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Hrian Feucht

'run:: Brian Feucht [bleucht@soislaska,com)
Pt Thursday, Aprt 21, 2011 1:08 M
o ‘pmilllen@tachexaccorp.com'
Subjest: RE: Coppar Mountaln Smart Phone Qpportunity

L comment other than our discusslon

Fron pmifler@techexeccorp.com Implito:pmitlenfitechexeccorm. comi
Sent: Thursday, Aprfl 21, 2011 1:07 PM

To: Brian Feuchi

Suliject: Fw: Copper Mountaln Smast Phone Qppartunity

: fiom my Vertzon Wireless BlackBerry

T rom: Tom Rosdall <Tiom, Rosdajl@cabelas.com>

f¥ate: Tue, 19 Apr2011 17:25:17 -0600- .

1o Pand Miller<pmijllen@techexeccorp.com™; Brian Feucht<messensen@webex com> '

« ¢: Thomas Millner<Thomas Millnen@cabelas.com™; Brian Limmn%niinnmuﬂ@mma-; Pat

Sryder<Pat Spyde m>; ChrisSprangers<Chri nge } > Tom

i udail<Tom.Rgaduilff@cabelas,com>

. yubjuer: Copper Mountein Smart Phone Opportunity

“ear Paul and Brian,

+tvur ihe last couple weeks, we 2t Cabela’s have conducted several intemsal meetings aid have also leveraged outside
e o5 tO better understand the potential of your smart phone proposal. We have also completed cost, fisk, profit
+tantal, and market analysis, as well as brand fit and other factars related to this ventune, The conciusian Is that,
ategically, It does not fit for us to put the necessary resources In a business sector that we have so little exporienca in.

* i our sincere hope that you can find a partner to help you get this project off the ground, and we really sppreciste the
"+ttt you gave Cabela’s the first opportunity.

vwwroweh you the best of luck,
carr B Rosdall

* Maefing
i, oaea'sne,
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Brian Feucht

pmiller@lechexeccorp.com

= romn
‘eﬂt: Tuesday, March 29, 2011 7:37 AM
To: Brian Faucht
Subject: Fw: Need Immediate attention Fwd: Trimble "Ask"
Brien,

Can you do wednesday? What time?

Paul

Sent from my Verizon Wireless BlackBerry

From: "Chaur-Fong Chen" <Chaur-Fong_Chen@Trimble.com>
Date: Tue, 29 Mar 2011 05:42:10 -0700 -

Tao: <pmillcr@techexeccorp.com> :
Ce: Chaur-Fong Chen<Chaur-Fong_Chen@ Irimble.com™; Brian Feucht<bfeucht@uoialaska.com>; Jim

Sheldon<Jim_Sheldon@Trimble.com>
Sabject: Re: Need immediate attention Fwd: Trimble "Ask"

Paul,
,‘\ll limes are Pacific Daylight Saving time.

Chaur-Fong

On Mar 28, 2011, at 7:27 PM, "pmiller@techexeccorp.com” <pmillertiitechexeccorp.com> wrote:
Chaur-Fong,
Can you teil me the time zone for the availability times?
Thanks,
Paul

Sent from my Verizon Wireless BlackBerry

From: “Chaw-Fong Chen" <Chaur-Fong_Chen@Trimble.com>
Date: Mon, 28 Mar 2011 18:3%:59 -0700

To: <pmiller@itechexeccorp.com>
Ce: Brian Feucht<bfcuchi(@aoialaska.com>; Jim Sheldon</im Sheldon@Trimble.com>

‘ Subject: RE: Need immediate attention Fwd: Trimble “Ask”
) PLAINTIFF
EXHIBIT NO.__ 2| _
Pzul and Brian, . ®ADMITTED O
SAN -89 9
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How Is your availability for Tuesday and Wednesday looks like for the debriefing call,

Tuesday: 11am-12PM or 1pm-3pm

Wednesday: 9:30 am — 11am, ipm-2pm

Please advise!

Thank vou very much!

Chaur-Fang
From: pmiller '[mailto: pmiller@techexeacorp.com]
Sent: Friday, March 25, 2011 11:55 AM

To: Jim Sheldon

Cc: Chaur-Fong Chen; Brian Feucht
Subject: Re: Need immediate attentlon Fwd: Trimble "Ack”

Jim,

Our meeting with Cabela's is in 2 hours. Qur call next week will give us the abitity to debrief you

on the meeting.
Paul

Scnt from my Verizon Wireless BlackBerry

From: "Tim Sheldon" <Jim_Sheldon@Trimble.com>

Date: Fri, 25 Mar 2011 10:28:33 -0700

To: <pmillerzdtechexeccorp.com>
Cc: Chawr-Fong Chen<Chaur-Fong Chen@Trimble com>

Subject: RE: Need immediate attention Fwd: Trimble "Ask"

Exc. 239
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Thanks for your prafesslonalism. Chaur-Fong and | will contact you next week. Chaur-Fong, please
arrange a conference call with Paul.

<image(01.jpg>

Jima Sheldon

Business Area Director

Mobile Computing Solutions Division
541-750-9250 Office

$41-207-7239 Cell

CONFIDENTIALITY NOTICE
Thia v-misil and amy documents. files. or proviens e-mail nEiages appended or agched 10 1 may comain nformation i is

confidentinl or Iq..xlh priviteged. Ifyou zn not the intevded recipicn. or u person responsitde for debivering it to the inlended
regipient, you are hereby notilied dial you mus aot read this email and that any disclosure cupaing. printing. distribution, v use
afthe information contuined o etlached to tis email 1s STRE FLY PROUIBITRD, 1 you e received this enail in m'm'
please immestiately nonify the sender by [elephone $41-750-0250 or returt e~-mail ekessagps o Him_Sheldup@irimble com an

delete the ariginad enusil itz atduchiments, and any copres without reading o saving in any manner

From: mw [mailto: pmlller@techexeccorp com]
Sent; Friday, March 25, 2011 8:04 AM

To: lim Sheldon

Cc: Chaur-Fong Chen

Subject: Re: Need immediate attentlon Fwd; Trimble "Ask”

Jim,

[ understand how busy you must be and 1 appreciate the timely and direct responsc. [ still believe
that Trimble is doing itself a huge disservice, but it is your decision. We will tell Cabela’s that
Trimble thought it best to de-conflict their roles on these adjacent projects before meeling with
Cabela's, so as not confuse the situation.

I should have some availability on Tuesday afternoon and Wednesday. Plcase let me know when
we can follow-up.

Thanks,
Paul

Sent from my Verizon Wireless BlackBerry ‘01_97_

58
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From: "Jim Sheldon™ <Jim_Sheldon@Trimble.com>

Date: Fri, 25 Mar 2011 07:39:52 -0700

To: <pmiller@techexeccorp.com>

Ce: Chaur-Fong Chen<Chaur-Fone_Chen@Trimble,com>

Subject: RE: Need immediate attention Fwd: Trimble "Ask"

Paul,

I am very sorry for the delayed response. ! am currently in a corporate staf( meeting and cannot excuse
myseif. | must regrettably inform you that we cannot attend the meeting today, not even via phone
conference. | witl discuss this in more detail with you first thing next week i that works for you,

<image001.jpg>

~im Sheldon

Business Arca Director

Mobile Computing Solutions Division
541-750-9250 Office

541-207-7239 Cell

CONFIDENTIALITY NQTICE

Ihis s-mail and any documents. files, or previnus el tesmics sppendd or alliched to it mry contiin infisrmtion 1ha i
cenfidentinl or Jegally privileged. T vou aes pot the intended reCinicnr, of A person respunsible for defis ering it lo the intemled
ezeipienl. von are herehy notilivd that vou must not read this email and that umy divelowre, cupying. priming, distribution, of pse
of the informatian congsined or ultached to 1his casail is § FRICT ¥ PROVIBIL LD IFy ou hine receised this email in emyr,
ploese: inmediately notity the ender by sehephanc 541-750-9250 or refura e-mail messoge 10 Jim Sheldon@Garimble.com and
delens the ariginal cril, fis stachments, and any uopies withal reading or saving in any nanner

From: pmiiler [mailto:pmiller@techexeccorp.mm]
Sent: Friday, March 25, 2011 7:37 AM
To: Chaur-Fong Chen; Jim Sheldon
Subject: Re: Need immediate attention Fwd: Trimble "Ack”
Chaur-Fong, Jim,
0108
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It is Friday morning and the mecting with Cabela's senior management js little more than 6 hours
away. It would serious detriment to Trimble to be completely absent at this meeting.

I will be updating Tommy Millner, Cabela's CEO in a few hours as to the individuals who will
be supporting this meeting both in persen and by phonc. If you can update me as to Trimble's
support, 1 would be very appreciative.

Thanks,

Paul

Sent from my Verizon Wirelcss BlackBerry

From: "Chaur-Fong Chen” <Chaur-Fong Chen@Trimble.com>
Date: Thu, 24 Mar 2011 15:57:09 -0600
To: Jim Sheldon<Jim Sheldon@Trimble.com>

Ce: Paul Miller<pmiller@ischexeccorp.com>

Subject: Need immediate attention Fwd: Trimble "Ask"

Jim,

Sorry to interrupt vours already overbooked schedule.

