
CONSULTING AGREEI}INNT

THIS AOREEMENT (the "Ag{eemenf}, madeo e,nteted into this I * day of February, 20 10, efftctive February I ,
2010 (the "Effective Date") by and befween Oak Ridge Strategies Group, Inc a Virginia corporation with a
principal placeofbusiness tocatsdat 683 South Washington Street, AlexandriaVA 22314 (hsreinafterreferredto
as "Consultant"), and Evolucia, Inc., a Florida corporation, with its principal place ofbusiness at 6408 Parkland
Drive, Suite I04, Sarasota, Florida 34243 (hereiaafter refened tn as "Corpor&tion").

WHEREA$ the Consdtant has inforrned the Corporation that it can assist the Corporation in devcloping
business oppo*unities xrith the United Star€s Army (the "Anny-) and the Unitad States Department ofEnergy (the
"DOE') in cormection withbotb the sales oftheCorporation's LED lighting and fundlng oftheCorporation's LED
lighting activities (the "Opportunities'), and the Consultant has informed the Corporation that it may also be able
to assist the Corporation in developing business opportunitiat with governmental and commercial entities not
related to the DOE or the Arrny (the'Non-exclusive Opportunities");

WIIf,REAS, the Consulhnt has inforcred the Corporation that in order to assist with the Opportunities,
the Consultant requires that it be granted an exclusive right to pmsue the Opporfunities, the terms of which are
outlined in this Agyeement;

WHOROAS, the Ccrporation hereby grants to the Consultant the exclu$ive right to pursue the
Oppo*untties and theNon-exclusive Opporninities for a duration of six msnths comrnencing on the Efective Date
(the "Services");

WHEREAS'theCsrporation will compensatethe Consultant Ten ThousandDollars($10,000)permon&
during the term of the Agresment and pay ttre Consultant 2.5% of gross ley€nues ftom all sales that result from
Consultant's sales activities with the Oppsrtunities and Non-exclusive Opportunilies {the *Fees'o)

NOW, T.[{ER$FORE, in con,sideration of the premises, the mutual coyenants of the partics herein
contained and other good and valuable consideratio& the receipt and sufnciency of which are heleby
acknowledged by each of the parties hereto, it is agreed as follows:

1. AGREPMENT. The Corporation hereby contracts for the Services ofConsultant and Consultant agrees
to perfomr and to render advice and consulting as may be requested by thc Corporation from time to time during
ttri term of this fureement in connection wi*r tlre Corporation's business with the Army and the DOE. Said
consuking serviecs shall includq but not be limited to, the $ervices. Consultant shall use his bost efforts to keep
the Corporation infon*e.d of all corporae business relating to the Opportunities which shall corne to its attention
and appear bene{icial to the Colporation's busingss so that the Corporation can obtain the maxi mum benefits from
Consuitant's knowledle, experience, and personal contacts. Upon introducing representatives ofthe Arny andlor

th€ DOE, fic Corporation shall actively pursuelhe Oppcrtunities._ lhe-Coipoytion will tt:p l* Consultant
informed of alt matsriat developments betwean the Corporation and the Army, the DOE and the Non-exclusive
Opportunities.

2. RALATIONSHT.P BSTWEEN PARfmS. During the term of the Agreement, Cousultant shall be

deemed to be an indopandett contrastor. Consulhut shall uot be csnside.red as having an employee stafus vis-a-vis

the Corporation, or by virtue of the Agreement being entitled to participate in any plans, arrangem€n-ts or

distributions by the Corporation pertaining to or in connection 11 "y 
pension, stock, bonus, profit sharing

welfare benefits, or similar benefits for the regular ernployees of the Corporation. The Corpordion shall not

withhold any taxes in connectian with the compensatiou duo Consultant herEundsr. and Consultant will be
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responsible for{re paymentof any suchtaxes and herely agrees to indemnifytheCorporationagainstnonpayment
thereof.

3" COMPENSATION. As prt of the consideration fior the Services to be tendered under the Agreement by
Consultant and as compensation for the inpome it could harre otherwise eamed if he had nst agreed to keep itself
available to the Corporation hereunder, the Ccrporation shall pay to the Coasul&nt (i) Ten Thausand Dollars
($ I 0,000) per month during the Term (as defined belaw) commencing on the Effective Date (the "Monthly Feeo)
and (ii) 2,5o/a af Sro$s rev€nuer f'Grom Revenues") from all sales with the Amry and the DOB (the
otomrnission'o). The Monthly Fee shall be paid in the ordinary course of business. The Commission shall be
payable within sixty (60) days of receipt of payment from the Army or DOE.

