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This License Agreement (AAgreemento) is entered into
(ALicensee, 0 Ayou, 0 Ayouro) and the@eRBRCbhrrgeRBRBRE Bataebgl
and nonstock corporation. RBRCO6s princiopal pl ace of bus|
In return for each otherds commitments in this Licens
1. DEFINITIONS. Registrar of Trademarks in Canada, and other trademark

registration authorities in other countries.
fAffiliated means an entity that holds the majority of your
ownership inter eugbsidiaries,@ar i Par €RBRGPBrggranoumreans t he used recha
another subsidiary of your Parent. cdlection program described in Exhibit E, as revised or

replaced by RBRC.
flAuthorized Payment Facilitator means an entity whi ch

has been authorized in writing by RBRC to invoice and 2. GRANT OF LICENSE.

collect license fees, and which is required to submit such

license fees to RBRC on your behalf. In return for your agreement to pay the fees described
below, RBRC grants you a worldwide, rerclusive

AEf f ect meaesthe frdt date this License license to display the variations of the RBRC Seals and

Agreement has been executed on behalf of both RBRC and RBRC Marks indicated below by the initials of the parties:

Licensee. (1) on Licensed Batteries; (2) on packaging and display

materials for Licensed Batteries (and products containing
fiEligibleCeld means each r echar ge aldcensedBateries); and @)drrirfobmatibnal, promotional,
Exhibit C. Eligible Cells may or may not be retaghdy and display materials relag to Licensed Batteries (and
finished product and nyarequire additional labeling or products containing Licensed Batteries).
packaging to be sold legally at retail.

Under the definition of Licensed Battery set forth in
fiLicensed Battey means a r echar ge ab ISectiop boltbis Agreement, theé RBRC Seals and RBRC

which each cell is an Eligible Cell, and which unit is a Marks may only be displayed on products (or the
retailready finished product ready for sale into the packaging of products) thabwtain rechargeable power
distribution chanal to the end user as either a component units that are easily removable from such products by the
of a rechargeable product or as a separate product. If consumer.

included as a component of a rechargeable product, the
unit must be easily removable by the consumer from that
rechargeable product in order to be a LicenseitieBy,
unless either (1) the unit weighs less than five grams and

Cell or Battery Type| Initialed on | Initialed on
behalf of behalf of

easy removability could not be provided without causing RBRC Licensee
an increase in product size, or (2) providing easy Nickel-Cadmium

removability would pose a threat to human health or (Ni-Cd)

safety. For purposesoftidsgr eement , fAeasi [y = j

removabl ed means removabl e i ri'thﬂim'lﬂ'h(kf"loﬁ)hat is Ireadily
identifiable through casual examination of the product or Nickel Metal

upon reviewing the product manual, by hand or by using Hydride (NiMH)

typical household tools.
Small Sealed Lead
ARBRC Seals means t he suinkxhiite ma i (ESLA)s et

B. RBRC has filed these with the United States Patent and . : .
Trademark Office, the Registrar of Trademarks in Canada, Nickel Zinc (NkZn)
and other trademark registration authorities in other
countries.

This license is further subject to the terms and conditions
set forth in Exhibit A. Specifications for the RBRC Seals
and RBRC,Marks are, set forth inOExhibit B. You are only

r,Ks

ARBRCMarke means the registere daut orrizaedjtgprl?;\ge the Variations of the RBRC Seals and

service maks set out in Exhibit B. RBRC has filed these
with the United States Patent and Trademark Office, the
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RBRC Marks set out in>hibit B on Licensed Batteries of
the corresponding chemistry (as defined in Exhiit C

3. LICENSE FEES.

In return for this license, you shall pay license fees to
RBRC. These fees will be calculated and paid according to
the schedules and methods set oubihibit D.

Rebates will be made by RBRC for: (1) your exports of
Licensed Batteries and (2) licensed niekatimium
batteries that you collect and ship to an RB&¢horized
consolidation facility. Provisions pertaining to these
rebates are set forth inkEibit D.

4. RECYCLING PROGRAMS.

RBRC will implement and manage the RBRC Program
described in Exhibit E, and will use reasonable efforts,
exercised in good faith, to collect all Licensed Batteries.
The RBRC Program does not collect rechargeable
products, ont the Licensed Batteries that power such
products. By definition in Section 1 of this Agreement, if
Licensed Batteries are included as a component of a
rechargeable product, they must be easily removable by
the consumer from that product

5. REPORTING REQUIR EMENTS.

You must keep accurate and complete records of all
Licensed Batteries (including those contained in your
products) that you sell in or into the United States of
America and Canada, and you must fulfill all reporting
requirements set out in Exhilsit You must also fulfill
these reporting requirements for any Affiliates using the
RBRC Seals or RBRC Marks pursuant to Section 7.