As the business discussion regarding Trimble's strategy toward Cabela's project have moved into
you, Rich, and Mark's level. I would like to forward the following requesis from Paul Miller,
RDS' COQ, for your review. It touches certain key issues conter around the curcent discussion.
Please review and forward as needed. You can respond to Paul Miller directly. Please let me

know if I can provide any assistance.

Thank you very nuch!

Chaur-Fong

0109
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From: “Paul Miller" <pmiller@techexeccorp.com>

Date: March 24, 2011 3:33:47 PM MDT

To: "Chaur-Fong Chen" <ChaurFons_Chenf@Trimble com>
Ce: "Brian Feucht' <pfeucht(@aoialaska.com>

Subject: Trimble "Ask"

Chaur-Fong,

I understand that Trimble is looking into the relationship between the two
Outdoors projects within Trimble and polentially with Cabela’s. 1 am not asking
to short circuit Lhese considerations, howcver we need Trimble to support
tomormrow’s meeting with Cabela’s. As you know Trimble is a key partner for the
Sportsmen Outdoor Smartphone and the meeting with Cabela’s is our first
apportunity to talk with them as a potential teammate. [ have iwo requests for
support for tomorrow’s meeting:

[ need someone who can talk 1o the technijcal characteristics of the handheld
device, its schedule and the process of managing a contract manufacturer on such
a project. T assume thal the best person to support this would be yourself, but if
there is another individual such as Paul Harmon, that would be acceptable and

I need someone from Trimble who can talk (o the assuranccs that Trimble can
provide Cabela’s if it was interested in partnering on this project. [ think the
statements are simple, logical and truthful, and I think they are as simple as the
following;

‘rimble will follow-through on its partnership with Cabela's on
the “Recon Hunt” app,

b. Trimble believes that Cabela®s would be a great marketing partner
for the Sportsmen Smartphone,

¢. If Trimble, Cabela’s and RDS can negotiate and execute
agreements to be partners on the Sportsmen Smartphone project,
Trimble will be committed to lollowing through on this project as
well, and

d. If Trimble and Cabela’s are partners on both projects, Trimble wil]
pravide a singlc business leader & interface to Cabela's who can
assure coordination of the two projects.

0110

61 —_

Exc. 243 RDS00605



I do not know who would be best to deliver this second set of messapes,
but it will allow the mecting to be focused on the Sportsmen Smartphone
project and not the coordination of the two projects. In fact the key to the
coordination of the two projects would be on Cabela’s because it centers
on product positioning. The [act that Trimble is concemned about
providing a unified approach is a positive selling point of Trimble as a
good partner and the fact that this approach has not been finalized should

not be a negative.

Chaur-Fong — Finally, it i3 important that Trimble supports the meeting tvmorrow
so that Cabela’s can gain the best understanding of the product and this project.
Trimble should not be abscnt, becausc it does not represent Trimble as a good
partner. Trimble is a good partner and we know that, Cabela’s should see that

too.

Thanks,

Paul A. Miller

CO0. RDS
pmillerQilechexeccorp.com
(703) 467-9648

(703) 801-9810 (cell)

0111
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Brian Feucht

rom: Paul Miller [pmiller@techexeccarp.com)
Sent: Thursday, March 31, 2011 5:38 AM
To: Jim Sheldon; Chaur-Fong Chen; 'Steve Wolff
Cc: ‘Brian Feucht'
Subject: Follow-up
Jim/Chaur-Fong/Steve,

Thanks for your time and candor vesterday. We are stili disappointed that there is both a delay and a question in our
partnership, but we are hopeful that the value you have previously seen in this project will shine through during your

review. If we can be of any assistance, please feel free to reach gut to us.

We lock forward to resuming this project with Trimble and as we told Cabela’s seniar management, we believe that
Trimble is a great partner.

Sincerely,

Paul A, Miller
President
TechExer, Inc.
gmifler@techexeccorp.com
{703) 467-9648

‘703} 801-9810 {celi)

PLAINTIEF
EXHIBITNO, 2.2
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Crystai Fannon

From: Brian Feucht <bfeucht@aoialaska.com>
Sent; Tuesday, November 30, 2010 2:53 PM
To: Chaur-Fong Chen

Subject: Thinking out loud

1. Again | am very concerned about Trimble outdoors, Making the jump to this market is not at all logical based on their
prior work. And I find it hard to believe that cabalas searched everywhere and found Trimble to develop software.

2. If i merge the two deals together the chance of me getting squeezed is very high. | have no protection. Not good. If |
am going to merge these to deals in need things in writing asap!

3. I'need to know we have a deal or | need another supplier. I value our friendship very much and believe that this is
more of a corporate issue. ) need to take care of my family. =

PLAINTIFF

EXHIBIT NO.
ADMITTED D

-
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From: Boehnen, Patrick W. [Patrick. Boehnen@remington.com]
Sent: Thursday, December 17, 2009 6:51 AM

To: Brian Feucht; Chaur-Fong Chen

Subject: Teaming Agreement

Attachments: Remington RDS Trimble Teaming Agreement.pdf

Follow Up Flag: Follow up
Flag Status: Flagged

Guys,

Here's the teaming agreement. As mentioned the "nonexclusive” term was meant as
we discussed that we would not work mutually exclusive within the team. However, the
lawyer did say that | should remove the term (which [ did) if it was confusing or
contentious.

Take a look, make changes as needed and we can all sign once fully agreed upon.
Thanks,
Pat Boehnen

Remington Arms
336-548-8941

Message was spam and virus filtered by Vircom Modusgate appliance

- DEFENDANT
3AN-11-10519

i TRIMBLE(O15666
Confidential Document




T1/16/60

PRODUCT ALLIANCE AGREEMENT

This Product Allfance Agreement (“Agreement™) is made as of this ____ day of ,
2009 by and between Recreational Data Services, a corporation with an office located
at ("RDS"), Trimble Navigation Limited, a
corporation with an office located at 645 North Mary Ave., Sunnyvale,
California 94086 (“Trimble”), and REMINGTON ARMS COMPANY, INC., a Delaware corporation with
an office located at 870 Reminglon Drive, Madison, North Carolina 27025 ("Remington®). RDS,
Trimble andfor Remingion are hereafter referred to also as the “Party” or “Parties” as the sense of
the text requlres. '

Background

The Parties have approached each other with the aim of entering into an agreement
regarding the development and possible supply of a handheld/mobile device ("Product(s)"), and
other companents, comprised of hardware necessary to meet defined specifications, and software
applicatfons also designed to mest defined specifications for possible sale to consumers, law
enforcement agencies, militaty and government applications ("Customers"). This Agreement
provides a document of understanding for how the Parties will wark together.

The Parties recognize their respective strengths and capabilities relative- to Product(s) are
complimentary and supportive of each other and that their efforts fo jointly develop new or
innovation Product(s) and prepare and submit proposals o sell Product{s) to Cusiomers will offer
mutual advantages to each. '

A Steering Council ("*Councll”) comprising. an equal number from each Party, as defined
below, will oversee the work of the Parties; will approve program targets. and Produci(s) direction,
will resolve issues and disputes and the like.

_ Now, therefore, in-consideration of the promises and mutual covenanis contaihed hersin
and for other good and valuable consideration, the receipt and sufficlency of which is
acknowledged, it is hereby agreed as follows: )

Article 1 - Form and Scope of the Relationship

1.1 The Parties agree to cooperate with each other in the form of a “non-equity” team
{*Alliance”), to design, manufacture and market Product(s) to Customers on a Custormer-hy-
Customet/program-by-program basis as outlined in “Attachment 1.1,” altached hereto and made.a
parl hereof by this reference. As current market opportunities or Product(s) directions and
requirements change or new programs or Customers are identified, the Parties may mutually agree
to update, in writing, “Attachment 1.1.”

1.2 The Partles will strive, in as many cases as possible and as they individually deem
appropriate and in their best interests, to condud! al] Product(s)development programs included on
“Attachment 1.1 exclusively under this Agreement. It is understood and agreed, however, that for
ary Produci(s) program such exclusivity shall not apply to the extent that:

() a Customer specifically requires, or in the reasonable judgment of the Party requests, for
such program that one of the Parties not supply any part of the Product(s); or

1
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(b) either Party is requested by a third party o supply or quote to them their producis, even if
such products are a component of the Product(s); or

{c) either Party lacks competitiveness with respect to one or more of its components that wouid
be included in the Product(s) — i.e., as to price, technology, design, quality and service - as
defermined by mutual agreement of the Parties in the Council {such agreement not to be
unreasonably withheld or.delayesd).

1.3 Nothing contalned in this Agreement shall be construed or implied to prevent or prohibit
either Party from working with or supplying products to any third parties even If such activities
compete with the Product(s) included herein, subject o compllance with its cther obligations under
this Agreement, mcludlng without limitatjon, those concerning confidentiality obligations.

