
Case No. 1:06-cv-00295-MSK-MEH     Document 1-2     filed 02/21/06     USDC Colorado 
pg 1 of 16

EXHIBIT A 

KS Draft 3/17/04 
CQ-JllYILOl'MIN MiBIEMJNI 

TIID CO-DEVELOPMENT AGUJMINT (u •mended,, 111PPlelllealed or 
otbmvllf mocli&.d from tlmo to dm,, dm "~ 18 emerod illlo u ofMarolla., 2004, 
by Jlllld M110118 Aatbony Doon, Ilic., a Delawart eo.p0.atiou ("Adho!J,y"), Eneritx I!nter],riles, 
hie, a ColorldG OCIIJIOIDII (tOaedler w11b Is permitted atsips, "Enerpx"), and lfrad o.ulce 
("(i•ukt," 1111110,edler wllh hlrpJc, Ille "Prodllct Dffllopen"). 

W ITNBSIE TR1 

WBIRIAS, thc Prodw:I Dswilopers are in the buaillCllJ of markc!lac ~ 
C<fflll'Ollol'I !or anti-,woat conll'Ollen which 11111 IIICd in doors and fi'arne& fur reft1Jel'IIOd hozer 
al eooltr doon ("Anli-Swoa& Con&rollm"); 

W&IRE.,_ on November 6, 1989, a coipontion - Kll'IDOd In the stat8 of 
Coloiado vmla- ti. - "Cobldo :e-,y Cloouvli,, lnc;.'' ("Oriainll Enc.rpt'?, and Orlf.lnal 
Brs,rpc ~ c,b,mged ii&- to "&erat:r.~ Ino.. "; 

WB'&RI\AS, Original Etmp wu dlucllved anMay 1, 1998 by tis Cok>nldo 
Soc~ of Stale; 

WJIIUAS, QrlaiDal Borrpx contllmed IO OCIDIIIICt INaloou 11111 eatercd imo a 
Ccmficlelltlal Dacloaure Asnemmt, dated Pebrury 29, 2000, wlib Amlmly; 

Colondo; 

WIIEUAII, Odpwl Bnqex wiiuilCllud 411 aation ill the Ulllled Swea Distrld 
C-ot:at 1.,r thc Diluiot ot Colotdo, oapdoned BJmg :SPltillBie, (pp. " Ambo!lY Dom,, Ip,. 
d!b'a Artlmx I14w1efhPIL Antbarnr Peer,, /rtn ,.,,. JM, tff/1 Aml»u Meertrturtu Co,. 
la;,, Cw No, 02-K.·397, ~,,_"""·bl-ii Qf tbi, Caafidentilll Diloloellt Alt~ 
dat<:,cl Fftl'llll'Y 29, 2000, by lmd betWe-1111 ~>' an4 Bn<qMC, WfOlllibl ~ ot 
buailloaf c,ppotlulaity, 1114 &ith blwll, mitappn,pr!Mlon of~ .idmlllllklil, -.id unfair 
ooq,edlloll (Ille "Ctvl1 Aodou"); 

WIIDBAS, oor.o1111dly dll Ille cz.x,udoa 1114 delivery of 1bla Apement, 
Anl:llolly 1114 lllo Plll4ucil .DeveloJIClffi .-~ mto tblt QCtaln ~ J.ciem:oa ml 
Mutual a-r.l It--, dated u of cbe clato bmeof (the "Seltlemclll Apemolll"), by amd 
-:ma Allllloay 111111ho Prodva ~ pumi,nt to W111cb !be Produd 0-IOJ)Q'$ and all 
Jal and~ par,m,. effllie'W, ~ pmlecesaor and._......, enlltk,s ot ~ 
l11cl'odina, ~ lfmbtfon, Onpaal Bnapx, arc rdcaslna Anthony from 1111 aad all claims 
tblll:th9ym11)' baYe eplnat Allthony; allCl 

WIIIIUtAS, pl1l1Ulllt to the terms of the Seullmm• ~ 1bo partiol have 
a,ri,ad to-• tbia AatcettHmt, ~ to which the putlcl - ~ to work together 
JOMmt 
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to dNfal1 111d cloYolop III Antl•Sweat Conm,ller which allows for efficiellcies in !he usa,e of 
81111 la I IIIIIDI: io be lllUtllllly clu'miDld by lhe PlffltlS (!bl "Co-Dowlopod Product"), Oil 

the¢erms aid QOridltio11t10t fillthbeniin. 

NOW, TllllUFORB, iA 110midcntio11 of tm IIIIAII obliptlolll 111d btaefits sot 
fi»lh in chit Aafe 41111 mt. Uae receipt IQd lllrifiOit'nO)' otwllloh _.. limb)' lllbowledpd, An!holly, 
Bltt:rpx 11¥1 Gnu 1111M to tile t>lloWmi tefflll and ccnd!llou: 

I. ~ 

1.1 Vn4emkfvr ?ft\mbotlY· 

(a) Nltliorty lblll mab ila Wlliaa ftk>Uitlea available to l!Mqex to die ellUllll 
ffll!IOlllbly rt1111Nitd by~ Joi' 1hcl felting ud 4-lopmellt of lhe Co-Dewloped ProdQOt, 
a. shall make &\llll&bl& to 11neraex IIICh penonnel • may be reuoaably IJIIO!IIII')" tn allow ill 
Mlh -., Its lloh cue ro allow Bnerpx to per~ lts obllptlons undar this Aa,oement; 
ll!1Dlad. llenm- 11111111Y mch U111F of Anthotv's testlne facllitlA and/11, pci.,_J alal1 be 
ODJlducled lbfQa ?ejpilar ~ hours aiKi all not Jn 11111 ..-, mt«fae wilh All&ho!lY'S 
butlnea operadom, the~ of11111111'h lmwi.CDCC t¢ be dotffllliDod by Alllhcmy hi .Its 
11111.111111bit cllaKHliorl. Aay 1111Gb ~- lhall l,e llllde ill Wl'llllla to Anthony I IWll!lllble 
a.m~llllli o!tlme prior to the 'l1lqU-..d dlta of any ooramplat,d Ufllit of mch tNt &cillties 11¥1 
all~ tbe 1111turt o!IIICh UNge. 

(b) Anthony shall 11111 c:ollllllll'Clally rtGODablll etlbl1a lo iDob:lf IIIY 
-~ mltm:lod. proviclecl by E1lergex zalltq to tho Co-DeYolopecl ~ In such 
ootQJIC&ble llllfbtlzla lllllteriala 1111 may be eaiployed by Anthony in ...,ect of lit marbiting 
et!iltW: P'l'l'idfd Jlewmr. tW llllY lllolricetins ll\llllrialll !4mlahed by beraex shall med such 
qui.Ji£)' 8laDdal'ils .. Illa)' bt NUOll&l,iy d&nnlned by Anthony. 

(r,) Ailtltmiy abill ,. oomm«elally IOUOllllbl& etl'l:lra ro (I) illclude 
inbm1tlo11 JIRlvidcd by .E..-NlltiDa w die Co-~ Product dalpid 11¥1 lkwloped 
by ~ il:I A'lltllouy ~ (Al) caraloaues and on thl! Web m lo<laled at 
"WiYW~ODm" 'lllfmintd by Amho11y or an indepeJJdcn1 ~ paovidcr or, 
llkll'lllltMly, a IIIIOC- Web me which AllthDlly lll&)' develop or baw ~loped ill c:ollllC;ltioll 
wllli. Ill lbil'ketllll! eftbrtJ (tbe "~ Web Sile") and (II) provide I bypettat link to 1111 URL 
specltled by BllaJox in writq (the "Llllk"). The location 11114 prominenot of lhe "Link" on the 
Allthoey Web Sit. aha1l be at tlae aolt ~n of .Ambony. Tbt PJvdQct DcYclopers 
acl:nawledp 1111d IIIOI! tlllt ~ la Mt fOIPOllllblt or liable tbr my failure of the Intemet, 
the Ambony Wtib Slt.e or tbe Link or any otbef ~ preveritintJ the pn>JlCI' molution 
Ofl:M Lillk to die on ll)MOi:lled by BllllrUU O? ~ d&maae reaih~ !tom .Antlsnlys provision 
of ti» t.llllL Arllhony -in-asly mer- the rip to imru@dgi,,ly divnotw"" provl.slon of the 
L!tdc In t.t. .-Alltllony bolievN im Link It ca•mina or.,_, - any tffl11ilctll prob1eme with 
1bo ~ Wob Sft,,· IPDYidwl lmm:s:, iha Amhollf aDd ~ lball ueo all ;olllZIIISOially 
Rl'IIODlbli, effbrts III comc,t uy prol>leml 11114 comlDut pzoviaion ofthe Lmk. 
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(d) Antbony lball provide to Enerpx a lilt of ks Ille• 1-ep,e.,mtatives for 
purJIOI08 otallowina .!ueip,c: to Qffliaet IUCb ub .ep.esent.tivc, to "'4uest that thsy-.rvc 11 

u. ,ep.wwwiwtiva ilr Ille Co-Dewclopcd Procluct. . 