(a) Definition of Gross Revenues

(i) Gross Revenues shall be defined as all dollars rer,eived by the Corporation from
the Opportunities and the Non-Exdusive Opportunities, minus any and all
applicabletaxes,discountsorrefrrnds" Neithertravelexpensesnorthe$10,000
monthly payment to Consulta*t will be deducted &om thc Gross Revenues.

(b) Definition sf Ttavel exp€ns€s

(t The Corpontion agrces to reimburse Consuliant for my aad all just atrd
reassnable tmvel expenses f'Travel Expenses') that ate incuned by Consultant
in the perfbrmance of Consultant's obligations hereunder. Consultant qrees
that it will notifr the Corporation and obtain prior written approval from the
Corporation prior to incurring any Travel Expenses that will exceed $2,500.

4. T[nl}l. The Ageernent shall begin effectivE as of the Efbctive Date and shsll continue for a period of
six (6) months from ths Effestive Datc (the "Tef,m"). Sither party may terrninlte this Agreo-ment for Cause (as

defined below) upon thirty (30) days written notica !o the cdrer speciSing the effective date oftennination Cause

shall be defined as either party's willful and wanton disregard for its obligations as defined hcrein. In the event of

tennination, the Colporation shall pay Conzultant fbr the work perforrned prior to the effective date of such

tennination. Thirty (30) days prior to the end ofthe Term, the Parties shall enter negotiations to grdend the Tcrm'

which such extension must be agreed to by such partix.

5. CONFTDENTIALITY CO\TENANTS.

5.1 Aclcnowledgnents W the Consultant TheConsuhantacknowledges that (a) during theTerm and

as a part of his Agreemenq the Consultant will be afforded acc€ss to Confidential Infbnnation (as defined below);

(b) public disclosure af such Confldential Information could have an adverse effect on the Corporation and its

business; and (c) the provisions ofthis Section 5 are reasornble and necesssry to prevent the improp€r use or

disclosure of Confidential lnfbrmation.

S,Z A$cetflents of the CansultunL ln cansideration ofthe cornpensation and bsnefits to be paid or
provided to tlrc Consnltant by the Corporation underlhis Agreenena *re Consulta$ covenants as lo-llows:
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(a) Contklenriality.

ii) Duing and following the Term, the Consultant will hold in conlidence the
Confidential Intbrmation and will not disctose it tn any person except with thc specific prior written consent ofthe
Corporation of except as otherwise expressly permitted by the terms of this Agreement.

(ii) Any trade semets oftlre Coqparation will be entitled to all oftire protections and
benefits underthelaws ofthe State ofFloridaand any otherapplicable law. If any information thattheCorporation
deems to be a tradg secret is found by a court ofcompetefltjurisdistion not tc be a trade secr€t for purposes ofthis
Agreement, such infarmation will, never*teless, be considered Confidential Information for purposes of this
Agreernent. The Consultant hereby waives any requirement that the Corporation submit proof of the econsmic
value ofany trade secret or post a bond or other security.

(iii) None of the foregoing obligations and restricfions applies to any part of the
Confidential Information thal the Consultant demonstatm was or became gen*rally available to the public ot'rer
than as a result of a disclosure by the Consuttant.

(iv) The Consultant will not remove from the Corporafion's premises (except to the
extent such removal is for prrrposes of the performance ofthe Consultant's duties at home orwhile faveling, or
except as otherwise specifically authorized by the Corporation) any documenf, record, nokbook. plaq model,
component, device, or cornputer software or code; whether embodied in a disk or in any otha form (collectively,
the "Proprietary ltems"). The Consultant recognizes that, as between ihe Corporation and the Consultant, all of the
Propriehry lteins, whetlter or not developed by the Consultanq are the exclusive property ofthe Carporation. llpon
terminstion of this Agreement by either party, or upon the request of the Corporation during the Term, the
Consultant will retum fo the Corporation all ofthe Proprietary ltems in the Consultant's possession or subje*to dre
Consultant's control, and the Co$sultant shall nat retain any copies, absfiacts, sketches, or other physical
embodiment of any of the lloprietary ltems.

5.3 Dlsputes sr {oatrovenies. The Consultant recognizes thal should a dispute or gontroversy

arising from or relating to this Agreement be submi{ed l'or adjudication to ary court, arbitration panel, or otlrer
third party, the prcrervatisn of thc $screcy of Confidsntial Information ftay be jeopadized- All pleadings,

documents, testimony, and records relating tc any sueh adjudication will be maintained in secrecy and will bo
available for in*pection by the Corporation, the Consultant" and theit respective attomsy$ and experts, who rvitl
agree, in advance and in writing, to receive and mtinbin all such information in secrecy, excEpt as may be lim ited
by them in writing.