1.4  Division of Tasks and Responsibilities

‘(a) The Partiers agree that the Council will, in each case, discuss and determine which Party
wiil become the prime supplier fo the Customer and take the lead in proposing and
marketing Product{(s) to the Customer. The Council will fake into considerafion in

. determining which Party will become the primary supplier such things as which Party has a
greater or more advantageous relationship with the Customer, previous Cusiomer
programs, expressed Customer preferences and program/Pro’duct(s) content. The Parties
agree that, a binding and final agreement covering their purchase, sales and:licensing
relationship hereunder would not arise until the Parfies have negotiated and executed
mutually satisfactory agreemefits relaled to each. If successiully negotiated, the purchase,
sales and licensing ‘agreements will contain representations and warranties es are
customary in transactions of this type, including, but not limited to:

price commitments;

- warranty and indemnification cbligations;
acceptance festing, quailty and warranty periods;
allocafion of cosls for cancellation of Customer program or termination of the
agreements; and,
Appropriate protection of intellectual ‘property rights and compliance with applicable
laws, rules and regulations and import/export controls requirements:

U R

None of the Parties shall have any obligation or liabllity based upon or arising under this
Agreement to any other Parly by reason of the fact that mutually safisfactory agreements
are not prepared, authorized, executed or delivered.

(b) Lead engineering, design and development responsibility for each Product(s) program will
be determlned by the Council.

1.5 The Parties recognize the necessity of developing and providing -the highest quality
Product(s} and proposals for Customers, with opfimum operating efficiency and at the fowest
possible cost. Each Parly agrees individually and jointly to put forth all reasonable and prudent
efforts to communicate and cooperate with one another to jointly develop Product(s) through the
Alliance and to be competitive in the market.

Article 2 - Councll

21 It is agreed by the Parties that the Alliance will be governed and managed by the Council.

e
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22 The Council will consist of six (6) members, two (2) of such members to be appointed from
each Party. Each Party shall have the right at its sole discretion and at any time, to replace any
member of the Council it has appointed by substituling it with a new such member, provided that
the Parties shall at all times keep the continuity of the Council and the Alliance in mind.

2.3 . The Council will meet as frequently as necessary to perform its duties, however, in any
evertt, aim fo meel not less than each quarter. In the first year of the Alliance under this
Agreemen, the Council will aim to meet on a monthly basis. The location of the Council meetings
wlll be agreed to by the Council from time to time; the first such meeting to be held at Trimble's
offices identified in Article 13, below.

2.4 A quorum will be sstablished when at least one member of the Council for each Parly is
present. if one Party only has one member of the Council attending a meeting, that member shall
be deemed to have the proxy of the non-attending member.

2.5 Atits first meeting, the Council shall designate a secretary who will be responsible for
establishing meeting agendas and documenting the oulcome of the meefings. The secretary
position shall rotate between the members on a yearly basis upon the anniversary of the Effective
Pate, the date first above written, with the initial secretary being provided by Remington.

2.6  The secretary of the Council shall prepare minutes of the Council meetings and circulate
them to all members of the Council within one week of each such meeting. Both Parties shall then
have two weeks 1o raevlew and make any comments ar amendments, on which the Parties shall
1hen subsequently agree, in order to have a record of the Council actions and decisions.

2.7 Voting by the Caouncil on any matter under this Agreement will fequire an unanimous
affirmative vote in the event of a deadlock among the members, the matter shall be resolved by
escalation 1o the Chief Executive Officer of each Party, or hisfher designee. Ultimatsly, the disputs
resolulion procedures referred to in Arlicle 15.2 shall be avallable where appropriate.

2.8 The Councll shall have the authority to make amendments to "Attachment 1.1" and
"Attachment 5.1" only to this Agreement, which Attachments may not modify the substantive terms
of this Agreement. Such amendments shall be duly recorded in writing, the corresponding
Attachment re-issued, and a log of all such amendments kept, each of the precading with the
signatures of at least one Council member from each Party. '

2.9  The activities of the Council include, but are not limited to:

() Determining target Customers, markets and programs;

{b) Determining the lead sales organization for such targeted Customers, markets and
programs;

(¢) Deftermining the overall project team leader; and,

(d) Reviewing the alignment of resources {e.g. sales, engineering/development and
manufacturing); minimizing and/or eliminating any redundancies and expenses,

Article 3 - Term of the Agreement

3
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3.1  This Agreement shall become effective on the Effective Date (the date first above wiitten),
and shall continue for a period of Two (2) years.

3.2  This Agreement will renew automatically for one successive 1 year period, unless one of
the Parties nofifies the other Parties in wrifing of its intention to terminate this Agreement before
the end of the term. it Is understood that the confidentiality obligations shall confinue in
accordancs with thefr terms after termination of this Agreement.

3.3 This Agreement may be ferminated with or without cause by either Parly by giving the other
Party thirty (90) days advance written notice of its decision to terminate. Such termination shall not
be considered a breach of this Agreement and the confidentlality obligations shall continue in
accerdance with their terms after termination of this Agreement.

Article 4 - Commitment of the Parties’ Resources to the Alliance

4.1 Notwithstanding any provision hereof which may indicate otherwise, if is the spedific inlent.

of the Parties that this Agreement and the Alliance crealed hereby is to be construed only as a
business alliance between independent business enfities and is not, nor shall it be deemed 1o be, a
separate legal entity or a partnership or any similar arrangement, nor shall any masterfservant or
employerfemployee relationship be created between the Parties and/or between their affiliates
participating in the performance of this Agreement. Each Party hereto is an independent
contractor z2nd each Party shall control the methods and ‘means by which its own services and
products are provided through the Alliance, pursuant to this Agreement. No Party nor any affillate
nor any of their employees, shall: ' '

{a) be, or be deemed to be, employees, agent or legal representafives of the other Parly or its
affiliates for any purpose whatsoever; of,

(b} have the express or Implied right or authorization to assume or create any obligations or
respongsibilities on tehalf of, or in the name of, the cther Parties or its affiliates, or to bind
them in any manner. -

4.2  Formation of Product{s) project teams will include appropriate membership from the
Parties. The Product(s) project team leader may be provided by any Party depending on workload
and experience, at the recommendation and approval of the- Council.

4.3  Each Party is responsible to ensure funding for Product(s) projects approved by the Council
regarding the Product(s) or Produci(s) component for which it is responsible pursuant fo this
Agreement, and in particular regarding development, commercialization, manufacturing
engineering and working capital, in the way as they deem fit in accordance with each Parties’
ordinary business practices and thelr company policies and procedures.

4.4 The Parties each recognize that they will have employees and representatives {including
agents, contractors and subcontractors} on the premises of the other Parly during the term of this
Agreement. Each agrees fo defend, hold harmless, and indemnify the other from and against any
liability, claims, demands, damages, costs or expenses {excluding attorney and other professional
fees and disbursemenits) arising from or in connection with the performance cf any service or work
under the Agreement by the other Partfes or ils/their employees, agents, representatives and
subcontraciors on the other's premises or the use of the property of a Party except to the extent
such liability arises out of the sole negligence or willful misconduct of a Party.
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Article 5 - Engineering and Inteliectual Property

5.1 The Product(s) engineering design responsibitilies for the projects identified in "Attachment
1.1" will be defined by the Council and the Counci! may use the form as set forth in “Attachment
5.1" attached hereto and made a part hereof by this reference to further define those
responsibilities.

5.2 Subject {o the express exceptions idenlified in this Article 5, neither the execution and
dellvery of this Agreement, nor the delivery of any items or Produci(s) under any purchase arder or
the like, shall be construed as granting, either by implication, estoppel or otherwise, any right in or
license under any present or future data, drawings, plans, ideas or metheds, disciosed under this
Agresment, or under any invention, patent, copyright, or trade secret (“Intellectual Property") now
or hereafter owned or controlled by any Party.

3.3 Intellectual Property developed by Trimble before or during the course of this Agreement
shall belong to Trimble. Intellectual Properly developed by RDS before or during the course of this
Agreement shall belong to RDS.  Intellectusl Property developed by Remington before or during
the course of this Agreernent shall belong te Remington.

3.4 Intellectual Property deveioped jointly by the Partles (two or more Parties) {"Joint IP") shali
be treated as follows: (a) Intelleciual Properly related to Software products and components shall
ks owned by RDS, (b) Iintellectual Property related to Hardware products and camponents shall be
owned by Trimble; and. (¢) Intellectual Property related to marketing and or merchandising
products and components shall be owned by Remington.

Article 6 - Forbearance

Each Parly agrees that it shall nof, duiing the Term and for a period of one {1} year after the
termination or expiration of this Agreament, directly solicit any employee of the other Parly without
the express written consent of such other Party,

Article 7 - Force Majeure

71 AParty ("Affected Party”) shall not be in breach of this Agresment if there is g total or partial
failure of performance by it of its duties and obligatians under this Agreement occasioned by any
negligence or default by another Party or any of its employees, agents or sub-contractors, or by
any reason beyond the Affected Party's reasonable control including without limitation act of God,
fire, act of government or state, war (declared and undeclared), clvit commotion, insurreciion,
embargo, prevention from or hindrance in obtaining any raw materfals, energy or other supplies,
labor disputes of whatever nature and severe weather conditions (“Event of Force Majeure®).