(o) ArltJll)ay sbl11 PJOvlde l\leh additional aervices u 1be plltlot JIii)' lllllt1Jlllly 
rp,o 9llowd k pcdb.:m.d by Anlhony 111 t'urlberance of any of the o~ oontonlplallld by 
this Aai .. lDIIIS, 

1.2 Vndfflekfna M' FMm, Ill addition to BDeratx'• IIIIPP11' obllptions 
lllld<il' Seotbl 4 '-f! 

(a) F t IN all 11H oomme:oWly rwoi\eble effort& to darip. 1111d 4-1,op 
the Co-Dovolopcd PmdlMlt 1UGb 11111'. it will be IIIIIIUfliannd, amt avallabk w bc mubtod. told 
a dolivortcl to end-a.a on or prior to the seVQ-moritb 111111ivel'III')' ot the date of this . 
ApllOIIICII (tbe clatt 1bo Co,.l>mlk>ped hodllOt Is availabl~ ti>r, dl!!liva:t)' to md-lllffl, ihe "fnltal , 
Dtllwry DICo"), 1M ill DO ~ ablll tM Iti~l D.iive:y l>are tie later than Match 15, 2005 (the 
"Dtll4tlllt J)aMjt m:mMed be!lm ti.t 111e Delldline r- sbiilt be •xtcllded 10 June ts, zoos, 
ill 1111: _. that the Co-DeYelopecl ~ has been manufactured, 1111d Is l'Old)' to be marblod. 
wlcl. and dl!llvered, on or prior to March 15, 200S, but ms not bclcn markdod. BOIII md/or 
delilfCIOd CIII or prior to Maroh IS, 2005 as a result of~ lailure to have o~ all !MlllNW)' 
Je&lliatoiy approvals, all of awllioh sbl11 baw 1-A app~ B.,r aod allall 1» pea4illg, by IUOh date. 

(b) &erpx lhall 1111' mmm;rdally ,_,,.i,1e dbrtll iO plllait tlle CO-
~•eloped ~ (th,.:: "Co-Dovclopad Prodllllt Patent'') aiid to obtain ea)' other releYam 
mr.W J)lopat, rlpil u IIIIY be _..,. to allow, tor the exclllliw ownmblp, 
dc¥:lapmciw, rmlcatirc 6114 au of the Co-Pewlopod ProdlMr: Gd odilr psod\lOIII \fflich ue 
simll# 10, Of 118 1lmJillr tldmoiog)' OI' pr0CISEOII 1o thole \IIOCi,by, ihe Co-"Oewlopecl l'rofflMll 
(suc:b ri,his, ~ with t11o Co-Dmlopl!! l'lodll4't J>ai,;r,1 and any rls1ttl matins tJu,n,tg, the 
"Ce~DoYol,oped Pioduct ~ ~' alld !O tm\mf a!"i all u:h IMltic,115 Ill ma)' be 
NIIIIOllll>ly IIOQUI I tr to - tbll the Co-PeYektpod Ptodiial 'Pl!flm1 II 8lld ffillalna w.lfd and 
Clllireeabla 10 111B exrc:.it peuuitlai by tpj,llllahlo law. ~u aball tlke aJI ICtloas requiml to 
ciQ.n tlllt all ofth= Co-Devclopod Product Illlelloo!ua!'Propeny shall be co~ by Enlqu 
8lld Anthon)' In ~ wi111 Sectloll 5 bofcot ; ' 

(o) !IJll'Sft !lllaD u.e OOldllll!l'llially IOMOmbk I cl'fonl to mailllaln & 

OOlllplltltlw 111111-bi Jidoe b- the Co,l>twlopcd Produat. Tbo pmis8 ac,l:m;,wllicfac, th6t tbe Initial 
cot, of prodm:lon ot ct. Co,.I>nelopcd !'roliliot .iiall \Ji$ 'ffl0~1Y S60 Pfl' opealna. 
F.nr1PX abalt - commc:mally l'OUOlllblc dlbm 1o re'wice suob c:oar woll8h lltemalt means 
of 11rodu;tio11, inclw1fna v,ilbout limitatioll, altMnate materhb, labor 110u= !11111 location& for 
~ductioll. i 

(d) &icq,t u IC! mrth in Sections 1 l(b) ,md 1.l(o) hereof; Bntre9x shill be 
l'Olj,c,mlble lbr tll awt«lnar tDd lldwrtisiag oftht eo-p-1opec1 l'rodllct, 

' I 

/ 
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(e) ~ shall be fflJIOllSl"l,le tlr billlDB ud lnvoic.ina any :;,urohNffl of 
Co,,I>Mloped Ptoduot&, incJu4ing '1113" purdluera of reJ!iserated 6-r and/or cooler doors 
so~I by Anthony tbr 'Nhlch Ulllrs ofO>,,DtveJoped Produces bave beell ialtllled by Anthony. 

(t) J?awaex lbal1 J)IOvlcle suc'!i additional "'ll'Vloe9 u the parties may mut1181ly 
IIJl'llll should bt, p.::i'tbtw.xl by &eipx tn Autbllr,ma, or 1111>' of thti olljeetMs comer,,platecl by 
!llis.A,......-t. 

1,3 Plldfflekfn81 ll/'Ornh Geuke llball take any and all ,u:h ICtlOIIS as may 
be iwonably 1.11C1 HIIJ'Y to oao Bmqe:s: w wi,iply with ks obllaatlona IIDder thiJ Apcma!t. 

2, 9-rredrn 

2.1 °'" r mPS!on Pwblt.,, '&neu "5 l){)mptlaQOII for tm s,wi,rmM(,& 
oflt!< ohlla,tk-'11 Wider tbll Ape-,!, Jl 11 sex llll8Jl k wtitlod to _,...,_Ion IWlm ~ 
(t- eddllloa eo tho ri8hi to ~ ,Pf,YDIOllA 1w IMilliollo.Q of itf o~ under Sectlo%I 4 
ba;rw) u l>UQl!n: 

(a) ~ llw.1 ;tOlmb\lne Bll«px 1w up to $60,000 1w 111Y ~ 1111d 
dl!\olopmllnt oiq,eaw wlllch ~ 1118)' lnc:ur m ditwlDplaa 811,)' Co-Dew:loped Prodooli 
("ttn9lopllllnt lliqnam"}. flolll4ill8 Ill)' applloable pateat feel or •~ coa. payable 
by Mllliony to Bmcp.. MIiiin tW'Ca&f (20) 'Mtneu days lbUowtaa tile lklivcry of 
do(,w,w-•!•!km Nll80lllbJt •lfi~ to Antilon)' wbicb c:vldC!ICC! the h,ewnewe of S'Q0h 
'Ot'l'Oiopmnf Bl;lflllH; 

(b) AltllollY illllll malce lddltiollll .,.,,mem to Euzatx. • ~uows: 

(i) 'flo,lmri•IQ ontl=onorm,lllb ~oftbi,Aal~, aod OIi 
sh lfllCCelllM III01ldily IIDIIMl'III)' or thiJ ~ up 10 and lnohldiq die -)'ear 
1ar1k111m1 oftbia ~ 111.n,olllll Dl)ll&I to $8,333.33 (t>f, tola1 or 12 ~ under 
tbi11 Sccdon 2.l(bXI) ill tho eureptit a>lfflC of$99,~.96); 

(h') Beamnq 0!1 the o» 111011th amllvcrlll'Y of the On& )'oat 
mrd..-emry ofthl, Alleement. llllll on tlCb IIIOCelfive mondtly lllN\'fflCY oflbls .~ 
up t,:, 111d llloll:lclma tbe ei,lacn-molllb llllllver-,, of tbiJ Aar-imt, 1111 -llllt equal to 
srn,666.67 (tbr e 1o1al or 1ix paymom11 \lllllel' thif Stotkln :u(b)(il) In the aaarepte amount of 
SlU0,000,0'J); 