5.4 DeJinittonx

(a) For {he purposes of this Section 5, "Confidential Informarion" shall mean any and all:

tD tmds secrets concerning the business and affairs ofthe Corporation, product

specifications, datA know-how, forrnulae, compositions, proc€sses, designs, skEtches, photographs, graphs,

drawings, samples, inventions and ideas, pasq curr€rrt, and planned research and development, current and planned

manufacturing or distribJtion meihods and processe$, customcr lists, current and anticipated curtomer
requiremonts, price lists, market studies, business plans, computer soffware and programs {including objectcode
and source code), cornputer software and database technologies, systemso structures. and architectures (and related
formulae, compositionsr proces$es, improvements, devices, know-ho*; inventionsn discoveries, concrpts, ideas,
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designs, rnethods ard information, and any other infoffiation, however documented, that is a trade secret within the
meaning ofthe laws of the State of Flodda;

iii) information crncerning the business and afkirs of the Corporation (which
includes historical financial slatements, financial projections and budgets, historical and projected sales, capital
spending budgets and plans, the names and backgrounds ofkey personnel, personnet training andlechniques and
materials, however documented; and

(iii) notes, analysi$ compilations, studies, summaries, and otlrc malerial ppared by
or 1br the Corpordion. containing or based, h whole or in pafi, on any infonnation included in the foregoing.

6" NON.COMPETITION AND NON.INTERFBRENCN

6.1 Aclenowledgments by the Consullant The Consultant acknowledges that {a} the services to be
pertbrmed by trim undertlris Agreement are of a special, rmiquq unusual, extrasrdinery, and intellectual character;
(b) the Corporation's business is national in scope and its producls are rnarketed lltroughout the United States and
world wide; (c) the Corporation competes with other businesses that are or could be located in any part of the
United States and wodd wide; (d) the provisions of tlris Section 6 arp reasonable and nocessary to protect th€

Corporation's business.

6.2 Covenants ofthe Consukanr In consideration ofthe acknowledgments by the Consultant, and in
consideration ofthe compensation and benefits to be paid or provided to the Consultant by the Coqporatiorq the

Consultant sovenanls that he may not. directly or indirectly:

(a) during the Term, eiccepi in the course oftlris Agrcement hereunder, and during the Pcst-

Term (as defined below), engage or invest irt. own, manage, operate, finance, conhol, or participate in the

ownership, mauagernent, opc*tion, financing, or con*ol of, be employed by, associated with, or in any manner

connected wittr, lend the Consultant's name or any similar name to, lend Consultant's credit to or rsnder services or

advice to, any businesr whose products or activities comp€te in whole or in part with the products or activities of

the Corporation anyv"here ttroughout the world; provide d, however, that the Consulhnt may purchase or otherwise

acquire up 10 (but not more than) one percent of any class sf seeurities of any erteqprise (but witfrout otherwise

participating in the activities ofsuch enterprise) ifsuch securities are listed on any national or regional securities

exchange or have been registered under Section l2(g) ofdre Securities Exchange Act of 1934;

(b) rvhether for the Consultant's own account or for the account ofany other person, at any

time during the Tenn and the Post-Term, solicit business of the srme or similar type being ca:riEd on by the

Corporation, from ury person knovm by the Consultant lo be a customer oftlre Corporation, whether or not the

Consultant had personal conbct with such person during and by reason oflhe Consultantrs Agrcement with the

Corporation;

(c) whether for the Consultant's own accaunt or the account ofany other person (i) at any

time during the 'ferm and the Post-Term, solicit, employ, or otherwise efigage as an employee, independent

contractor, or othetwisg any person who is or wx an employee of the Corporation at any time during fteTerm or

in any manner induce or ettempt to ilrduce any employee ot'the Corporation to &nninate his Agreernent with the

Corporatio$ or {ii) at any time during the Term and for three years thereaft*, interfere with the Corporation's

relationship with arry person, including any person who at any tirne during the Tenn was an employ€e, conffachor,

supplier, or customer of the Corporation; or
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(d) at any time during or after the Term, disparage the Corpomtion cr any of it* shareholders,
directors, offieer-s, employees, or ag€nts,

For purposes of this Section 6.2, the term nPost-Term" means the one year period beginning on
the date cf tennination of the Consultant's Agreement with the Corporation.

Ifany covenant in this Section 6.2 is held to be unreasonable, arbitrary, or against public policy,
such covenani will be considered to be divisible with respect to scop6" timet a$d:geographic areq and such lesser
scope, timq or geographic area, or all ofthem, as a court of cornpetent;urisdietion may determine to be reasonable,
not arbitmry" and not against public policy, will be effective, binding, and enforceable against the Consultant.