RBRC will report that you are participating in the RBRC
Program to each jurisdiction that requires a battery
collection progam

6. MODIFICATIONS.

At its discretion, the RBRC may revise the specifications
for the RBRC Seals and RBRC Marks set out in Exhibit B.
No such revision will become effective until at least one
hundred and eighty (180) days after you have received
written rotice of the change, and it will only be effective
for Licensed Batteries manufactured after that-d8Q
period.

RBRC may revise or replace the RBRC Program and may
substitute alternative procedures for the collection of
Licensed Batteries. RBRC will nptovide notice of

minor revisions to the RBRC Program. RBRC will not
make major revisions to the RBRC Program, however,
without providing you with written notice at least one
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hundred and twenty (120) days before such changes
become effective (except foevisions to the fee schedule).

Unless you agree otherwise, RBRC may revise the fee
schedule set out in Exhibit D at most once per year.
RBRC will provide written notice to you of any changes to
the fee schedule at least ninety (90) days before such
revidons become effective. This written notice will
include a description of the increased costs and expenses
that make such changes necessary.

RBRC will provide written notice to you of any material
change in its insurance coverage within sixty (60) days of
such a change.

Except for the modifications discussed above, no other
modification of this Agreement (or any of its provisions) is
valid unless it is in writing and is signed by both parties.
No waiver of any provision of this Agreement is valid
unless itis in writing and is signed by the party against
whom it is sought to be enforced. The failure of any party
at any time to insist upon strict performance of any
condition, promise, agreement, or understanding set forth
herein shall not be construed asaver or relinquishment

of the right to insist upon strict performance of the same or
any other condition, promise, agreement, or understanding
at a future time.

7. AFFILIATES.

Your Affiliates may also use this license if you agree to
ensure their complianagith all of the terms and
requirements of this Agreement.

You must monitor the use of the RBRC Seals and RBRC
Marks by your Affiliates to ensure compliance with the
terms and requirements of this Agreement

8. INSURANCE, COLLECTIO N RESERVES, AND
LIABILITY.

RBRC will maintain general liability and excess liability
insurance as set out in Exhibit G in connection with the
operation of the RBRC Program. You will be included as
an additional insured under each of these policies.

RBRC will establish and hold cotidon reserves for each
of the battery chemistries listed in Exhibit C. These
collection reserves are intended to provide for the
continued collection and recycling of Licensed Batteries
that have not yet entered the waste stream. RBRC will
undertake itdest efforts to maintain collection reserves
that include at least 5% of all License Fees collected by
RBRC on Licensed Batteries of the corresponding
chemistry. However, each collection reserve may be
reduced in connection with the collection and reiogecbf
batteries of the corresponding chemistry, as described
6/18/2007



above; if the expenses of operating the RBRC and the
RBRC Program exceed the
RBRC incurs liability in connection with the RBRC
Program.

RBRCO6s aggr e glblicenseésifoadachl i t vy
chemistry for the operation of the RBRC Program
(including any breach of its obligations under this
Agreement) shall not exceed 50% of the collection reserve
pertaining to that
indemnification, contribition, and insurance (including
any payments made by RBRC to reduce the liability or
potential liability of any Licensee).

RBRC shall not be liable to you for any consequential,
exemplary, incidental, or punitive damages, even if RBRC
has been advised dfe possibility of such damages.

Except as otherwise set forth in this Agreement, each party
agrees that it will be responsible for its own independent
acts and the results thereof. Each party therefore agrees
that, except as otherwise set forth in thisegament, it will
assume liability for itself, for its employees and agents,

and for any injury to persons or property resulting in any
manner from the conduct of its own operations. Further,
nothing in this section shall bar any legal remedies that
you orRBRC may have against each other for failure to
fulfill obligations pursuant to this Agreement.

Without limitation of the foregoing, you are hereby
informed that authorities in some nations in which the
RBRC Program described in Exhibit E is not operatey
take the position that an RBRC Seal or RBRC Mark makes
a claim of recyclability, recycled content, or the existence
or maintenance of a recycling program. The display of the
RBRC Seals or RBRC Marks in any such nation is your
sole responsibility. RBR shall not be responsible to you
for any claim, fine, damages, or other costs imposed upon
you by virtue of such display.