7.2 Ifthe Affected Party Is unable to perform ifs duties and obligations under this Agreement as
a direct result of the effect of an Event of Force Majeure it shall give written notice fo the other
Parties of the inability stating the reason in question. Forthwith upon the reason ceasing to exist
the Affected Party shall give written advice to the other of this fact. If a default due to an Event of
Foree Majeure shall continue for more than a perlod of three (3) months any Party shall bz entitled
to terminate this Agreement with writlen notice lo the other Partigs.

Article 8 - Entire Agreement

5
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8.1 With the exception of the agreements referenced in Section 1.4(a) above, that may be
executed between the Parties are some future point, this Agreement together with Attachments
listed herein and aftached herato, which are incorporated and a part hereof, embaodies the entire
agreement and understanding of the Parties and supersedes all prior oral or writtan agreements
understandings or arrangements relating to the subject matter of this Agreement.

8.2 Except for the rights granted to the Council above, this Agreement shall not be amended,
modified, varied or supplemented except in writing signed by a duly authorized representative of
each Party.

8.3  The headings and names of the Agreement’s Sections, Articles and Aftachments shall
serve for convenience of reference only and shall be disregarded In interpreting it.

Article 9 - Confidentiality

a1 The Parties may reveal the existence, but not the contents, of this Agreement fo
Customers. All Parties must agree in advance and in writing prior to public announcements,

including press teleases, If aiy.

9.2 Proptietary lnformation will be handled by the Parties in accordance with the provisions of
“Atachment 9.2," attached hersto and made a part hereof by this referencs.

Article 10 ~ Assignment, Affiliates, Disposal of a Party's Business

A Party may assign this Agreement to any third-party without the express written consent of the
other Parly, which consent shall not be unreasonably withheld. Notwithstanding the above, any
Party shall have the right to assign this Agreement to a parent, subsidiary or affiliate of or
successor 1o that Party (incliding. but not Hmited to, any entity or entities suceceeding to the
businesses, assets andfor operations of the Parly In any manner relating to the subject matfer
hereof, whether by merger, purchase, sale, consolidation, reorganization or other restructuring and
whether or not the Party is the surviving entity), without the prior written consent of the other Party,
provided the assignee agrees to comply with the terms of this Agreement.

Article 11 - No Waiver

No walver or forbearance by any Party enforcing any of its rights hereunder shall prejudice or
affect the ability of that Party to enforce such rights or any of its olher rights hereunder at any time
in the future. No waiver shall be effective unless in wiiting and signed by the relevant Party. For
the avoidance of doubt, it is agreed that a waiver of a right on one occasion shall not constitute a

waiver of the same right in the future.

Articie 12 - Invalidity

If any ona or more provisions of this Agreement shall be declared fo be invalid or ineffective in any
respect, the validily, legality and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thersby, However if any provisions of this Agreement shall
be adjudged to be void or ineffective but would be adjudged to be valid and effective If part of the
wording were deleted or the scope or periods reduced or amounts increased, they shall apply with
such modifications as may be negessary to make them valid and effective whilst adhering as
closely as possible to the original intent, period, scope and amounts of the provisions set oul
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hereln and the Parfies hereby undertake to make (and execute such documents asg may he
necessary o effect) such modifications.

Articie 13 - Notices

13.1  Any notice or other document to be given under this Agreement shall be in writing in the
English language and shall be deemed to have been duly given if left at or sent by first class post
or registered post or courier or by -facsimie to a Party at the address or relevant
telecommunications number for such Party or such other address as the Party may from time to
time designate by written notice 1o the other.

13.2  Any notices, requests, and other communications hereunder shall be in writing, and shall be
deermned to have been duly given at the time of receipt if delivered by hand or communicated by
electronic transmission, or if mailed, ten (10) days after mailing registered or certified mall, return-

receipt requested, with postage prepaid as follows, or to such other address as each Party may, by
written notice to the other Parties, designate: '

If to Trimble: If to Remingtun."

Remington Arms

870 Remington Dr.

Madison, NC. 27025

Att Attn: Patrick Boehnen

Tele: Tele: (336) 548-8941

Fax: Fax: (336) 548-8629

E-Mall: . . E-Mail: pat boshnen@remington .com

If to RDS:

Aft: -
Tele:
Fax:
E-Mail:

Article 14 - Further Development of the Ailiance

The Partles acknowledge that in entering into this Agreement, they are entering into a relationship,
which is difficult to define in all details prior to the commencement of aclivities hersunder. [t is
likely that situations will arise which the Parties have not anticipated and which may not be fully or
acequately covered by this Agreement. In any such event, the Parties agree, in the spirit of mutual
trust and cooperation, which Is stated in this Agreement, fo each put forth their best efiorts to
acdress and resolve any such matters in keeping with the basic intent of the Agreement.

Article 15 - Dispute Resolution, Governing Law and Jurisdiction

151  The validity, constructior and performance of this Agreement shall be governed by the laws
of Stats of North Carclina, excluding its chaice of laws rules.
7
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15.2

Ary dispute arising under this Agreement shall be resolved amicably through discussions

between the Parties involved In the dispute attempting in good faith to negotfiate a resolution
thereol. If the Parties involved in the dispute fail lo resolve any dispuie arising under this
Agreement, any such Parly may seek medialion and arbitration as follows:

(a}

(b

By written notice to the other Party(jes), submitiing the dispute to volunfary mediation, in
accordance with the then-current Model Procedure for Mediation of Business Disputes of
the Center for Public Resources, each Party to bear egqually the cosis of the medialion;
pravided, however, that any Party may agree or refuse to participate in such mediation. If
mediation is agreed upon, the Parties will appoaint a mutually acceptable mediator seeking
assistance In such regard from the Center for Publlc Resources if they have been unable fo
agree upon such appointment within twenty (20) days from the date of the written notice.

If the Parties are not successfu!l in resolving the dispute through self-help or mediation, the
dispute shall be resolved by binding arbitration. Any Party may elect by written nofice {o the
other Party(ies) to submit such dispute to binding arbitration in aceordance with the Center
for Public Resources’ Ruies for Non-Administered Arbitration of Business Disputes, by an
impartial neutral arbitrator selected by the Center for Public Resources. The decision of the
arbitrator shall be binding on the Parties. Judgment upon the award rendered by the
arbitrator may be entered in any court having proper Jurlsdiction. Such mediation or
arbitration shall take place in Greensboro, North Carolina, Pending settlement or final
decision of any such dispuie, the Parties shall proceed diligently with the performance of
this Agreemant and any related Product(e) orders. Equltable remedies shalf be available
from the arbitrator. CONSEQUENTIAL, PUNIMIVE, EXEMPLARY, INDIRECT OR SIMILAR DAMAGES
SHALL NOT BE AWARDED BY THE ARBITRATOR, ALTHOUGH ATTORNEYS' FEES AND THE COSTS OF
ARBITRATICN MAY BE ASSESSED AGAINST ANY PARTY(IES). '

IN WITNESS WHEREOF,

The Parties have caused this Agreement fo be executed by their duly authorized

representatives in triplicate, each of which shall constifute an original but all three of which, when
taken together, shall constitute but one instrument, and shall become effeclive according to ils

terms.

Remlngton Arms Company, inc.

By:

Name;

Title:

Name: ﬂ Ic.k chae
Title: MMLC—#M? bmeor‘e&'
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By:
Name:
Title:
E
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Attachment 1.1 I

Customer

US Domestic Consumers

US Domestic Consumers

US Domestic Consurners

US Domestic Consumers

US Domestic Consumers

US Law Enforcemant agencies
LS Law Enforcement agencies
US Law Enforcement agencies
US Law Ernforcement agencies
US Law Enforcement agencies
Us Military agencies

US Military agencies

US Mititary agencies

US Military agencies

Us Military agencies

3" Party licensing

3" Party licensing

3™ Party licensing

3 Parly licensing

3" Party licensing

Preduct{s) and Program Description

Remingtor® Smariphone project "Capper Center”

Hardware devsloped In support project “Copper Center™
Software ceveloped In support of project "“Copper Center”
Future software developments supporting unigue applications
“Application Store”

Hardware developed in support project “Copper Center”
Software developed in support of project “Copper Center”
Future software developments supporting LLE applications
Future hardware developments supporting LE applications
“Application Store”

Hardware developed in support project “"Copper Center”
Software developed in support of project "Copper Center’
Future hardware developments supporting military applications
Future software developments supporting military applications
“Application Store”

Reminglon® Smartphone project "Copper Center”

Hardware developed in support project “Copper Center”
Software developed in support of project "Copper Center”
Future software developments supporting unique applications

“Application Storg”

10
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[ Aftachment 5.1 N
Praduct{s), Component and Systam Design, Test, and Commaercialization {(Marketling and Szles)
Responsibility Matrix
Tasks/Functions Trimble RDS | Remington Comments ‘
Hardware Development R S S ]
Hardware Production R
Software Development 5 R S
Software Production R
Server Mainlenance R B
Marketing Efforts 3 g R
3" Party Negotiations R
Hardware Pricing R S
Software Pricing 8 R
Warranty / Service R
Customer Support R ]
R = Responsible Party
A = Approved by Council
S = Supporting Party
11
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Attachment 9.2

Proprietary Information Provisions

“Proprietary Information” shall mean any information and data provided under this Agreement to
Receiver by Transmitter, as the sense of the text requlres, including but not limited fo propristary,
technical, developmental, marketing, sales, operating, performance, cost, know-how, business and
process. information, computer programming techniques, and ail record bearing media containing
or disclosing such information and techniques, which is disclosed pursuant to this Agreement.
Proprietary Information shall include without limitation any drawings, specificaticns, schematics,
samples, models or protolypes, or parls thereof,

(a) Transmitter agrees to make known to Receiver, and Receiver agrees to receive Proprietary
Information solely for-use in connection with the purposes of the Agreement and for no other

purposes whatsoever.