(iii) Amounta payable In accord.- with tills Section :1.t(b) lball be 
paJ•ablt OIi the apptk,eblo monthly annmmry dllle by wm, ~ of lmnwllaiely runda to 
Ao:iout #,...._,. _ __,_ (or to-, ,~cm 1000Um • lnerpr. lllllY declp,ate 1iy wrillen 
notloo to Antlioay It 11111 !ve day8 prior to die due date of the ~)i mrnddod haDYW, 
tblt !a tbe ewm a mondtl)' anmverury dllle lhall oma 011 a da)' which i. mt • i,...- <lay, 
IIIIOUIIII payable Wldw tJihl Sootion 2. l(b) rhl1l bo pll)'lble 011 ti-' date wbiob ia the tint 
bwilnna ~ imromil!fcly ibllowina a11CA uninrmy delo; Uld 
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(tv) Upon fillure of Anthony to 1111kt aa;y ~ provided fol 1l1ldc:r 
tlJil Sec$ioa l,l(b) wllbin 8ftecn (lS) days followiaa roocipt by Anthony ofwrillca DDtb hm 
Bncrpx 4eowQdq Mh~ Ill "4'1Mlnilll Nfflldl owing Ulldertlm Seotloll 2.l(b) liha1I 
UO!llni'o 111d become due end Pl)'lblo by Anlbol/0' io ~ 

2.2 RqypJty ,-.....,.,. ~ .-wt JIil' to Antholl)' a royaky m ~ of 
IIIY ala by tDlas oftltl, ~~of~ Produot tJIRt are lllctm)' lnlllalled 
by ,\d.l»D;r, 'Ille roydy Jll)'l,b1- 10 Alm»ny lbell 'be M lllllOUllf cqul to twed,f iM ~ 
(l5%)ofllmrpx•• IIIC f'Otk tom AIICl&saloa. Forpurpo• ottlm Sc,ciion2,2, "Mt profit" all 
11111111 (&) 1tw,, ..... tllDl)Ullt of aadi p>III ... of Co-Dewloplcl P1odul.:t, milJm (b) t» 
.....- IIIIIOUIICr,fcom ofaood, ,old wlthre,pe,;t 1io IIIKlb--. {iMl11dm, wltl:iout Hmkld;i,gn, 

Jlll)'memll _. by EIWJl'PX 110 Ambouy ii, rn,pxit of~ expaws mlatiat to Ambon)' 
lml.iled1roductf pllrlllllllt tv Stotlon 3.2 lw:not), mimll (o) •Uiag exi-• which• dhctly 
Incurred by Bmr,cx In co,,Mll1bl 'Witb ey Nib .,.ci8c Rlet of~ Proclullt (•-a-. 
traw:l c:1,11111111, lmurrtd is trawling l'O .-• .,.mo pol'tllda1 pllld:lul,r • ~ ~ 
Co-Dfi-.loptd Pm4llct; it \lollr& Wldelfl!OOd .. pnenl ad~ mablma . cad 
•~ npc,t1N1 of :Biwpx lblll not be dedw::ted toia "n« ~- Ro)'lldll lllldm' 
1.11&. Seodoa 2.2 tb1U be payabkt lfll1llrly by !l'JCll'IOX tn .4dbollf wlddn ftiMa (15) dlye 
a,uowq dw nd o£ 111M cnilerallr qimter. 

J. S!wl.Y end !mt,Uetinn oreo.prn)Qpp1 Pmd!rt 

3.1 3IGlltlx ot C!o-Psmkaped fnl4uet. SllbJM 1'l Sea&ion 4.t(b) 1-1: 
lxfi:hmmt OD fl» Jmdal DoJiva7 Dito, md fin a period Of (bur Ylffl iJl.lowina ibe lmtial 
Delivwy 0-. VI orurto fidjill all of Ill~ w Affli.Sweet Coattollen in~ Of 
pro4ult WUMftl:IM, AlltJMmy wU ll'l'Ollue Ullfta of th, Co-,~~ hnt ~ 11 
1 Jlil)O to be lHtimabiy ~ by th, partlu, 9llflb pri:ic JIOt to eJllllWd $100 pc,r Anti-Sweat 
~ler. ~ dw im,aomr, - o(tJ» Jlllf,k,I homo~~­
·- 11:iat Alltbon)' lblll be pwmitlo:! to ua 1111 ADli-SwMt comot1m that It ll1flinnim, Ill 
lnviaory m in of P'!llZi:i11ama wm or ~ Plodu« ioffl nne,p:,c: l!m.!l.idaL 
JIQ!!ml!L 11m (i,) p:ior to fbtl IDltl6I Dellvllry DMa, Aodx>ny ablll meinrain leveJt of iltvcdm,Y 
v.111.ch ao m lll'CIIW tblm the le'Wlk of lnvtmory melMtiMd by AJl&bony u of the aw baeof 
1111:I (If) tom. 111d dtr 1M Ialtial ~ Date, ~ llhal1 no lcnwt:t ~ llddieioMI 
AAHwal; Co1ltlODln otbcr~ Produol& ~ tom DDlqox wlthcllt 111! 
pri:ir writteD epp%OVll of that Antllon)' llhai1 be pmmkted to purchaN Mi.; 
he Comrollea 1tom.penont or • otlwir thanElllrpx !ri the IM.d that .Bncqex. tbr aay 
Nllllm, ii iaW. or 'IIDWillilla to pmvide A1!tboAy on a tfrnaly bllill With Co-I>miloped ~ 
(or oi:bcr J\lld,-Swt Commllcn lbit 11ft ~i'I • to priot 111d qutit,n ff.lllt a coqmible 
wilh the oqwpmeat ued. or purcha,Nd. by lln)' of Amb;my'• mw ar existing C1U1om1n, 111d 
wbir.b adllyUII ~ of 1t1y appliclb1e proc1w.,t ~- . 

S.2 Jmtelll:tion. Allthony lhal1 lnlllal1 unlt of Co~ P~ Mid "1 
die E'roduat DewloPtff a~ flNlllll' tnd aoo1ar dOOtS sold t,y AmbDlly <-r product m 
wbjcb t1II Co-Dcveloped ProOuot t, lmtaUt4 by 4ntbony, an "Anthony Jnst.alW ~ 
BllospxtblllpqwAiitliocy$12.00perdoodbroaaliuniof~Proc!Uf.ltlnlltillltdM 
AlllllDey'I ~. A1Jy 11110W1111 pa)'lblo J>r ~ ~ to thill Seodoa J.2 ,ball be 
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tl&)llible wtbln !:'Nelli)' (20) daya lbllowiq n,ceipt of 1111 invoice aad aieh oilier lllJ)l)OJ'lllls 
docmne,llltioA u may bt re110Jllbly-•ary to evidellce 81141h payn111m obJiptiorll. 

'4. Mon-Cm,_, 
4.1 NPR::O,nns, NAM• cfAnUxmy. 
(I) Subject to SecdOII 4,l(b) below, Alllbony ooveMIIIS 111d _.. tbli II will 

not, dlll'lag tu term ot dllt ~ 111d. In the mmt 1blS '11111 ApelMnl t.miaates or 
apilw other ti.al (I) prior to die lnllJal Dellvtry Date or {ii") m ~ Tilth Soctlou. 7.2 
J1oroot; lJr a pll'locl of tllree (3) )WI ft>llowfDa sqcb ~ or c:xpbatb~ elthor dfrectly or 
ladirecdy, ~ Allti-Swcat Controlk:n or purcbue AlltWlwellt Coatrollm, 111ywhGnt in 
die world, &om Ul)' ,-,n or clll&ltr otbc:.- than Jlnoraex. wldlout !ha prior 'Mittn COllllllli of 
Bnc;p11. ln tha IMld: ota bNNlch o111m oowtlllll, 6-tex. will, without atlffliri; any other 
,¥1111 or rcmedlee It ,-, have, It law or m oqlllty, bo Olltilled to lllek lqjlllllltMI miff If Chis 
ool8IU!lt I, 14ludioat.ecl by III ar'bllnlor or a ooun of ~ompetwt ~ to be bmlld. OI' 

._am>l'Olllblll ~ of tbll dlntion or tM OOYtHd thmbr, die ~r or court making 
-~ delw J•foo. will ba"'° die power to Nduce 1he ~ IDd/or -, am! ln ila reduoed 
iln11, lllaOOYelllll& will tbeD be eidblocablc am! will be edm:ed. 