The period oftime appl icable to any covenant in th is Section 6.2 will be extended by the duration
ofany violation by the Consultant ofsuch covenant

7. NOTICES, All notices, consents! waivers, and orher communications under this Agrcement must be in
writing and will be deemed to have been duly given when iai delivered by hand (with wriften confirmation of
receipt), (b) sent by fac*imile {with wriften confirmation of receipa), provided that a copy is majled by registered
mail, retnrn receipt requested, or (c) when received by the addr€ssee, if sent by a nationaliy recognized ovemight
delivery service (receipt.requested), in each case to the appropriate addresses and facsimile numbers first set forth
above (or to such other addresses and fscsimile numbers as a party may designa& by notice to the other parties or
that the Corporation has on record for the Consultant).

8. INTENTIONALLYTEFTBLANK.

9. BINDTNG EFFECT. This Agreement shall extend to, shall inure to the benefrt of and shall be binding
upon all the parties hereto and upon all oftheir respective heirs, successors and representatives.

10" ANTIRE AGREEMENT. This Agreemeng including the agreements incorporufed by reference, coneins
the entire Agreemcnt among the parties hereto with respect to the matte$ contemplated hereby and supenedes all
prior agreements and undefiakings between the parties with respect to such matters. This Agreement may not be
amended. modified or terminaled in whole or itr part, except in writirrg executed by each of the parties hereto.

T T. LTABILITY; IN Df,MNTFICATION. IN NO EYENT STIALL EIT}{ER PARTY BE LIAELE TO THE
OTHER PARTY FOR CONSEQUENTIAL, INDiRECT, SPECIAL OR INCIDENTAL DAMAGES ARISING
OUT OIr THB OTHER PARTY'S PERFORMANCE LINDER THIS ACREEMEHT. Each party (the
*lndemnifuing Parly") agtees to de&nd, indemnify and hold harmless the other parfy, its offrceff, agen6,
employees, contractors, subcontractors, parent corporationq subsidiaries, and affiliates (refened to individually and
collectively as lhe "Indemnified Party") from and against any and all claims, liabilities, loss, darnages, costs, fines,
penalties or expenses (including but not timited to attorneys fees and all costs of litigation and collection)
("Darnages") which the Indemnified Farty may hsreafter incur, suffer or be reguired to pay by reason of the
lndemni$ing Party's failure to perform faithfully its obligations hereunder or by reason of any bodily injury or
properly damage caused by any negligent act or omission of the lndemnifing Paty, its ofiicersi agents,
employees, cofitractor$, Subconfact'ors, parent corporations, subsidiaries and affiliates in connection witlr this
Agreement, Indemnifying Party's activities hereunder or othenrise, but excluding those Damages aihibutable
solely to the Indemaified Farty's grose negligence.
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12. SEYSRABILITY. Should any part of any prsvision oflhis Agreem€nt be declared irrvalid by a court of
compstent jur{sdiction, such decision or detennination shall not affect the validity of any remaining portion of such
provision or any other provision and the remainder ofthe Agreement shall remain in firll force and effect and shall
be construed in all respects as if such invalid or unenforceable provision or portion thereof were not contained
herein. In the event of a declaration of invalidity, the provision or portion thereof declasd invalid shall not
necessarily bc invalidated in iB entirety, but shall be observed and performed by the parties to the Agreemenl to the
extent such provision is valid and enforceable.

13. SECTION HEADINGS. The section headings containEd herein are f,or convenience of reference only
and shall not be considered ary part of the terms of this Agreement.

t4. CHOICE OF LAW. This Agreement shall be interpreted and perfbrrned in &ccordance lvith the laws of
the State of Florida, and the parties ggree, notwitlxtandingthe principles of conflicts of law, that ttre internal larvs
ofthe Stale of Florida shall govern and control the validity, interpretation, perfonnance, andenforcement of this
,A.geemenL Any *ction brought by either parly against the other concerning the transactions sontemplated by this
Agreement shall be brought only in the state courls of Florida or in the federal eourts located in or near Tamp4
Florida. The parties and the individuats executing this Agreement and other agreenrents referred to herein or
delivered in connection herewith on behalfofthe Corporation agree to submit to thejurisdiction ofsuclt csurB and
waive tial by jsry. The prevailing party shall be entitled to recaver {i'om the other party ie reasonable attorney's
fees and costs.

IN WITNSSS WHEREOF, Consultant has hereunto put his hand" and the Corporation has caused this
instnment to be executed in ils corporate name by its duly authorized ofhcer, all as ofthe day and year first alove
written.

CONSULTANT:

Oak Ridge $trategies Group,Inc

Name: Fra*k Akers
Title: hesident

CORPOR*ATION:

Evoluci4 Inc.

By:
&t$*;

Name:
Title:
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