(b}  All Proprietary Information delivered pursuant to the Agreemant:

{f) shall if In written or physical form (including information stored in electronic data
systems or In starage media), be marked "Proprietary” or “Confidential”, or with a
similar legend by Transmilier before being turned over to Receiver;

{1i) shall if orally disclosed, be reduced to wrlten form identifylng the Items: of
Proprietary Infermation and delivered to the Receiver within thirty (30} days of such
oral disclosure;

(ii)  shall nol be copied, distributed, disclosed, or disseminated outside of Receiver's
business organization, except as expressly allowed herein, in any way or form by
Receiver without the prior writlen consent of Transmiller;

(iv)  shall be maintained in confidence using the same degree of care which Receiver
employs with respect 1o its own Proprietary Information, but in no event maintained
with less than a reasonable standard of care, and may only be disclosed to those
employaes of Receiver who have a need to know the same in order to use the same
for the purposes recited above, and have been informed of the obligations of this
Agreement; or as necessary in accordance with goverament rules andfor
regulations or by order of a court or governmental agency; or in the case of the
Partles, to employees of its parent, companies under common control and affiliated
companies who have a need te know the same in order to advise them with respect
to the purposes of this Agreement and who agree to observe the obligations hereof;

{v) shall not be used by Receiver for any purposes, except as expressly stated in the
Agreement, without the exprass prior written permission of Transmitter; and,

{vi) shall remain the property of and be returned to Transmitter (along with all copies
thereof, iIncluding all copies stored in electronic data systems) within thirty {30} days
after receipt by Recelver of a written request from Transmitter, and upon expiration
of the Agreement. Al the conclusion of the use of Proprietary Information received
from Transmitter, or termination of the Agreement as set forth elsewhere in the
Agreement, Receiver shall ensure that all copies of all Proprietary Information,
whether or not incorporated In other programs, data compifations, or otherwise
intermingled with data nof subject to the Agreement, shall be removed from all
electronic data systems and storage media.
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(c) The obligations of paragraph (b), above shall not apply however to any information which:
' (i) is already in the public domain at the tirme of disclosure or later becomes available

to the public through no breach of the Agreement by Receiver;

{ii) was, as between Transmitter and Receiver, lawfully in Receiver's possession prior
to receipt from Transmitter without obligation of confidentiality;

(iii} s received by Receiver independently from a third party without obligation of
confidentiality; or,

{iv)  is independently developed by Receiver, as evidenced by its business records.

(d} Proprietary Information shall not be deemed to be in the public domain merely because any
part of said Information is embodied in general disclosures or because individual features,
components or combinations thereof are now or bacome known fo the public.

{e) Unless mutually agreed otherwise in wriling, Receiver's obligations hereunder with respect
to each item of Proprietary Information shall terminate three (3) years from the longer of the date of
the receipt thereof by Receiver or the termination date of this Agreement. .

{f Receiver shall have the right to refuse to accept any information under the Agreement and
nothing herein shall obligate Transmitler to disclose to Receiver any. particular information.

{e)] Unless mutually agreed otherwise in writing, the Parties hereto shall not be obligated under
the terms hereof to compensate each cther for disclosures of any information under the Agreement
and agree that no warranties of any kind are given by Transmitter with respect to such information
or any use thersof. ’

{h) Transmitter and Receiver shall have no obligation to enter into any further agresment with
each other except as eagh, in its sole judgment, may deem advisable. |t js understood that no
patent, copyright, trademarlk or other proprietary right or license is granted by these provisions.
The disclosure of any Proprietary Information and materials which may accompany the disclosure
shall not result in any obligation to grant Receiver rights therein. '

(i) These provisions represent the entire understanding and agreement of the Parties
concerning the treatment of Praprietary Information and supersedes all prior communications,
agreements, and understandings relating to Proprietary Infarmation.

g} Any and all export and re-export from the United States of America of any Technical Data
or Commodities hereunder shall be made pursuant to such laws and regulations appliicable
thereto, including the U.S.A. Export Administration Act and any regulations issued pursuart
thereto.

*hkkdikkhikE
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From: Brizn Feucht [bfeucht@aoialaska.com]
Sent: Saturday, December 18, 2010 11:59 AM

To: Chaur-Fong Chen; Steve Wollf

Subject: Call me ASAP Chaur-Fong or Steve
Attachments: Consolidated PL and Valuations.xIsx

Sorry took a little longer to pull together.

Notes:
To change % of goal change it on the Trimble sheet it will change all

numbers

1 am not sure NPV is the correct way to value RDS. [ will come back with
s0me arguments

Monday I am meeting with Cabalas what do I tell them about time frames?
Project kick off; prototype; launch date

I assume that any CP margin that is lower than Remingtons is OK, how do you
want me to approach it. ’

If [ approach Cabalaé and they are a go, for anything less tilan the -
Remington Margin, than Trimble is committed to the project. Or am I going to
have to back peddle and risk my and Paul's relationship with them.

My pitch to Cabalas is;

8M buy-in épen‘t as follows;

600K Pre Launch

5.4 Marketing year 1

2M Co-Dev Costs

4.4% on % of goal revenue for next year just like Remington

Are these the parameters undet' which the project moves forward? We have one
shot at this to do it right.

Brian

Your message is ready to be sent with the following file or link
attachments:

Consolidated PL and Valuations

Note: To protect against computer viruses, e-mail programs may prevent

DEFENDANT
3AN-11-10513 3 TRIMBLE016084
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sending or receiving certain types of file attachments. Check your e-mail
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Recreational Data Systems Business Feasibility Study — Summary
Chaur-Fong Chen, Trimble Mobile Computing Sclutions

April 9, 2009

Key drivers

Potential market size
[.P patent protection (US patent 6,459,372, Branham, et al.)

.
e Data & Information availability (raw data available free of charge in most case)
=« Potential regulatory compliance requirement

Concerns:

Patent
o How defendable is US patent 6,459,372?
o Trimble US patent #6411899
Google issues (user initiated information retrieval for use in a mobile device)
Is there a need for this type of information in real-time?
Size of the addressable market
o Legislature barrier is high (State by State)
o Customer take- rate (without legislature) is unknown
Competitiveness
o Not enough hook for customer to use our device over other providers
o Competition entry barrier is low (even with L.P protection)
o Google issues
o Existing GPS handset solutions
Product — what are we offering or what can we offer
o Standalone product (system solution)
o Software or services
o SWand services bundle
¢ Bundle services/product with Carrier
Price point
o Hardware — Not very likely to charge more than $300 uniess we design a sophisticated
hand held {see existing HW with Quad-band 3G, GPS, camera ASP around $299)
o SW — Not sure about the customer bearing point
o Service -We cannot up charge to much if use ASP service model {in the range of §1-
$3/month)
Distribution
o Channel solution
o Specialty store
o Cell carrier

What kind of partnership might make sense?

DEFENDANT
3AN-11-10518
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Brian Feucht

.From: Paul Miiler [pmiller@techexeccorp.com]
< ent: Friday, April 08, 2011 7:39 AM
" To: Chaur-Fong Chen
Ce: Brian Feucht; Jim Sheldon; 'Steve Wolff
Subject: Status Update
Chaur-Fong,

I hope you are well. It has been approximately a week and a half since we last talked. | was hoping to get an update as
to any progress at Trimble in determining your path forward. We still want Trimble as our partner on this project and
hope you come to the same conclusion, however if that is not the case, we will need to proceed on another path. At a
minimurmr, | would like you to confirm that Trimble will be able to share with us their decision within the two week time

period that you committed to on March 30%.
Thanks,

Paul A. Miller

President

TechExec, Inc.
pmiller@techexeccorp.com
(703) 467-9648

{703) 801-9810 {celf)

DEFENDANT :
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Brian Feucht

Boehnen, Patrick W. [Patrick. Boehnen@remington.com]

.~ From:
<~ Sent: Thursday, September 02, 2010 4:57 AM
" To: Chaur-Fong Chen; Brian Feucht
Subject: Project Risks

Here's what | see as risks from this point forward.

1.

2.

il

@ No

Executive approval — unless we have all of the executive teams in agreement on volume and
financials the project will stall.