(b) N~iaa 1he p,oviaionl of SectloD8 3, t(a) aid 4.l(a) '-11; 
A!llllolly lllall be ~ to IMlllllilcturt ~ comrollera OZ' plll'CIIIM AJlti.Swat 
Colllrollln tl'Om peraoa or emlet/OWI' ibln Eaezpx (i) • uy time prior io ti. bdtlaJ 
r>t!S,,W, l>ce. Md (11) ibllowq die Imii11 Doli"fety Date, ill t.i. own! tllat Ill,crpx, ilr 111tY 
te111011, II UllllbJe or IIIIWi1lill& to ~ Aalhoey Oil a timely bull with Co-.Demoplcl Product 
(or olher A'ati-S- Conlrollcn diat an, co::4=1ltil, u to prigo and qmlit)>) dMt are ~ 
wlllil 11),o equ¥Pf'lll UNd or~ liy 111i1 of .Mtllony'1 DIM' or exllting <IUltOmm, and 
wblc:hlltia6' th(, rcqullc.a.-.. 6flill'/ 1p11llaable prodllol ~ ...... 

4.2 NnnA:IPIXdt d:SNmert pf Jtn5Qox IPcl 099kt Eaoh of Elllll'PX and 
<llilll:c ~ Ind a,-.tha& Mie'Will not, mirm, the tozmofthie ~. eithlr 4llwtJy 
or l:ndl!:lcdy, me•osure tbr or NII IO -,i JIIIIIWiOtUrw of~ fiee2lel' lllli/J/or cooler 
docff ocw thin .Azlrhony, tbo Co-DtYek,ped ~ Olhol' Antl-5.,,... Codrollm or producrs 
lba1; moo.poi• tllt Co-o....lopc4 Pfodlld: or otlll!I ADU-Sweat Coatrollms or the teehnolo,>' 
IIIOli ~ ~C In the WOL'ld, wfrbout the prior written CODIIBllt of Anthony, In tbe fl'Ollt 
ofll ~ otllm co~ Mthony will, wltbout aftbot!ng any other rlglu or NllllDClies it n111y 
i..., M law tit ill eqllily, bo entitJed to aeek ~ relief: Itthis ooW!lllllt la edjlldioalecl 1,y 
llll .1111,laator or a CO'lllt of oompe1e11t jurlldlc&lon to be Dl'l'llld or ,-tbrceablc 'o 1;auao of till! 
clurlltlon or au oovered thereby, tb6 ad,itiaiu,. or oourt IMking NOh dotorminatlon will lllw Ille 
po,ia- to ndllce tbo 4lntil>II tlflll/or ..., 111d in Ila rec!IIOOI! "1m, .u,:h coveallll wll1 tblll. be 
cm:nwabkl 11111d will be ldmlod. 

s. Ce::Ptldow Product lmtdJertvel Property, 

(a) AathoDy 4111d Eu..px:hnt,y ~ and a,ree 1blt my owmnhip 
rlaJ:,t, lt&llf, hi uad to Co-Dewloped Piod\lC\ J:alcllectuaJ Piopmty all be Ii.eel i,qUll!ly by tbe 
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pm,tii:1 duriD& 1hl 1en11 ofthb Apemoat. Alltho11¥ and EneiJex hereby ftll1hct ackllowledle 
lllrl. 111fJe tlw.t my be:acl!ts milliIII out of or rewi111 to the Co-Developed l'locluet Tntllllllc:tual 
Pnl;i,ertY shall be abared oqllllly by the parties duriai the tcnn of this Aareomenl, 

(b) 'OpoA termlnaloll oftb.ll Apeinmt ill 8llOOrdmlo with 1hl tmm bcnot 
Aa~ sball ftlll1llr all rlabt, title and iatawt tllll it bu in and to 111¥ Co-Developed Prodllet 
Inttllllciaal Pl'openy to~ 8-aex, lhall bear 1,1q costa as ,my be reuonably ilMl1lm,d by 
Atlibo111 .ID ~111,crtaatma the tramfu commplltocl Ill' 1hls Seclbl !(I,), 

(o) Notwkl•• "'baa ac)'IJllaa lri tbil Agreement to the COllll'lrY, nelthu 
Alrlhorl)', oa tba- halld. aor l!nmpx, on the other, IIMll IJlll, licellae or othillrwlae 11ill!fet Ill)' 
Co,Ueyeloped hoduDt ~ Ploperty without oblalnhla U. prior written CIOll80ll& oftbe 
ttller. 

(11) ~ to Sectiollt 5(&) and (b) bcnot; the panle• bertto ~ 
lblt .-iy eodMm, or oew intolloc,11111 property ckm:lop;d by tbc parties mdeplr,clen!IY ,.f each 
olilll't lblll l'elllde exoluaivo1>' wilh IIIC.lb raip:,otm: pwea. 

! Awtir Blah!• 
6.1 Booka 1¢ Bmo']k ~ 1111'911 t,, awlrrtalu oompi. and accurate 

roconls NlaiirJa to aio, ofiho Co-Dewloped l'l'oclwl, od1'f Azlti.SWMl Comrollen and tlndlar 
P">dlM.18. 

6.2 .6llda, Aallx,ny al! haw the rip! lo ll\ld1I uie ntlevmit boolcl tlld 
recorcla ot~ .u,d to illWYlew Enerpx ~I to ellBlll'8 OOfflllUIDCD wWI ti. t«m8 of 
tbl:1 A,ie "' ·nt Aey IIUCb audit or mteMfW wll be conchll'ted '1llrlu, ffiWIII' baine# boun at 
EDlll'p'I of&ee llpOJllt leut thret (3) days prior writ=\ notice, 'Ille audit or irit.rvlew mlY be 
COi~ by .Adbooy or Alllhoey's dealpiied ~5 OI' protealou wflo shall have 
the rJabt to make oopies of all relevallt hooks ml l'OllOl'III, A1llboey ahall be raponslble ftlr die 
COIIIS of IUC!I audit if tlwd put)' 10- 1n1 Uliliffll The pertlos llball lll1ompt to reeolve ll1IY 
dlacn:pMClcs wllhln tweni)' (20) days fbllowilla writteci IIOlioc of IIIOh di9oreplDoy ftom 
&rb.my to EL.pi. and lfdle per1ICIS are llll&ble to RliOM any ~- IIIIY party may refer 
the matla'toad>mlion inlQCOrdamo witllStctlon 13,9 bcroo£ 

7. tern end !cnnlnefnn. The tenn of this ~ lblll boaiD on 1he 
dai• laeof alld 11114 on tho oarller of (I) that dllle wbich ii filrty-eiabt (48) analhs ftlllowinS die 
mitlal Delhwy DIie. or (II) nob date u this A8ftl0Qltllt may bo tcvmillale4 i# ~ with Its 
tel'IDS. In the l'l'lllt this ~ is IIOi ternllNdod OD Ot prior to WI dlle wblcb Is jbrty-eight 
(411) momi. "1lowlll,I tbc Initial DeJlwry Date, ihie J.ai-t may be madat Jbr addltiolllll 
twijw (13) momh t«mt 'bythf wriltCA lle'eemeal ottbc panies. 

1.1 L-:rt'fo•rkm im: Cea ~Y or J!IIIIIPX m&)I llllpend pc,rforulMlcc 
an,1/.,. • I ere this~ ~ upu written notk!e at my time if the oti.r party 
(Oil' Owb, with reepect to Aadlooy's ~ ottam.imtion 1-n:dcr) ia In .matmal breach of Im}' 

'11911r Y◄IIMIN, Wlft'lllt)', i.m, ooaditlorl or co-.nt ofthil ~ ad fails to eun &hat 
· brt:adt wlthm tldr!y (30) days a&r wrim11 notioD tluno£ 
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7.2 ImniDntioa by &nbonY Anlhol,ly may IIIIJl)e1ld performallcf ,mtor 
IOff:IUlatc dill A,pwwnt immodiately IIJ)Oll wriuen notlc:<:I to ~ It any tlmo lzi tllll fV"1t 

. tbs Ol-Dewlopod Produot is DOt l1lldy to be lllllll1faeture IIIIIIUled, IOld and dfilivwe4 to -­
-~ or ii DOt ~;y ~•111w.tltiw • to priec: ot quality with ~ AJlti-Sweal CollllOlbl 
tbon bola& llllli'eted ad 10ld by Aldbony or tha-d parllts, In aay IUCh we on or pior 10 the 
Deeidllne Dito. 11 4et r th!Ad l>y Amboc;r IUld ElliOl'IC" tn aood lliida. 

