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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agresment ("AGREEMENT") is made as of
November 14 2001 by and between Nology Engineering, Inc., a California corporation
("Nologv"), and Omnitek Engineering Corp., a2 California corporation (“Omnitek”).

RECITALS

A. Whereas, Omnitek is 2 newly organized California corporation and wholly-
awned subsidiary of Nology which was formed for the specific purpose of acquiring certain
assets of Nelogy, including thoae certain Intellectual Properties as set forth herein and the
membership interest of Sinology LLC, a California Limited Liability Company (“Sinology™
owned by Nology, and as described in that certain Assignment of Liited Liability
Membership Interest Agreement executed concurrently herewith.

B. Whereas, Omnitek will provide the vehicle to continue the research and
development of products derived from the Intellectual Praperties, and to expand the
markets for such products as well as any products produced by Nology and marketed by
Sinology.

C. Whereas, Omnitek will acquire the Intellectual Properties as set forth herein,
and Memberchip Intarests referenced above, in consideration of an aggregate of 2,536,007
rectricted shares of the common stock of Omnaitek.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
Parties hereby agree as followa:

ARTICLE 1.
DE TION.

1.1  The terma as used in this Agreement sha]l, unless the context clearly
indicates to the contrary, have the meanings set forth in this Article 1.

1.2 "EFFECTIVE DATE" means that date set forth above.

i.3  "SUBSIDIARIES" means any corporation, company ox other entity contralled
by, controlling, or under common control with, either party hereto. As used herein, the
tarm “cantrol” means ownership or contrsl, direct or indirect, now or hereafter during the
term of this Agreement, of more than fifty percent (50%) of the outatanding shares or
interest entitled to vote for the election of directors (other than any shares or stock whose
voting rights are subject to restriction) of such corporation, company or other entity. Any
corporation, company or other entity that would at ary time be a Subsidiary of Nology or
Omyuitek, as the case may be, by reason of the foregoing shall be considered a Subsidiary for
the purposes sf the Agreement only so long ae such control exists,

Page 1 0f 1]
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1.4 "INTELLECTUAL PROPERTIES" means the United States patent
application entitled "Apparatus and Method for Combustion Initiation," US patent
application number #09/840,313, and any patents that may issue based on such
applications, and the international counterpart epplications based on such applications, if
any.

ARTICLE 2.
ASSIGNMENT OF INTELLECTUAL PROPERTIES

2.1 Intellectual Properties. Nology hereby assigns to Omnitek all vights, title
and interest in and to the Inteilectual Properties.

2.2  Form of Assigpmpents and Transfers, Recordation. Nology agrees to complete
and execute assignment and transfer forms for any Intellectual Properties acquired by
Omnitek under this Agreeruent as may be advantageous, and to provide such forms to
Omnitek for recording in the various patent and intellectual property offices; however, the
legal title for the Intellectual Properties shall pass to Omnitek en the Effective Date of this
Agreement, and shall not be delayed by any delays in the process of executing, filing or
recording of such assignment and transfer forins. For international applications under the
Patent Cooperation Treaty o be transferred under this Agreement, Nology shall transfer
such applications to Omnitek in compliance with the applicable laws. Omnitek agrees to
complete and sign any documents necessary or convenient to accept or effect the transfers
under this Agreement. The recording of such forms and the expense for the recording and
filing of the assignment and transfer forms shall be the responsibility of Omnitek.

2.3  Transfer of Files and Materials. Nology agress to provide, by instructions to
its patent counsel, that the originals of patent prosecution files be transferred to Omnitek,
or to the counsel specified by Omnitek, for Intellectual Propexties acquired by Omnitek
under this Agreement. Such files transferred to Omnitek pursuant to this Section 2.3 shall
be owned by Omnitek and shall be the Confidential Information of Omnitek, and Nology
and its counsel shall not be entitled to retain copies of such files. Should Omnitels
determine that materials or documents are missing from such files, it shall promptly notify
Nology, and Nology agrees to use reasonable efforts to locate such materials or documents
and promptly forward the same to Omnitek or its counsel.

2.4  Cooberation During Patent Prosecution. To the extent that Nology and
Omnitek are prosecuting counterpart patent applications, Omnitek and Nology shall keep
each other informed and provide each other with copies of office actions, amendments, prior
art statements, search reports and other documents ¢concerning such counterpart
applications; and such documents shall be considered the Confidential Information of the
party supplying such documents.

2.5  Consent to Use of Counsel. Nology has used various law firms for the filing
and presecution of the Intellectual Properties. Nology hereby consents that Omnitek may
use such law firmis, should Omnitek wish, for the cantinued prosacution of Intellactual
Properties transferred from Nology to Qmnitek pursuant to this Agreement. Omnitek shall
have no obligation to use such law firms. Should Omnitek determine to use such law frms,

Page 20f 11

PATENT
REEL: 012499 FRAME: 0777



NOV. -2 01 [TUE) 09:34  WENTHUR & CHACHAS TEL:858 457 3691 P. 004

Nology shall have no obligation to pay for any fees or expenses of auch law firma that were
not incurred at Nology's request or direction.