Carrier selection — | don’t know where Marc's head is on carrier selection. If he digs his heals
in and refuses to accept AT&T the project will have a timing setback as we would have to pitch
Verizon and go through a more lengthy approval process. We need to make sure that we
drive the point home with Marc that AT&T is the path of least resistance and that their
coverage will improve as they gain access to competitive towers.

AT&T acceptance of the concept — If we don’t get AT&T on board we have to go to Verizon.
Manufacturing - Can Foxconn do it.

Inventory — as we discussed holding inventory based upon supplier commitments is a risk.
Especially, if adoption rates are slower than expected.

User adoption rate — this is an unknown as we have discussed numerous times.

Funding on all sides — Unless our execs commit to fully fund the project to its conclusion we -
have risk. '

3" party application development — Will they develop meaningfuf applications that will support
the nroduct.

:-Thanks,

Patrick Boehnen | Marketing Director
Remington Arms Company, Inc.

870 Remington Dr., PO Box 700

Madison, NC 27025-0700

Phone: 336-548-8541

Cell:

336-453-1922

Freedom Group Family of Companies

Remington, Bushmaster Flr_earms. DPMS / Panther Arms, Marlin, H&R,
NEF, Dakota Arms, Parker Gun, L.C. Smith, EOTAC, Advanced
Armament Corp., Bames Bullets, INTC

DEFENDANT ;
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Brian fFeucht

- “rom: Brian Feucht [bfeucht@aocialaska.com}
Jent: Friday, December 18, 2009 12:14 PM
To: ‘Chaur-Fong Chen'
Subject: FW: Remington Trimble RDS Agreement Draft
Attachments: Remington Trimble RDS Agreement Draft doc

" DEFENDANT :
" 3AN-11-10519-
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PRODUCT ALLIANCE AGREEMENT

This Product Alliance Agreement ("Agreement”) is made as of this day of
2009 by and between Recreational Data Services, a corporation with an office located
at ("RDS"), Trimble Navigation Limited, a
corporation with an office located at 645 North Mary Ave., Sunnyvale,
California 94086 (‘Trimble"), and REMINGTON ARMS COMPANY, INC., a Delaware corporation with
an office lacated at 870 Remington Drive, Madison, North Caralina 27025 ("Remington”). RDS,
Trimble and/or Remington are hereafter referred to also as the "Party” or “Parties” as the sense of
the text requires.

Background

The Parties have approached each other with the aim of entering into an agreement
regarding the development and possible supply of a handheld/mobile device (“Product(s)”), and
other components, comprised of hardware necessary to meet defined specifications, and software
applications also designed to meet defined specifications for possible sale to consumers, law
enforcement agencies, military and government applications (*Customers”). This Agreement
provides a document of understanding for how the Parties will work together on a nonexclusive
basis.

The Parties recognize their respeclive strengths and capabilities relative to Product(s) are
complimentary and supportive of each other and that their efforts to jointly develop new or
innovation Product(s) and prepare and submit proposals to sell Product{s) to Customers will offer
mutual advantages to each.

A Steering Council ("Council’) comprising an equal number from each Party, as defined
below, will oversee the work of the Parties; will approve program targets and Product(s) direction,
will resolve issues and disputes and the like.

Now, therefore, in consideration of the promises and mutual covenants cantained herein
and for other good and valuable consideration, the receipt and sufficiency of which is
acknowledged, it is hereby agreed as follows:

Article 1 - Formi and Scope of the Relationship

1.1  The Parties agree to cooperate with each other in the form of a “non-equity” team
("Alliance”), to design, manufacture and market Product(s) to Customers on a Customer-by-
Customer/program-by-program basis as outlined in “Attachment .1,” attached hereto and made a
part hereof by this reference. As current market opportunities or Product(s) directions and
requirements change or new programs or Customers are identified, the Parties may mutually agree
to update, in writing, “Attachment 1.1.”

1.2 The Parties will strive, in as many cases as possible and as they individually deem
appropriate and in their best interests, to conduct all Proeduct(s)development programs included on
“Attachment 1.1" exclusively under this Agreement. It is understood and agreed, however, that for
any Product(s) program such exclusivity shall not apply to the extent that:
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(a) a Customer specifically requires, or in the reasonable judgment of the Party requests, for
such program that one of the Parties not supply any part of the Product(s); or

(b) either Party is requested by a third party to supply or quote to them their products, even if
such products are a component of the Produci(s); or

(c) either Party lacks competitiveness with respect to one or more of its components that would
be included in the Product(s) — i.e., as to price, technology, design, quality and service - as
determined by mutual agreement of the Parties in the Council (such agreement not to be
unreasonably withheld or delayed).

1.3 ., Nothing contained in this Agreement shali be construed or implied to prevent or prohibit
either Party from working with or supplying products to any third parties even if such activities
compete with the Product(s) included herein, subject to compliance with its other obligations under
this Agreement, including without limitation, those concerning confidentiality obligations.

1.4 Division of Tasks and Responsibilities

(@) The preferred Customer arrangement is that Remington will market and sell Product(s) and
act as the Customer contact. The other Parties shall not have Customer. contact except
with the request of Remington. However, if it is determined that this is nat possible then the
Council will appoint a primary contact, as an altemnative to Remington, to the Customer.
The Partiers agree that the Council will, in each case, discuss and determine which Party
will become the prime supplier to the Customer and take the lead in proposing and
marketing Product(s) to the Customer. The Council will take into consideration in
determining which Party will become the primary supplier such things as which Party has a
greater or more advantageous relationship with the Customer, previous Customer
programs, expressed Customer preferences and program/Produci(s} content. The Parijes
agree that, a binding and final agreement covering their purchase, sales and licensing
refationship hereunder would not arise until the Parties have negotiated and executed
mutually satisfactory agreements related to each. If successfully negotiated, the purchase,
sales and licensing agreements will contain representations and warranties as are
customary in transactions of this type, including, but not limited to:

price commitments;

warranty and indemnification obligations;

acceptance testing, quality and warranty periods;

allocation of. costs for cancellation of Customer program or termination of the
agreements; and,

Appropriate protection of intellectual property rights and compliance with appiicable
laws, rules and regulations and import/export controls requirements,

RO =

“;

None of the Parties shall have any obigation or liability based upcn or arising under this
Agreement to any other Party by reason of the fact that mutually satisfactory agreements
are not prepared, authorized, executed or delivered.

(b) Lead engineering, design and development responsibility for each Product(s) program will
be determined by the Caouncil.

1.5  The Parties recognize the necessity of developing and providing the highest quality
Product(s) and proposals for Customers, with optimum operating efficiency and at the lowsst-
possible cost. Each Party agrees individually and jointly to put forth all reasonable and prudent
efforts to communicate and cooperate with one another to jointly develop Product(s) through the

2
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Alliance and to be competitive in the market.

Article 2 - Council

21 It is agreed by the Parties that the Alliance will be governed and managed by the Council.

2.2 The Council will consist of six (6) members, two {2) of such members to be appointed from
each Party. Each Party shall have the right at its sole discretion and at any time, to replace any
member of the Council it has appointed by substituting it with a new such member, provided that
the Parties shall at all fimes keep the continuity of the Council and the Alliance in mind.

23  The Council will meet as frequently as necessary to perform its duties, however, in any
event, aim to meet not less than each quarter. In the first year of the Alliance under this
Agreement, the Council will aim to meet on a monthly basis. The location of the Council meetings
will be agreed to by the Council from time to time; the first such meeting to be held at Trimble's
offices identified in Article 13, below.

24 A quorum will be established when at least one member of the Council for each Party is
-present. If one Party only has one member of the Council attending a meeting, that member shall
be deemed to have the proxy of the non-attending member.

2.5 At its first meeting, the Council shall designate a secretary who will be responsible for
establishing meeting agendas and documenting the outcome of the meetings. The secretary
position shall rotate between the members on a yearly basis upon the anniversary of the Effective
Date, the date first above written, with the initial secretary being provided by Remington.

26  The secretary of the Council shall prépare minutes of the Council meetings and circulate
them to all members of the Council within one week of each such meeting. Both Parties shall then
have two weeks (o review and make any comments or amendments, on which the Parties shall
then subsequently agree, in order to have a record of the Council actions and decisions.

27 Voting by the Council on any matter under this Agreement will require an unanimous
affirmative vote in the event of a deadlock among the members, the matter shall be resolved by
escalation to the Chief Executive Officer of each Party, or his/her designee. Ultimately, the dispute
resolution procedures referred to in Article 15.2 shall be available where appropriate.

28 The Council shall have the authority to make amendments to "Attachment 1.1" and
"Attachment 5.1" only to this Agreement, which Attachments may not modify the substantive terms
of this Agreement. Such amendments shall be duly recorded in writing, the corresponding
Attachment re-issued, and a log of all such amendments kept, each of the preceding with the
signatures of at least one Council member from each Party.