9. DISPUTE RESOLUTION.

If either party disagrees with the amount of any fee paid or
alleged to be due, the party will promptly notifgtather
party in writing of the dispute. The parties will seek to
resolve the dispute informally. Any amounts not disputed
shall be paid promptly.

If the dispute has not been resolved informally within sixty
(60) days after the receipt of written notieéher party

may refer the dispute to the American Arbitration
Association for arbitration. Any disputes that arise under
or relate to this Agreement, and that are not resolved
informally, may only be decided by arbitration under the
Commercial Arbitratbn Rules of the American Arbitration
Association. Any such arbitration will take place in the
State of Delaware unless the parties mutually agree on

Page3 of 6
Al

Printed on Recycled Paper

another location. Any judgment upon the award rendered

R B R My the abiratohshall bedimal apdtbmding anaynbe f

entered in any court with jurisdiction.

Nothing in this Agreement limits your right or the right of

tRBRC to obtain a preliminary injunction against any other

party pending the resolution of an arbitrable dispute.

If any arbitration or action isommenced by any party to

c hemi st r yenfqgde orinterBré& Bi€térms of thisgAlgreesnent, the party

finally prevailing in such arbitration or action (after appeal,
if any) shall be entitled to recover from the unsuccessful

party reasonabl e
in addition to any other relief to which it may be entitled.

10. DURATION AND TERMINA TION.

This Agreement will continue for a period of twelve (12)
months from the Effective Date, and will be automatically
renewed on each anniversary of that datdtie same
period unless it is terminated.

This Agreement may be terminated by either party, with or
without cause, by providing written notice to the other

party at least one hundred and eighty (180) days before the
date of termination. The Agreemenmitl be terminated

ninety (90) days after RBRC receives your written notice

if: (1) you wish to terminate the Agreement because of a
material change to the RBRC Program; or (2) if RBRC
receives your written notice no more than sixty (60) days
after you hae received written notice from RBRC of a
change in the license fee schedule.

Either party may, at its option, terminate this Agreement if:
(1) the other party commits a material breach of this
Agreement, and that breach is not cured within thirty (30)
daysafter that party has received written notice of the
breach (except in the event that the RBRC Program is
discontinued); (2) if a proceeding is filed by or against the
other party under any chapter of the federal bankruptcy
laws; or (3) if a trustee or reiver is appointed for the

other party. In these cases, the Agreement will be
terminated ten (10) days after the other party receives
written notice.

RBRC has the right to terminate this Agreement if any of
your Affiliates (as provided in Section 7) vitdeor fail to
comply with any provision of this Agreement. RBRC may
al so terminate your Affil
and RBRC Marks. The Agreement will be terminated
thirty (30) days after you receive written notice from
RBRC, unless you (orour Affiliate) have completely
remedied the violation or failure in a manner satisfactory
to RBRC before the end of the-8@y period. RBRC is

not obligated to notify your Affiliates.

6/18/2007

a shursemangsy s 6

f

i at e



You (and your Affiliates) shall stop the placement of the
RBRC Seals ahRBRC Marks on Licensed Batteries (and
products containing such batteries) no later than six (6)
months after this Agreement is terminated. You (and your
Affiliates) shall stop the sale of Licensed Batteries bearing
the RBRC Seals or RBRC Marks no latean twelve (12)
months after you have stopped placing the RBRC Seals
and RBRC Marks on Licensed Batteries (unless you
received written authorization from RBRC).

If this Agreement is terminated for any reason, you are still
obligated to pay to RBRC all feghat were due before
termination, as well as any fees that become due after
termination if you continue to place the RBRC Seals or
RBRC Marks on Licensed Batteries.

If this Agreement is terminated, the provisions relating to
confidentiality, governing la, dispute resolution,
jurisdiction, indemnification, and liability, as well as those
provisions prohibiting the unauthorized use of the RBRC
Seals and RBRC Marks, remain in effect.

11. ASSIGNMENT.

If you provide written notice to RBRC, you may assign or
trander this Agreement and your rights under it to anyone
who expressly agrees in writing to be bound by all of its
provisions, or who enters into a new agreement with
RBRC.

12. UNFORESEEN OCCURRENCES.

Any delay or failure by either party in the material
performarce of its obligations under this Agreement,
except for the payment of fees, shall be excused if and to
the extent caused by a cause or causes beyond the
reasonabl e control of the
if prompt written notice of the delay isvgin to the other
party and the party is diligent in attempting to remove such
cause or causes. Force Majeure includes acts of God,
strikes, action of regulatory agencies, fire, flood,

windstorm, explosion, riot, war, and sabotage. If the Force

Majeure isnot rectified within sixty (60) days of written
notice, either party may terminate this Agreement by
sending written notice to the other party. This termination
of the Agreement will be effective thirty (30) days after
such notice

13. NO AGENCY.

You are nothe agent of RBRC for any purpose. RBRC is
not your agent for any purpose. No Authorized Payment
Facilitator is either your agent or the agent of RBRC for
any purpose. Nothing in this Agreement shall be
interpreted to create such an agency relationship
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14. AUTHORITY.

