterpast signatures may be exchanged by
facaimile snd shall be deemed delivercd when received by the Party to which they are
directed.

16.  No Implied Waiver. The failure of any Party to exercise or enforce any of
its rights umder this Agresmeat will not act as & waiver of such rights.

17.  Severability Should any section, paragraph, sub-paragraph, part, temm or
provision of this Agreement be declarcd or be determined by any court of competent
jurisdiction to be a illegal or invalid, the validity of the remaining sections, paragraphs,
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sub-paragraphs, patts,termsorprovisionsdmllnotbeeffectedthaebymdsaidillegal .

and invalid section, paragraph, sub-paragraph, part, term or provision shalf be deemed not
to be part of this Agreement.

18.  Section Headings. The article and section headings contained in this
Agreement are for reference purposes only and shall not in any way control the meaning
or inferpretation of this Agreement. :

IN WITNESS WHEREOF, the Parties have executed or_causgdthig Agreementio

" be executed by their duly suthorized representatives. - .
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.Date:

OMEGA PATENTS, L.LC.

e

By:

Neme: éf&uﬂﬂ £ /{//jd_ﬂ(
Title JA &/

Date: Y- 23-07

ASTROFLEX, INC.
By:

Name:

Tite:

DIRECTED ELECTRONICS, INC.
w_ NFQA
Name: l 'i:' Q\.j‘&
Title: L=

Date: 4-20-0 7

DIRECTED BELECTRONICS CANADA, INC.

By:

Name:

Title;

Date:
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OMEGA PATENTS, L.L.C.

By:

Name:

Title:

Date:

ASTRO ' oD 043 #5997 CAonbA NG (S-ov-mk(:j Kngwn as Astrofls * 32
By: T W&
Nemd M{ERN D DESMARAIS

Title: nes ¢.0‘ W*
Date: ZQ/J 23 2eo¥

DIRECTED -ELECTRONICS, INC.

Date:

DIRECTED ELECTRONICS CAN ADA, INC. i

By:
Name N Jéud D DS MARALS
Title: _pmﬁbi

Date: APEJ\ 23 200? V\PL
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