29 The activities of the Council include, but are not limited to:

(a) Determining target Customers, markets and programs,

(b) Determining the lead sales organization for such targeted Customers, markets and
programs,

{c} Determining the overall project team leader; and,

(d) Reviewing the alignment of resources (e.g. sales, engineering/development and
manufacturing); minimizing and/or eliminating any redundancies and expenses.
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Article 3 - Term of the Aqreement

31 This Agreement shall become effective on the Effective Date (the date first above written),
and shall continue for a period of Two (2) years.

3.2 This Agreement will renew automatically for one successive 1 year period, unless one of
the Pardies notifies the other Parties in writing of its intention to terminate this Agreement before
the end of the term. It is understood that the confidentiality obligations shall continue in
accordance with their terms after termination of this Agreement.

3.3  This Agreement may be terminated with or without cause by either Party by giving the other
Party thirty (30) days advance written notice of its decision to terminate, Such termination shall not
te considered a breach of this Agreement and the confidentiality obligations shail continue in
accordance with their terms after termination of this Agreement,

Article 4 - Commitment of the Parties’ Resources to the Alliance

4.1 Notwithstanding any provision hereof which may indicate otherwise, it is the specific intent
of the Parties that this Agreement and the Alliance created hereby is to be construed only as a
business alliance between independent business entities and is not, nor shall it be deemed to be, a
separate legal entity or a partnershin or any similar arrangsment, nor shall any master/servant or
employer/employee relationship be created between the Parties and/for between their affiliates
participating in the performance of this Agreement. Each Party hereto is an independent
cantractor and each Party shall control the methods and means by which its own services and
products are provided through the Alliance, pursuant to this Agreement. No Party nor any affiliate
nor any of their employees, shall:

(a) be, or be deemed to be, employees, agent or legal representatives of the other Party or its
affiliates for any purpose whatsoever; or,

(b) have the express or implied right or authorization to assume or create any obligations or
responsibilities on behalf of, or in the name of, the other Parties or its affiliates, or to bind
them in any manner.

42 Formation of Product(s) project teams will include appropriate membership from the
Parties. The Product(s) project team leader may be provided by any Party depending on workioad
and experience, at the recommendation and approval of the Council, '

4.3  Each Parly is responsible to ensure funding for Product(s) projects approved by the Council
regarding the Product(s) or Product(s) component for which it is responsible pursuant to this
Agreement, and in particular regarding development, commercialization, manufacturing
ergineering and working capital, in the way as they deem fit in accordance with each Parties’
ordinary business practices and their company policies and procedures.

4.4  The Parties each recognize that they will have employees and representatives {(including
agents, contractors and subcontractors) on the premises of the other Party during the term of this
Agreement. Each agrees to defend, hold harmless, and indemnify the other from and against any
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liability, claims, demands, damages, costs or expenses (excluding attorney and other professional
fees and disbursements) arising from or in connection with the performance of any service or work
under the Agreement by the other Parties or itsitheir employees, agents, representatives and
subcontractors on the other's premises or the use of the property of a Party except to the extent
such liability arises out of the sole negligence or willful misconduct of a Party.

Article 5 - Engineering and Intellectual Property

51 The Product(s) engineering design responsibilities for the projects identified in "Attachment
1.1" will be defined by the Council and the Council may use the form as set forth in “Attachment
5.1" attached hereto and made a part hereof by this reference to further define those
responsibilities.

5.2  Subject to the express exceptions identified in this Article 5, neither the execution and
delivery of this Agreement, nor the delivery of any.items or Product(s) under any purchase order or
the like, shall be construed as granting, either by implication, estoppel or otherwise, any right in or
license under any present or future data, drawings, plans, ideas or methods, disclosed under this
Agreement, or under any invention, patent, copyright, or trade secret ("Intellectual Property") now
or hereafter owned or controlled by any Party.

53 lintellectual Property deveioped by Trimble before or during the course of this Agreement
shall belong to Trimble. Intellectual Property developed by RDS before or during the course of this
Agreement shail belong to RDS.  Intellectual Property developed by Remington before or during
the caurse of this Agreement shall belong to Remington.

54 |Intellectual Property developed jointly by the Parties (two or more Parties) ("Joint IP) shall
be treated as follows: (a) Inteilectual Property refated to Software products and components shail
be owned by RDS, (b) Intellectual Property related to Hardware products and components shall be
owned by Trimble; and, (c) Intellectual Property related to marketing and or merchandising
products and compenents shall be owned by Remington.

Article 6 — Forbearance
Each Party agrees that it shall not, during the Term and for a period of one (1) year after the

termination or expiration of this Agreement, directly solicit any employee of the other Party without
the express written consent of such other Party.

Article 7 - Force Majeure

7.1 AParty (“Affected Party") shalil not be in breach of this Agreement if there is a total or partial
failure of performance by it of its duties and obligations under this Agreement occasioned by any
negligence or default by another Party or any of its employees, agents or sub-contractors, or by
any reason beyond the Affected Party’s reasonable control including without limitation act of God,
fire, act of govemment or state, war (declared and undeclared), civil commotion, insurrection,
embargo, prevention from or hindrance in obtaining any raw materials, energy or other supplies,
labor disputes of whatever nature and severe weather conditions (“Event of Force Majeure”).

7.2 If the Affected Party is unable to perform its duties and obligations under this Agreement as
a direct result of the effect of an Event of Force Majeure it shall give written notice to the other
Parties of the inability stating the reason in question. Forthwith upon the reason ceasing to exist
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the Affected Party shall give written advice to the other of this fact. 1f a default due to an Event of
Force Majeure shall continue for more than a period of three (3) months any Party shall be entitled
to terminate this Agreement with written notice to the other Parties. '

Article 8 - Entire Aqreement

8.1 With the exception of the agreements referenced in Section 1.4(a) above, that may be
executed between the Parties are some future point, this Agreement together with Attachments
listed herein and attached hereto, which are incorporated and a part hereof, embodies the entire
agreement and understanding of the Parties and supersedes all prior oral or written agreements
understandings or arrangements relating to the subject matter of this Agreement.

8.2  Except for the rights granted to the Council above, this Agreement shall not be amended,
modified, varied or supplemented except in writing signed by a duly authorized representative of
each Party.

8.3 The headings and names of the Agreement's Sections, Articles and Attachments shall
serve for convenience of reference only and shall be disregarded in interpreting it.

Article 9 - Confidentiality

9.1 The Parties may reveal the existence, but not the contents, of this Agreement to
Customers. All Parties must agree in advance and in writing prior to public announcements,
including press releases, if any.

9.2  Proprietary information wiii be handied by the Pariies in accordance with the provisions of
“Attachment 9.2,” attached hereto and made a part hereof by this reference.

Article 10 - Assignment, Affiliates, Disposal of a Party's Business

A Party may assign this Agreement to any third-party without the express written consent of the
other Party, which consent shall not be unreasonably withheld. Notwithstanding the above, any
Party shall have the right to assign this Agreement to a parent, subsidiary or affiliate of or
successor to that Parly (including, but not limited to, any entity or entities succeeding to the
businesses, assets and/or operations of the Party in any manner relating to the subject matter
hereof, whether by merger, purchase, sale, consolidation, reorganization or other restructuring and
whether or not the Party is the surviving entity), without the prior written consent of the other Party,
provided the assignee agrees to comply with the terms of this Agreement.

Article 11 - No Waiver

No waiver or forbearance by any Party enforcing any of its rights hereunder shall prejudice or
affect the ability of that Party to enforce such rights or any of its other rights hereunder at any time
in the future. No waiver shall be effective unless in writing and signed by the relevant Party. For
the avoidance of doubt, it is agreed that a waiver of a right on one occasion shall not constitute a
waiver of the same right in the future.

Article 12 - Invalidity
1171
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If any one or more provisions of this Agreement shall be declared to be invalid or ineffective in any
respect, the validity, legality and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby. However if any provisions of this Agreement shall
be adjudged to be void or ineffective but would be adjudged to be valid and effective if part of the
wording were deleted or the scope or periods reduced or amounts increased, they shall apply with
such modifications as may be necessary to make them valid and effective whilst adhering as
closely as possible to the original intent, period, scope and amounts of the provisions set out
herein and the Parties hereby undertake to make (and execute such documents as may be
necessary to effect) such modifications.

Article 13 - Notices

13.1  Any notice or aother document to be given under this Agreement shail be in writing in the
English language and shall be deemed to have been duly given if left at or sent by first class post
or registered post or courier or by facsimife to a Parly at the address or relevant
telecommunications number for such Party or such other address as the Party may from time to
time designate by written notice to the other.

13.2 Any notices, requests, and other communications hereunder shall be in writing, and shall be
deemed to have been duly given at the time of receipt if delivered by hand or communicated by
electronic transmission, or if mailed, ten (10) days after mailing registered ar certified mail, retumn-
receipt requested, with postage prepaid as follows, or to such other address as each Party may, by
written notice to the other Parties, designate:

If to Trimble: If to Remington:
Remington Arms
870 Remington Dr.
Madison, NC. 27025

Att: Altn: Pafrick Boehnen’

Tele: Tele: (336) 548-8941

Fax: Fax; (336) 548-8629 _

E-Mail: . E-Mail: pat. boehnen@remington.com

If to RDS:

Att:

Tele:

Fax:

E-Mail: .