1.3 TcanJppgigg jp thp :flymf pf l!lnkg&gUiy AmboDy or Eneraex may 
11111lf.lld pa1m.D11Ce .mt.J/or tennlnce this ~••..nt ~ llf'O'I ,mttcn DOtice at axry 
-~ It m :Bwm of'Banlo:uptcy (aa ddDed below) ablll ocoor with relJlld to tbl: other party (or 
O..doo, Vlith ~ to Alllhon;r's rlaht of tfluaiaatio,1 hcrow!dcr) which, in the - of an 
lnvollmlay awat of~. allll1 ziot baw been diami&Md wltbln sixty (60) dayt. For 
Jllll'l:IONI of thll Sllldoti 7,3, a "Bwnt of~ sliall n1"ll, with napC!lll to ,my of dlo 
Jlll1• '-to, (1) dllt lucb imt>' (a) wn a-ntt,, ziot pay ~ <kb!$ u allCh ct.bis become due, 
(b) sball admit in wrlthJa ils laablHty 10 pay 11s debll gmerally or (c) shall aim a ~ 
•lp,IICIDI 1br !be beueflt of a,dlto.rs; (Ii) Cl)' J"')MMmg shall be lnll!W l:ry or ~ sud! 
Pll'fY INklDa 111 ~ it u baakrupt or inJolvo.nt, or Ming liquldalion, ~ up, 
l'IIOlitlllntioi\ ~ ~ ~11. reliof or composition of ir or Its dcbtl UDder 
&ay law rei.tm, to ~. iuol'l'tDQY or ~ie>n or Nlief of debtors, or lllWDC tllo 
maby of aa o,dcr fiir relW' o.- die ~i-. of a ffi>\li~, lNilfe or otl181 llimi1ar oillliW tbr ii 
oruiylllbllandal pil'!Of'Ufll'Opody, or(iil) IIIOhptnyr,.ru.y Jllb$idila')' OfllUc,lapllltY si.11 take 
lftY ~ todOAIO llllrborize ll!Y oftllll ldio1111e1 l)1'th m ~ ,pr1 ceding..,.._, (f) or (ff), 

7.4 Bt&et ofTmrivliM Fl'OI!> and llfttr the c6<:tiv,, dete otthe apirwo11 
or &lll)' temlinalion ofthi1 A,,eelJ»llt ill IIOOOtdanca with~ tenm, each party ahall mlll'A to die 
01bnr parliel all proJlll1Y owmd by MIi oiber puty !Im ;ill .tr; poasslon. Tennlnadon of this 
Aar-= IIIIJI IIQt ~ IQ)' olb:r aar-m bilt- t,t» parties. -a-pi • provided abovi,, 
lb, provfll@a of!leotlom 2.l(b), 2.2 (only with ffilpc,ci to lli>yaky paymem eai1Jed Oll lltilC()\1111 
ofpimocb pior1u t.minadon), 3.2 (ooly with 1'&llpeCt to~ fi;,r iM&llaalom mado prior 10 
1m1:llaadosl). 4.1 (Olll;y In the O\"eltt tllll Aai-1»:zll tcnniallc:s or l:llpites otha- wn (i) prior to 
tho tnitial Dolmry D11iO ot (ii) ID IIQOOl'Jaaoe with Soc1i0n 7:J. hereof, 11"4 lti IRIOh e&IIO only tbr a 
period ofllne (3) )'Nl'e lbllowlDi !M1ll tenniDation or ci,'J)irtrion), S(b), 6, 7.4, 8, 9, 10, 11, 12 
1114 13 lblJl 11111"VM ~ oftllis~ 

s. Bcpre,cntetk,ga lQd WRDPiim· C?YllQIDts· 

8.1 Each of AlllhoDy ,md ~ beteby rep1esenu aoo wemmta 10 tho oibm 
l'l"Y u iillows: 

C•) It II a ~ dilly nra,.nimd, "11'\Jidly exililng and bl 5ood. lltlllld.lni 
under dlf. _.. otlts ,luriadkitioll ofill'1olponitioll; 

(b) It .baa tmo IJQcpcnt,, power Ind a11t!IOJ'hy ~ own Its -U. t:llZY OIi lie 
Ollli:11•• and elQIICUte Mid cloliver tlm Apwmeni Gd tC> partl)rm its obligations beteunder: 
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(o) It hall taken all IWfOPrialo IIICI ~ IICUOII 10 8lltl,o.na, 1hr 
cx,,euao.a, deliYWf 111d penbt1111110e oftllia Aammm; 

(d) JJ1 conteuta, llpJIIV\Q, lloelllOI ml ~ of; and all fflhla, and 
"f~ with. llllY govetllllw.lubd ~ nei;1111f1 ft>r the due execudon, delivery, 
pe'ilmll11oe .lid edltclMlrillty of 1h11 Apemem, !lave beon oblaincd and a,e iii AIU ftifD8 ml 
d~ . 

(e) Thil Aante,mem c,,nntdtllW! itt Jasal, valicl and 'bllldlft$ obll&Mio11, 
<lll!i:1-"le in~~ its la'mll; 1111d 

(f) Tbe aeoution, dellYety and ~ of tbia ApolJIMi (i) will DOt 
'Vio,l11te the pro'risloa of It, certl1loau of IDcorporadaii or by-laws ot OU. ~ ·. 
cw:vmenta, (Ii) will not violate ~ provision of 111¥ IJIPlicable law,, IIIQICCI, rule,, l'9j!lllatlom, . 
ilatnlllllllll, or4ert, jndp: ·u•• or ~ to whl,:I, it ii 111bject to or aey othtr ~Ill or 
Ulll1ml:lmlt to wbioh it ii I J111RY and (Iii) will IIOt nqw,e 1111¥ lilin1 nb, or COIIHlll or lpplOV&I 
o~ ortht 8Mlli of cy IIOtioe io, _, pm111naenct1 ,iutb0rily. 

8.:2 Oeub hmeb) llljY e lb a W111r1Dt1 to ~ 1111 ft>lloWII; 

(a) ~ hq !lw oapaolly to -ute ad deliver tllia Ajpwa.m and 1l. pe,foml 
bis l'bliplioos hinlmder; 

(b) All oomeata, approval,, 1ioen1ea and~ oi; and all fillnp alld 
re&llllatlolli w1111, any aovemmenw 11Ut11onty IIIOt9IIII')' s.,r llw u -iJon, dmeey, 
ptilR>l'IIIIIIOt lltld tmbl'Cltlbillty of this~ Jave 'belm o'btaillecl IDd are in Ml lbrce and 
~:a; 

( o) lbla Apeme,m oomdtutw his le&al, 'l'llid ud bludiDi obliplion, 
tllll>nietble Ill IICOONa!IOt With .. lfnm; and 

(d) The excoutlon, cloliffl)' and pd,rm,mcc, of this A,rtcmem will no! 
violate 1DY )ll'O'YilioA of aay -.,llcable Jaws. staos, l'Vlos, ~ ~ order$, 
jadpzitsor d -» 'lllbloh 1w Is~ to otaay oOier ~ or imll'1lmem to wlwb he 
lupany. 