By executing this document, each signatory represents that
the entity on behalf of which he or she is signing is
authorized to be bound by it, and that he or she has
authority to bind that entity. In addition, you represent that
your executia of this Agreement binds you to enforce the
provisions of this Agreement against your Affiliates to the
extent they use the RBRC Seals or RBRC Marks

15. NOTICE.

Any notice required under Sections 9, 10, 11, or 12 must
be in writing and delivered by hand, bertified or

registered mail with the proper postage and return receipt
requested, or by a nationallgcognized overnight delivery
service. These notices must be sent to RBRC, at 1000
Parkwood Circle, Suite 450, Atlanta, Georgia 30339, or to
you at the adress listed on the signature page, unless
either party has provided a new address in writing. All
other notices may be sent by any of the methods described
above or by facsimile transmission (receipt confirmed).

Notice shall be deemed effective only whighas been
received by the intended recipient, or when the intended
recipient refuses receipt

16. CONSTRUCTION AND INT ERPRETATION OF
AGREEMENT.

This Agreement supersedes all documents or arrangements
previously concluded by RBRC and Licensee with respect
to the subject matter hereof, and evidences the entire
agreement of the parties hereto. This Agreement shall be
interpreted pursuant to the laws of the State of New York
(except that the conflict of laws rules of the State of New

p arork shall act dp@Eyy anck st be(déemeditochave Mdenj e ur e

entered into in the State of New York.

Each party hereto irrevocably consents to the jurisdiction
of the caurts of the District of Columbia or State of

Georgia and of any Fedal court located in eithém
connection with any aicn arising out of or relating to this
Agreement, as well as in connection with any arbitration
commenced in accordance with Section 9. In any such
action, each party waives personal service of any
summons, complaint, or other process and agrees that the
service thereof may be made by certified or registered mail
directed to the party at its address as set forth herein. Each
party also irrevocably waives any objection to the lack of
venue of any action arising out of this Agreement in the
courts of the Site of Delaware or Georgia or of any
Federal court located in that state, and further irrevocably
waives and agrees not to plead or claim in any such court
that any such action brought in any such court has been
brought in an inconvenient forum.
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In the event that any particular provision of this Agreement  the fullest extent possible so as to confornhilite
is found to be invalid or unenforceable, it is the intent of manner in which it was originally intended to operate
the parties that the Agreement be construed or reformed to

IN WITNESS THEREOF, the parties hereto have executed this Agreement intending to be bound thereby on the latter
of the dates set forth below, which shall be considered the effective daie Afreement

RECHARGEABLE BATTERY RECYCLING CORPORATION

By:

Printed Name: Gregory E. Broe

Title: V.P. of Finance and Administration
Date:

LICENSEE:

Corporate Name:
Corporate Address:

Telephone:

By:

Printed Name:
Title:

Date:

Financial Executive
Responsible for Licensee

Fee Payment: Telephone:

E-Mail Address: Fax Number:

General/Marketing

Contact: Company Website:

E-Mail Address: Permission to Link

Telephone: to Licenseebs Website:

Name forAdvertising:
Please set forth below the name you wish RBRC to use for your company in advertisements of the RBRC Program. Please
limit the name to not more than thirty (30) characters and spaces:

The RBRC Battery Recycling Seal artwork is available in both electronic and esradiaformats. Please indicate the
electronic format your company requires:

FILE TYPE: C PC (TIFF Fle) FILL: C Color
C MAC (EPS File) C Black & White
C Both C Both

Or list contact information for a representative of your company who can provide this information:

Contact Name:
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Contad Title:

Contact Phone Number:

Contact EMail:
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EXHIBIT A

Worldwide, Non-Exclusive License to Display the RBRC Seals and RBRC Marks

In return for your agreement to pay the fees described in this Agreement, RBRC grants you a worldvexiepsive license
to display the RBRC Seals and RBRC Marks on Licensed Batteries. SpecificatithesRBRC Seals and RBRC Marks are
set forth in Exhibit B.

The terms and conditions of this License :are.