Article 14 - Further Development of the Alliance

The Parties acknowledge that in entering into this Agreement, they are entering into a relationship,
which is difficuit to define in all details prior to the commencement of activities hereunder. 1t is
likely that situations will arise which the Parties have not anticipated and which may not be fully or
adequately covered by this Agreement. In any such event, the Parties agree, in the spirit of mutual
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trust and cooperation, which is stated in this Agreement, to each put forth their best efforts to
address and resolve any such matters in keeping with the basic intent of the Agreement.

Article 15 - Dispute Resolution, Governing Law and Jurisdiction

15.1  The validity, construction and performance of this Agreement shall be governed by the laws
of State of North Carolina, excluding its choice of laws rules,

15.2  Any dispute arising under this Agreement shall be resolved amicably through discussions
between the Parties involved in the dispute attempting in good faith to negotiate a resolution
thereof. If the Parties involved in the dispute fail to resolve any dispute arising under this
Agreement, any such Party may seek mediation and arbitration as follows:

(a) By written notice to the other Party(ies), submitting the dispute to voluntary mediation, in
accordance with the then-current Model Procedure for Mediation of Business Disputes of
the Center for Public Resources, each Party to bear equally the costs of the mediation;
provided, however, that any Party may agree or refuse to participate in such mediation. If
mediation is agreed upon, the Parties will appoint a mutually acceptable mediator seeking
assistance in such regard from the Center for Public Resources if they have been unable to
agree upon such appointment within twenty (20) days from the date of the written notice.

(b) If the Parties are not successful in resolving the dispute through self-help or mediation, the
dispute shall be resolved by binding arbitration. Any Party may elect by written notice to the
other Parly(ies) to submit such dispute to binding arbitration in accordarnics with the Center
for Public Resources’ Rules for Non-Administered Arbitration of Business Disputes, by an
impartial neutral arbitrator selected by the Center for Public Resources. The decision of the
arbitrator shall be binding on the Parties. Judgment upon the award rendered by the
arbitrator may be entered in any coust having proper jurisdiction. Such mediation or
arbitration shall take place in Greensboro, North Carolina, Pending settlement or final
decision of any such dispute, the Parties shall proceed diligently with the performance of
this Agreement and any related Product(s) orders. Equitable remedies shall be available
from the arbitrator. CONSEQUENTIAL, PUNITIVE, EXEMPLARY, INDIRECT OR SIMILAR DAMAGES
SHALL NOT BE AWARDED BY THE ARBITRATOR, ALTHOUGH ATTORNEYS' FEES AND THE COSTS OF
ARBITRATION MAY BE ASSESSED AGAINST ANY PARTY(IES).

IN WITNESS WHEREOF,

The Parties have caused this Agreement to be executed by their duly authorized
representatives in triplicate, each of which shall constitute an original but all three of which, when
taken together, shall constitute but one instrument, and shail become effective according to its
{erms.

Remington Arms Company, inc.

By: By:

Name: Name:
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Title: Title:
By:
Name:
Title:
X
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Attachment 1.1 B

Customer

US Domestic Cansumers

US Domestic Consumers

US Domestic Consumers

US Law Enforcement agencies
US Law Enforcement agencies
US Law Enforcement agencies
US Law Enforcement agencies
US Military agencies

US Military agencies

US Military agencies

US Military agencies

3" Party licensing

3" Parly licensing

3" Party licensing

3" Party licensing

Product(s) and Program Description

Remington® Smartphone project “Copper Center”

Hardware develaped in support project “Copper Center”
Software developed in support of project “Copper Center"
Hardware developed in support project “Copper Center”
Software developed in support of Project “Copper Center”
Future software developments supporting LE applications
Future hardware developments supporting LE applications
Hardware developed in support project “Copper Center”
Software developed in support of project “Copper Center”
Future hardware deveiopmenis supporting military applications
Future software developments supporting military applications
Remington® Smartphone project “Copper Center”

Hardware deveioped in support project “Copper Center”
Software developed in support of project “Copper Center”

Future software developments supporting unique applications
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Attachment 5.1

Product(s), Component and System Design, Test, and Commercialization {Marketing and Sales)
Responsibility Matrix

Tasks/Functions Trimble RDS Remington Comments
Hardware Development R S S
Hardware Production R
_Software Development S R )
Software Production R
Server Maintenance R
Marketing Efforts S S R
3" Party Negatiations R
Hardware Pricing R S
Software Pricing S R
R = Responsible Party
A = Approved by Council
§ = Supporting Party
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Attachment 9.2 j

Proprietary information Provisions

“Proprietary Information” shali mean any information and data provided under this Agreement to
Receiver by Transmitter, as the sense of the text requires, including but not limited to proprietary,
technical, developmental, marketing, sales, operating, performance, cost, know-how, business and
process information, computer programming techniques, and all record bearing media containing
or disclosing such information and techniques, which is disclosed pursuant to this Agreement.
Proprietary Information shall include without limitation any drawings, specifications, schematics,
samples, models or prototypes, or parts thereof.

(2) Transmitter agrees to make known to Receiver, and Receiver agrees to receive Proprietary
Information solely for use in connection with the purposes of the Agréement and for no other
purposes whatsoever,

(b) Al Proprietary Information delivered pursuant to the Agreement: o

(i) shall if in written or physical form (including information stored in electronic data
systems or in storage media), be marked "Proprietary” or “Confidential”, or with a
similar legend by Transmitter befora being turned over to Receiver; .

tii) shall if orally disclosed, be reduced to written form identifying the items of
Proprietary Information and delivered to the Receiver within thirty (30) days of such
oral disclosure; ,

(ili)  shall not be copied, distributed, disclosed, or disseminated outside of Receiver's
business organization, except as expressily allowed herein, in any way or form by
Receiver without the prior written consent of Transmitter; ‘

(iv)  shall be maintained in confidence using the same degree of care which Receiver
employs with respect to its own Proprietary Information, but in no event maintained
with less than a reasonable standard of care, and may only be disclosed to those
employees of Receiver who have a need to know the same in order to use the same
for the purposes recited above, and have been informed of the obligations of this
Agreement; or as necessary in accordance with government rules and/or
regulations or by order of a court or governmental agency; or in the case of the
Parties, to employees of its parent, companies under common control and affiliated
companies who have a need to know the same in order to advise them with respect
io the purposes of this Agreement and who agree to observe the obligations hereof;

{v) shall not be used by Receiver for any purposes, except as expressly stated in the

' Agreement, without the express prior written permission of Transmitter; and,

(vi)  shall remain the property of and be returned to Transmitter (atong with all copies
thereof, including all copies stored in electronic data systems) within thirty (30) days
after receipt by Recaiver of a written request from Transmitter, and upon expiration
of the Agreement. At the conclusion of the use of Proprietary Information received
from Transmitter, or termination of the Agreement as set forth elsewhere in the
Agreement, Receiver shall ensure that ail copies of all Proprietary information,
whether or not incorporated in other programs, data compilations, or otherwise
intermingled with data not subject to the Agreement, shall be removed from all
electronic data systems and storage media.
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(c) The obligations of paragraph (b), above shall not apply however to any information which:

(0] is already in the public domain at the time of disclosure or later becomes available
to the public through no breach of the Agreement by Receiver:

(i)  was, as between Transmitter and Receiver, lawfully in Receiver's possession prior
ta receipt from Transmitter without obligation of confidentiality;

(iii} is received by Receiver independently from a third party without obligation of
confidentiality; or,

(iv}  isindependently developed by Receiver, as evidenced by its business records.

{d) Proprietary Information shall not be deemed ta be in the pubtfic domain merely because any
part of said information is embodied in general disclosures or because individual features,
components or combinations thereof are now or become known to the public.

{e} Unless mutually agreed otherwise in writing, Receiver's obligations hereunder with respect
to each item of Proprietary Information shall terminate three (3) years from the longer of the date of
the receipt thereof by Receiver or the termination date of this Agreement.

f Recsiver shall have the right to refuse to accépt_ any information under the Agreement and
nothing herein shall obligate Transmitter to disclose to Receiver any particular information.

(g)  Unless mutually agreed otherwise in writing, the Parties hereto shall not be obligated under
the terms hereof to compensate each other for disclosures of any information under the Agreement
and agree that no warranties of any kind are given by Transmitter with respect to such information
or any use thereof.

(h)  Transmitter and Receiver shall have no obligation to enter into any further agreement with
each other except as each, in its sole judgment, may deem advisable. It is understood that no
patent, copyright, trademark or other proprietary right or license is granted by these provisions.
The disclosure of any Proprietary Information and materials which may accompany the disclosure
shall not result in any obligation to grant Receiver rights therein.

{i) These provisions represent the entire understanding and agreement of the Parties
concemning the treatment of Proprietary Information and supersedes all prior communications,
agreements, and understandings relating to Proprietary Information.

{)] Any and all export and re-export from the United States of America of any Technical Data

~or Commodities hereunder shall be made pursuant to such laws and regulations applicable
thereto, including the USA Export Administration Act and any regulations issued pursuant
thereto.
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