8.3 llneirpx hereb)' repre80llU and Wm.mt& to Arilbcmy that then, In DO 
Jll!ll,dlng m ltuwasod lawsuit,, Pfll~S. olailm or SCI~ amom, pri(>t con1nOtl or 
hlv,IISllptlo111, inlllwlhl& wltbc,ut llmltltil,n, ~ lllalm of 1111)' of tho doSoade111, (Ibo uAl:tec 
:o,..wentt") pmy eo t111 - cn1t11c1 §nernr Patamiles 1PE- • Q'!lora4o "Qq)()Ptjop, Y. 
&!1s lunY Smsm Im an /ertrone mmoretktn· D1inr MJw, I I c an AdmoP: 11P21ttd 
lill~~~~ ~~~•,_rd ml wifi:· ¥elm Dom tnd .rr 7( :.Ye ;; 1: \:mca wu CODUDODOOd 1n • 
SlzJlfflOl'C'owtof'tbe ~of Mmu lltand fi>r till) CoUllf)' of Maricopa (tho "Aztoo Aotlon"), 
-aaiialt Eo,qtx or O.UU, ~ could In 1111y way 114m:Hly affisct 1111: pedt•n OM of ill 
obt~ under tilt. Asree1110.-, and WI durlns !he tfflXl of thl, ~: (i) it will 
ma!:Utaln, at kl own colt 11111 tlJIJ)l'llle, all lbJiaoa, permits 111d other autborizatioag llllC••mr;• t.r 
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tile 4ellgn lllld 4frvOlopment of Co-Dovolopcd Prodllotl Jllll'llllllt to !bl! tenm oftlala ~. 
(I!) It wJll IIOI be Rbjc,cl to 111y prior COlllrlcil1al rJelia of 1111)' lllild pmy, ~hvJin& ~Ill 
limillldo11, Ill)' of Ille Aaoo Deh1a1lts, whioh oould in any way advfflely ~ tho 
per_,fflllJICII of iU oblijpu;on, UDder thla Aareon,ellt and (iii) It wlll comply ill 1111 ~ 
1'11};,ecll wth all app1loabll IMwal, Nie 111d loo:111 lawa: Uld replailoDS In canyout out Its 
obllptloaa ....... 

••• &Dfl'llC hereby repsNtllt,I and wu_.. It:/ AdJIOlly that (i) milhor it nor 
Otlllb bu ever, In ooimeotion w1th IIIY Allli-SYMi COIIIMU., .in6Lip4 llpOII, milapµup, lated, 
or,~ ooa iAto CO'llftlct with Ill)' imellec1uaJ propeny rlpts ot miy tlliNJ ptrtle8, ud 
ncil:bcr it IIDl' Gwlcc bu cwr .-ived (aths tbu ill oo-uim wilh tile A2lcc .Action) any 
chlrge, oomplalnt, clalm, damncl, OJ lllllillc aDce1D& U)' Nlh intem'eaoe, intmpne!II, 
ml,~ or "l'ioll&io.o,, (Ii) tbt CO-Dcvolopcd Prochic:t, 111d tbe teohnolo11 employed to 
daip 111d ~ the Co-Dmloped Prodaot, 'Will aoi imHnp upon. mlNpproprillo, or 
otbnille come Into oonfllot wkh _. ~ual property ript of eny third pu1ios mcl (iii} to 
Ille laiowledp of J!neraex and Geub, DO thircl ,-r1Y baa mwtllnd with, inMnpd upon, 
ll'jflilJllll'Ollflll d, or o1llerwile come into oontllel with Ill)' imellectual propeny rigbu ot:s-ae,c 
In colllllCtion with Ill)' Anti-Sr,'Blt C-ordrolk:r. 

9, 1ndlPl"kmt Pettie NotbiDg ill thi1 Apement lba11 be oomll\lfld IS 
ere:itma 1111 ~Y" ~. , par biWllbip or • joial vemme between Anlho.ay, 
oc 'lbe oae lmd. 1111! En,qex and Gellb, on tho Olbor, AJl pertoll& 1r111lo7Cd by a Plltf blrdo 
IA the per!>!-~ of Nl'YICIII bet, lllldtt tball be under the • 1111d exclus~ 4irecdon &Dd 
coolrol of lllllb pany, ad fbr no purp>te lball Amhony, on tbe one MIid, at E-.,. or Gaub, 
on ·lbc othm-, be llOlll!dcml 111:1 ~lo)w oftbe odm. Jlach pmy lhlll remain an iDdtpelldeot 
C<Ol:11:Vtor IDII lllall be nepomiblc ix and r11111 piomptly pay all ftKleral, MiO 11¥1 Ioctl taxes, 
obll'IIO&blo or • 111 u1 d 1vitlue~ to tis emp1o,,_ Ulllhl4illa tu not 11miwd 10 social -llrity, 
IIIWll!Plo)'ffltllt. Maal and._ wi'dlboldin&, 1111d alJ other u-.,d tlll'OI. 

10. Confldcmt!elitl' 

10.1 Cppfidca:¢llt lnfilm&jgp. 

(a} Tbt pardce IWO&Diz,o tbai ill 1be C011r1$ of~ oftbe Ag.Ci nwnt, 
any oftllem may 1111b ~ of id>l1111Witi11 to tlle othed abollt 11111 dlllo.lc,sq pny'a 
bullnm or aotlvfties 'MUCh IIIICh party collllden p-oprletary alld conMantlal ~Ndi»a, without 
limitatm, ill1oBeecual proper!)', r-rts, tl'lld4t secfflS, ~ m,,I butfness p1-m, Cll9tomel' 
li1111, al lllfhnmtlo11 c:aacmiing 1b,, opcntiollf of the parties (all of 11110b proprielazy ad 
CQ)fidm:ia) in1brmldon Is bcmnatlc,rrobnd to u "Comideatlal Itl!wanatlon"). Tho party who 
?eOllhw any Co.nfl4'mlal In1brmadon {Ibo "Recoiviaa Party") hm a <!i9olotull party (tho 
"Diselotlaia Putt') qroes to amt.tin I oo!dldemJal lltCU5 ix auoh colll'ldemial Imom#ion. 
notw - any 111Ch ConflcllmtW I~ ~r 1111¥ puipow odlllr the 1h11 pmpo1e ft>l'wlllob It 
wau on,laalJy 41Hloled to rho Rocelvilla Patty IDII not io dbclose any such Confldl!lltlal 
Idil'!llltion to any ihinl party, 1111lcls such lab:miitloa: 
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(i) ia or hllll beeome avaiJlllle to the public &om a IOIIIW otllet tllan 
the R.occlvlaa Party; 

(ii) wu a1Na4y kD:iwn to tht RliotMDa Party tom~ other Iba 
tbe Diaclo1q Party 111 die time II W11 dllolotld to tbe Rece1vi1t8 Party aJMl WIiii IIOI 
obluied by the 1ltceMns hit)' Ill violation of ft comldfntlalfry or other ~ 
ol:,Upijo11 ol111Cb lQUrOe tJiat ls known to die Rece!vlllj Piny; 

(ii) la requlrod to be> dilOlolld by law, n,plation or legal JlfOCel$, 111d 
Ollll' aAer complfanco wfdi Sc«lon 10.l(b); or 

riv) 1V1t dewdopcc1 ~ t,ylbe Rece1vm1 Party. 

· (b) 1'.bB parties d:nowledp that ~ may ~ reqnesied or n,qvlrecl (by 
applicable law or rqp!lecion, onl q.-tlom, lnto .. uptwiw, r,qllalS tor mi>nz.tioll or 
dooumcata, aubpocoa or similar procaa) to clilcklao Coddentlal Inibmadon. In the offllll tba1 a 
Ro:oeivla& Pad)' or 1111,)-' of iU; lllp Ill lltativoe .. 110 niqQlltld or Nqllired to dilclolC Illy 
CnnMmhl Moi,tAJa, tbe ~vinl! Parly llhall notify tbe Dillcilotiaa Pwly (UIIIMs prohibited 
by laW) ~ that the DiKlolllla hrty may leek III applOpl'laie ~ order or odltt 
-.it~ Mlllldy Cir, in tile Dliclotma Pany", aolti ~ wai..e c:orapllanoe wkh tbe 
tlri!III oftbJt Sectbi 10 (and If 1be I>i,oio,q Party lleta NIii Ill order, the ~Ylllll Pel)' 
a.II prov.Ide IIUCh coopmdon u the Ditolollng Party~ .re1110111bty RIQIICfl), In tbe event that 
no liUCh protcct1w ozdei- or 01her mned)' 11 obcalned or that the Dl,cloahlg Party -tvo5 
COIIZJlllaDce with the tffllll ofthla Secdon JO, tbe ~ Party alld It. lctplC1,CDh11ivell sllall 
klliab oaly dial ponion of~ Lmmmlio., whloh tho Re0eivui, Party iS "4Vlted by 
CQlll'Jlel it Jeplly ~ to be cllloloNd 1111d &ivc Ille Pi,closlQa Parly wmte11 notice (imleff 
p,c,bW by laW) ot tht Cootidndlll Iiilormatian to be d!Kk>.-1 u ftir In aclvanee u 
pa.:llca'blo IIDll =-be all ,-nable e1lbm to o\!ia!D mlablc utllrllmle that cxmfidimtlll 
treitment will be 110COldecl tb,, Omfldeadal Jdmnation. 