1. You may aly use the RBRC Seals and the RBRC 6. RBRC has the right to require you to discontinue all
Marks for the purposes described in, and in uses of the RBRC Seals and RBRC Marks that do not
accordance with, this Agreement. meet the specifications set forth in Exhibit B.

2. You will use all commerciallreasonable efforts, 7. RBRC retaingll rights in the RBRC Seals and RBRC
exercised in good faith, to place an RBRC Seal on the Marks that are not specifically granted in this
exterior of all Licensed Batteries ysell (or include Agreement.

in products that you sell) under your brand names in

or into the United States of America and Canada. 8. You will notify RBRC promptly if you inadvertently

fail to place the RBRC Seal on any of your Licensed
3. You may not place the RBRC Seals or RBRC Marks Batteries.
on any battery that RBRC has not granted you a
license for, or on any product containingk a
battery, or in any literature, advertising, or
promotional materials for such batteries or products

9. You acknowledge RBRCO6s owne
exploitation of the RBRC Seals and RBRC Marks.
You will not take or cause any actions that would
interfere with RBRCO6sSs owner

This provision expressly precludes display of the of the RBRC Seals or RBRC Marks. You will not use
RBRC Seals or RBRC Marks on any products the RBRC Seals or RBRC Marks in any way that is
containing rechargeable batteries that cannot be easily falseor misleading, or in any other manner that would
removed by the consumer (even if such batteries dilute, derogate, or detract from the reputation of
otherwise meet the definition of Licensed Batteries) RBRC or the RBRC Program. You will not join any
and the packaging for any such products, unless either name or names with the RBRC Seals or RBRC Marks
(1) the unit weights less than five (5) grams and easy to form a new mark. You will not assert any property
removability could not be provided withoutusing an right in, or seek or obtain protection of any kind,
increase in product size, or (2) providing easy including registration, for the RBRC Seals or RBRC
removability would pose a threat to human health or Marks. You will, at any time, execute any documents
safety. AEasily removabl eo reasmablsrequiredibyg RBRG 1o eonfimmanda wa 'y
that is readily identifiable through casual examination acknowledge RBRCG6s owner shi
of the product or upon reviewing theoguct manual, the RBRCSeals and RBRC Marks.

by hand or i using typical household tools 10. You will indemnify and hold RBRC harmless from

4. You may only place the RBRC Seals and RBRC any and all claims, demands, causes of action, or
Marks on Licensed Batteries that you produce, or that judgments (and all related costs and expenses
are produced for you and carry your brand name. including, but not limited to, the costs of investigation,

prosecution, defense, settlerhen r easonabl e &
fees, damages of any type, and collection, recycling,

or disposal costs) arising out of any use by you of the

RBRC Seals or RBRC Marks that is not authorized by

this Agreement. RBRC shall have the right to

undertake and conductglitigation of any such action

RBRC also encourages you to use the RBRC Seals with counsel of its own selection.

and RBRC Marks innformational, promotional, and
display materials relating to Licensed Batteries and
products containing Licensed Batteries. In addition,
all sellers of your Licensed Batteries (or products
containing Licensed Batteries) may display the RBRC
Seals and RBR®arks in literature, advertising, and
promotional materials for such batteries and products

5. You will use reasonable efforts (subject to sigaifit
manufacturing, operational, or expense limitations) to
display the RBRC Seal on the packaging and display
materials for Licensed Batteries (and products
containing Licensed Batteries).

11. RBRC will determine what action should be taken to
protect the RBRC6s rights t
RBRC Marks. If RBRC takes action against
unauthorized use, you will reasonably coopevate
RBRC, at RBRCbO6s expense, i n
does not take action, you, after consulting with RBRC,
may take action yourself as you deem necessary for
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the protection of your rights with respect to the RBRC 13. The foregoing obligation of RBRC does not extend to
Seals and RBRC Marks. defense of any claim or other action in which it is
asserted that display of an RBRC Seal or RBRC Mark
in a country in which the RBRC Program does not
operate constitutes a false or misleading claim of
recyclability, recycled content, or the existence of a
recycling program.

12. RBRC will, at itsown expense, defend, indemnify,
and hold you harmless from reasonable costs and
expenses arising from any suit or claim brought
against you alleging that the RBRC Seals or RBRC
Marks infringe any applicable trademark, service

mark, or other property righfThis defense will only 14. RBRC will register the RBRC Seals and RBRC Marks
be provided if you notify RBRC in writing within ten as necessary to protect the
(10) days of receiving notcof such a suit or claim. notify you of any new registrations

RBRC will have the right to exercise sole control of
this defense and all negotiations for its settlement or
compromise.
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