{o) Baob ofthli Jllll'lill$,.... that tbe termi and ooDditlom oftbia Agree-
lha.11 be • alld remain tlriotly oonfideD!jal OXO$p1 to tbe OlltCDI that dilclo- ls required by 
applicable 11W or l'l8\IWloa, onli quettiolll, ~ request11 tbr lntb11111tio11 or 
d!M•mwata, ~ or aimiMr prooea (in whlc:h c:ue seetic,11 (b) above shall apply u though 
qJt temlt and conditions - .d,;,em¢d "Conlidc:miel Jnfoffll6tion"), or In c:omiootioa w1'h tile 
co,tduol ofllllllh pany'srapectiy,, t-ei.aela, 

10.l Sm;iivaJ pt AmtJWieJitr TJie J!rOwkma of tbi$ Section 1 o ,lall 
imvm:i the il:llmlnlltiou of Ibis Aazetma11 1br 1111y _,.,11 wbmoever. Upon such tomrinalion, 
the parties shall fflllXD or desaroy ADY Comldential Ini>l'llllltio.n which may have beoA 0:111,smlnt<i 
from IIIIOtber party, u 'MIii M any COP1 or other ~lion, IIICladilll, witbout limltailon, 
1,Ji,otronii, claw. ,epnidurtt "' -,r Hp: :nlltatiom. 

11. ?:lotice: 

All .IIOtfoes and other 1"'1X!D111nrlolltlom Rq1lired or permiUed liaculldcr abaJ1 bo 
gr-,,m ID writina by ha.ad dellveey, by fttc.vrn\le,, or by ~ or cettifiod mall, retum receiJ>t 

t1 

EX.2026 / IPR2025-00559 / Page 11 of 16 
Anthony Inc. v. ControlTec, LLC



Case No. 1:06-cv-00295-MSK-MEH     Document 1-2     filed 02/21/06     USDC Colorado 
pg 12 of 16

l'O'l~ ~lli'lftPlld, tddrwd l01ho pany to~~ 111110 • its mpetfive addms set 
tirth bolow, or• -'iotb:r ~ as ffll.Y ltoll'I time 101lmo be deapa,od by 11\leb party to 1lle 
01llM partiel berowxler iD accord8llCe with tlda s.tion I l: 

Ifto Allthoay: 

AmbollylDlematlonaI 
Wl2Mff1¥08a'CI« 
Sm, 'll'c:rnpndo, Callfomla 9U42-S301 
AUii.; Jd'Clml( 
F-imie: (818) 33:Z•:2310 • 

Wkhac,opyto: 

Xa,e Sclmlt.r LLP 
4lSP.icAvenae 
New Yonc, New York 100'n 
Alta.: Mlll'k s Jl'inphy. s,q. 
Pao4imiJe: ('lll) 136-868!) 

IftoBDl:qicxoro.ulw. 

Eoersex~s,Iric. 
l:AddNAJ ff). 4v ,, __ / 
~ .... , 1 Ct.> 1Wlf'1 

A.Un.: ~ fil,f:t 
PIICalmilo: ~'4-oc:r I 
With I 00p1 to: 

Ji .... {,ew:f; . £ S! 
~ ~• ~~V ~/OJ', ;: ;,;,. (. -,.,11, 

Attn.: • 
l'aca!miw. ('Atll 7,1- 0 ,~3 

All notlcO$ shall be:~ wlmm.lffiCd, A~ ii ;omiideNd roceived lfa written 
oouftnnldloll.of~ ~ tbeteon.orthett aiatt a writtcil ~ COllfimMtion. Afr'/ 
pai'l:f 1111)' by IIOt.iof to 11111 oc:'bal' partlM clalpate • new tddnu iii-aodcell, tueh 't!SW addmr- to 
be fl.ft\!c'llw ceo (10) da)'I aft•_.,. of deltpadon. 

' 12. TJldomoity; PmdlH:t w .. • 'ht 

(a) J'mmnniir, Ambony '-by llpCS 10 Indemnify and bold lwmlo&e eaob 
of iSl'ICrPX ml Oc,ula,, ml &waex's ~lloldcn. oirootor&, offillffl and omployeu iom aa4 
-siLl:.Qli 1111)' and all co-, Joaea, claima, llCtlom, deman4s, clunllpl P4 llabllkle, (moludlilg 

J2 

EX.2026 / IPR2025-00559 / Page 12 of 16 
Anthony Inc. v. ControlTec, LLC



Case No. 1:06-cv-00295-MSK-MEH     Document 1-2     filed 02/21/06     USDC Colorado 
pg 13 of 16

IUCl1De)'I' kt led ~) inoumd by IAICh pcnon or eallty arlaln& OU1 of or ill nlllpllCt 
of (l) 1111)' IIClo .um. to aot. or any~ of my obu,ation or respo~ by Afflllony, oi 
bf IIXI)' ot Iii dlreoton, otacer. or Oll!Plo)'INI, wbich Ill ii\ comawlXion or violaSlon ot or in 
00114iot wltb CJ1 oftho tenm or pnwltlom oflhb ~ (ii) any ptoduct wuramy olalma 
i>r llhlcb Anthozi, ill liable plll'IUlm to S«dDn l 2(b) below or (Ill) Ill)' bnildl of 111)' of Ille 
rqn11• lencm, ..wnntieti, covaoimlli or eai-ccn:ic,ats made by Anthony l!fldc:r tbii ~. 
Ead, of'El!CqCX and Geuko beroby .-. jointly and acwmlly, to lndemnit'y am hold fflffllWI$ 
Aallso:ay, 11111 ill llMnboldon, direotorl, ofticm 1111d employeta tom and .,alnM my and all 
COits, loNN, ol&irna, IIGliou. "'-•wit, ~ Gld liablliilN (i1KiludiJ18 auon10Y11' 91n 1111d 
disll""ICl!lem1) illcllrrecl by IRIC.h peraon or eallty ai)a 0111 of or in ~ of (i) Ill)' 111:t, 1bil1lre 
to•~ or 111)' Ulllllfdon of Ill)' obliption or IHF llllllbnity by~ or GoQke. or by IIIY of 
Bnr~'• ctimton. oll'ic:9is or err,ployces, v.ilicll ll In~ or vk)llltloo otor la -mot 
willl aayo£tbe term, or Jll'Ovlmm of this Al!eemeat. (ii) IIIIY Jffl'dllctwammty claims~ which 
BllcifllOX i, lleb!L pmwaiil to Soudon 12(b) l»low or (lil) Oil,)' l:ireaoo of' Ill)' of the 
rep.:I IIIW, --.,., CO\I~ 01' 6jp1CC:Ue.1io l!lldc by ~ or ~ 'llllder tbJs 
AiJ'OCIIWII, ~ $l}'t)llnJ In 1111s ~II 12 to ~ QOlllnly, - of Amhol!Y, 
BIMIIPX Of Oeuke IMll be eatltled ti' indeamlftotltkm with ""!)':Ct to a.y oom, l,osec,t, clilima, 
ac:tio111, demlo:la, dtrme• 1111d llabllldes wbloh wm CIIIMd by 1110b pany•• own pou 
J1e91ig1111:t, wlllfiil mi~ aolUal hid or111cldess ~ ofila duties llemmdlir. 

(b) Produat W•rrenttn All p,:od\lQte imakotod 111d dillrlbaled t,y AlltboaJ,' 
sb&U lie pcovided wlb Alltboey'1 at-2ard wa11aaty olaules. NotwillmDd!Dg the lbt9ill, (i) 
Arllllaoy aball bt ltlbL! ~ 111)' 111111 all tlilrd-pany 1-ch of--iy, prodllot llabll:lly and other 
Jlab!lily clalms to die exreat llld& debm - ~ IO • lmttUMlon by Anthony of 111)' 

Co·Developld Ploduct, otber Artti-SW!llt Controlle:r or otlw similar ~ and (ll) EDmaex 
shall bo liable h 111)' and all third-puty lnaih of warranty, produict liability IIDCI otber lialilll!y 
Olaillll to 1be extent 111011 ol.lms arc au.ribuS1b1t to ~ defoot or fiilure of 111Y Co-Devebped 
Ptodliot, other Allti Sweat Comollor OT otllor tlmllaf ~ which ia pn,vided to A111bony by 
&le~ In~ oft.be ~ Eamgex llaU lllliDIIJn produot llabillty •­
Wfflt<IG Oil I claialllll4e buie In an amount 1;1t'not INs 1hln $2,000,000 .anll8l ~ which 
msurlllOO lblll name Anlbony u III addltionaJ luured, ml lball deliver w•nrhony • cerdtleatc 
ofilllllll'alUlO evld=l!Jlll such insurance prior to the .lnilial Deliver)' Pate. 

(c:) Llrnltntlen ofLjallillty. Ill iio -.at slaall a ,-rt,' be liable for aay illdlN(,I, 
\'UlllUYe, speclal, oonseituonlial, or lncidelal damagfi. llloludkls ~ DDt Hmlted In loss of 
pro:Oia, loll of npl11doa or mtmuptlon of business, to tbe lilllest cxtmt pc,mlitted b)I law, 
1lil,1t!w auch damagea Ill'! lllk!pl In tort, oolltn!Qt, or otbcrwiac, ,;vm if 1111eh ~ baa boon 
llpll111isedOftbe pi:wlblllty of'sudi damages. 

l3, MirrlhntOllt, 

13.1 F«trt Acrorm rm Tint Agreemont oc,natMol) the Cll1irc a,reem=t oftbe 
p111:ie1 bereco U to 1be Mll!leot · lmltcr hereof and ~ mxl tennirllltes all prior 
lfflillpmflll 1111d ~ itmy, with respeol to the suQjeot matul' 1-f. 
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13.:2 No Walwr. No &ilv:e by uy of 1111! puaes bfflito to cxcrrcl.so. aDd Ill) 

dolay Ill~-~-~ thall Opante Bil a waivor tbmot; not all MY smst. or 
pudll ff«Clle of any rlpt MOlllldtr by my of the~ b=1lt.O ~ ~ othef or mture 
•l'Clle oftblt~ or inyor.bel' righthffluncta: by IIUdl ~-

13,3 §mnli)lty. Iii-any ot10 or- of1b; proviliom of this Acroement 
lllcwd be UMlid, illep.l or ~le in any re,peoi, the validity, legality and ombroeahilit) 
of ti» remalnina provltlolll ~ bl!Win llhall IIOt iD llA)' way ~ ~ ot impaired 
tharwy, . 

13,4 Aa,ignmmt TIil, .Apement ~ Jl(lt be Ulijp,ed by uy oft= parii¢S 
allt.O 'dbout tllf prior wrilleil czr 711 l>f the o11Mr ~ N~ the :fbrego;ng, 
Bnorpx lbal1 bl penultied to ulfp all of Its lflllll 811d ob!iptios ~ this ~ 
witbom the C0111em of Andioll)', to 1111 elllby that Is C!OUll'Olllld by Oeuke, provld«! tblt my such 
llll)cealOI' 1FW In wrlt~ to be bound by thla Agreement Energex shall provide An!ho,v wi1h 
n:alOlllbly prior written l10tioo of airy auch ~ Any such P"nnittod U1Jjpee shall 
auwe alloblipliom ofBner&elt undlr this~ 111d no 818ipmcJ!t aball reU."" P.,ncrgcx 
llfLu ~itr i,r tbc perlb,- 0!111,y ol>llpiion. For PlllJ'Oll'l1 of'lhit Scotio1113,◄, 
"oollltll)Ued by Gluke~ sball - itiai OtuU ill tt., ownCI' of mom ilwl fifty Pf11110llt (50¾) o! 
the vodlla ~ of IIIIOh e.otl!y or 111)' odllr coq,arab!Q equity or """"'1'tlllp lmfflll, 

13.5 Amwlo:,m. Thia Aareement -Y not ~ ameGded, modltkci. 
fUPpltlJIOlllcd, t"'l'lrineted or 8uper,eded ~ by 111...- In writln& ~ by e11e:h ofth,, 
Jmtieshato. 

13.6 Suryjyal, 'l'emiJ'wtk!r -,r expinuioo oftlm Aa;reemtml sbDll oot affect Ol:1Y 
lia~1ilit1,,t o,- obllp&m. inelwlma, witbo1lt limitation, payment wi ~ obUslltions, 
wbilcb - ~ to tho tfflllll of this Agrwmerit prior to the e~ of IIICb 
t.-illilllrioll or exphtio11. , 

13. 7 \%:QIGne;a. E-.,t u othe!wise • fo~ heTeio, w:h ,Plldy 8hall bee' iii; 
OW3 -rea-pec-"lf~ oost8, iaoludlllg. wilhotd. Hmltation, ilttontOYS' ~ Bild dis~, ltlld 
provide tilt - 11ece11azy to ft1!flll Its l'OlpOQtiw obilgatioris ~Wini to the tams of tlw .. 
Af:IGIIIII. 

l~.8 Qowroloa Iq, This All,'eeme.at sball be &<>Vffl!-"4 by, 8Dd collSU'll<ld in 
-ONIIIIOC witll, 111D llWI of tbe Stale of Colol'lldo witholll ,.ard to tlw coD11.ict of law 
pl'htdplol tlle:root: 

13,9 Az:hilz:ntion. If any diJilUte arises out oftM A~ 1111! pti'lie& will 
IOIIIC? IUC1I d~ Ol<l>hllivdy by bllldla, ~ ill accordmco with the Cominmial 
Ari~ 'Rll.lN of tbe ..._,_ .Arbflnitic>4 Aaaollialion in of!o,,t OP. tbe •• of 
oo•-• of "111 ..wtratlon. Mltmli011111r4y be ~..-1 by wrtnel'l nodoe given by 
any oftbe ptlltiu to tbe otben. The azbllraaion wm be bclcl la Denver, Colorado before a paael 
of .., bllnlton IIFJ)Oilltod by the .A:mericu Ar'blhatloll Aslociatam. : J'udp,m,t UJJM the award 
ma:le in the arl>ltr&tion may 1>c catffl4 by 1111)' <>0\lrl bavl:na jurilldll';l.i(,11, &ch of Antho11y, on 

14 

EX.2026 / IPR2025-00559 / Page 14 of 16 
Anthony Inc. v. ControlTec, LLC



Case No. 1:06-cv-00295-MSK-MEH     Document 1-2     filed 02/21/06     USDC Colorado 
pg 15 of 16

I 

tho one bind, and Bmrpx 1114/or <Jcuu. on the otblr, will bear Ila or his OWi! fees aJld ~ 
lno\ll'l'ed In OOIIIIIICdon wish till arbi11Aou ud aball eq\l&D)' Illian! the fees llJld ~•-s of the 
arbltrlion. .. 

13.10 fWtbr Atunn:nece Baeh of the particl meto aeroeB thllt It wi!L .tom 
ttm~ to dim d• 1be dido of tills J\aiw11ieni, -. 1111d delim- 11110b oilier llfflillelw, 
doc'1IZIWIIIII md illllMswm and take IIUCh o11w IOtloa u may i,. mlOl!lbly rtlljllOfffll 1>y any of 
tllll other Plffies 1D car!)' oat dil u •w1lcm1 oommp1-cl by dlls ~ 

13.11 CcwPIQDall1el PeMlmllt Sirne&ln- Tim Apfflllall ma)' be~ In 
1111)· l'IIIDNI' of aolWQpaala, Nab (Jf'Mllch, wben ,o extollted 111111 &.liverod. shall \wi ~ "' 
o,f4rmal, ml Ill of-iLonalctpalU tllkllll toplba- llball eollltiMo oa, and the 111111C ~. 
1h11 uchanp of oopa of1bll Asr-11t a of liplllll(e NOS by fiu:slmlk! t1•11•11d1mn shall 
OOll.icute 6ottft axectJtbaand deJivsy oftbls Apaneffi P to the plll'lim and may bc lM!d In 
!let, oftbl- oritineJ ~ !,r .U JIUIPOIICI. SiaJmures of the putlell trallamltticd l,y fiQllmlle 
aluill be- d 1 ~ 11~ i., I,,. tllw oripial •~ lbr Ill putpONI. 

(lilpam,. hp Follow1j 
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IN \VITNU8 WIIEJIEOJ, t11t partlll$ bave oaused tllll A~ to be 
euOUlOd uofthl dlte flnlt abow wrlneD. 

AN'IRONY DOORS. INC. 
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