ARTICLE 3.
CONSIDERATION

31 Consideration. Omnitek agrees to issue to Nology 2,536,007 shares of
Omnitek Common Stock in aggregate in exchange for the transfer and assignment to
Omnitek of the Intellectual Properties and the membership interests of Sinology, LLC, a
California Limited Liability Company owned by Nclogy, and as described in that Certain
Assignment of Limited Liability Membership Interost Agreement exacuted concurrently
herewith; the issued shares shall represent the total fee for the transfer and assignment of
the Intellectual Properties and the Membership Interssts.

ARTICLE 4,
WARRANTY

4.1  Warranty Disclaimer. Nology provides Omnitek its Intellectual Properties on
an "AS-IS" basis only, except that Nology warrants that any Intellectual Properties
acquired by Omnitek under this Agreement are owned by Nology. Both Omnitek and
Nology recognize that valid patents may not issue on the Intellectual Properties transferred
under this Agreement for a variety of reasons, that prior art may invalidate patents icsuing
on such Intellectual Properties, that third parties may obtain blocking patents, or that
other obstacles may occur; but Omnitek has evaluated such risks and taken aceount of such.
raks in the terms of this Agreement. Omnitek has had a full opportunity to evaluate all
aspects of the Intellectual Properties.

42  No Licenses. No licenses have been granted by Nology to third parties
regarding the Intellectual Properties prior to this Agreement; and the transfer of ownership
of Intellectual Properties pursuant to this Agreement is not subject to any licenses granted
by Nology.

4.3 Warranty Limitations. Nothing contained in this Agreement, unless
otherwise agreed to in writing by both Omnitek and Nology, shall be construed as:

(a) a warranty or representation that the manufacture, use, sale or
other diaposal of any articles of manufacture by the other party under this
Agreement will be free from infringement of patents or any other intellectual
pruperty righta of any third party; or

(b) conferring any right to use in advertising, publicity or
otherwise, any trademark, trade name or names, or any contraction,
abbreviation or simulation therecf, of cither party; or

{c) conferring by implieation, estoppel or otherwise, any license or
other right except for the license expressly granfed hereunder: or
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{d) an obligation to furnish any technical information or know-how
except as otherwise specifically provided herein.

A 5.
TERM

51  Term. This Agreement shall become effective and come into full force on the
Effective Date and iz perpetual. The Agreement shall not be effective and shall have no
force prior to the Effective Date.

5.2 Termination on Default. Except as otherwise provided elsewhere herein, if
either party fails to perform any material obligation under this Agreement, then, the non-
defaniting party may terminate this Agreement forthwith upon written notice to the
defauiting party, unless the breach has been cured within 30 days after a natice of such
breach is given.

5.3  Poat-Termination Activities. In the event of any termination of this
Agreement, the parties shall cooperate in good faith to conclude any ongoing activities
related to this Agreement provided, however, that neither party shall be obligated to incur
any material expensge in connection with such cooperation or otherwise take actions that
may result in a material detriment to such party.

ARTICLE 6.
SURVIVALS
6.1  Survivals. Except as otherwise explicitly provided in this Agreement, the
parties' rights and obligations which, by their nature, would continue beyond the

termination, cancellation, or expiration of this Agreement shall survive such termination,
cancellation, or expiration.

ARTICLE 7.
CONFIDENTIALITY

7.1  Definition. The term "Confidential Infermation" shall mean any information
disclnsed by one party (the "Discloging Party") to the other party (the "Receiving Party") in
connection with performance of this Agreement which is in written, graphic, machine
readable or other tangle form and is marked "Confidential", "Proprietary” or in some other
manner to indicate its confidential nature. Confidential Information may also include
orally disclosed information, provided that such information is designated as confidential at
the time of disclosure and included in a written surmmary sent by the Disclosing Party to
the Receiving Party within thivty (30) days after its oral disclosure, and which is marked in
5 manner to indicate its confidential nature.

7.2 Confidentiality Obligations. Receiving Party shall keep and ahall cause its
Subsidiaries to keep any Confidential Information, including but net limited to the
Terhnical Information disclosed by the Disclosing Party hereunder, in confidence, and shall
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not disclose such Confidential Information to any third party during the term of this
Agreement or at any time thereafter. The Receiving Party shall only permit disclosure of
the Confidential Information to the Receiving Party's employees or consultants (who are
bound by written confidentiality agreements imposing substantially the same obligations as
set forth herein) who have a need to know and shall not use the Confidential Information
for any purpose other than the purpose contemplated by this Agreement in connection with
which such Confidential Information is disclosed. The Receiving Party agrees to obtain any
necessary consents fram third parties before Confidential Information is disclosed from the
Disclosing Party to the Receiving Party under this Agreement.

7.3 Confidensiality for Have-Made Manufacturers. Each party shall cause any of
its have-made manufacturers having aceess to the Confidential Information of the other
party to comply with the confidentiality obligation set forth in this Article 7 by entering into
a Confidentiality Agreement with such manufacturer that imposes upon the manufacturer,
confidentiality obligations substantially the same as set forth herein.

7.4  Exceptipns. The confidenriality obligations set forth in this Article 7 shall not
apply to any information which:

() ia rightfully in the possession of the Receiving Party prior to
receipt from the Disclosing Party; or

() is publicly known through no fault of the Receiving Party; or

{c) is rightfully received by the Receiving Party from a third party
without the breach of any restmction on disclosure; or

(d) is independently developed by the Receiving Party provided
that the Receiving Party provides substantial documentation of such
independent development and demonstrates that such independent
development waa accomplished without any reference to or based upon the
Confidential Information; or

(e) is disclosed after obtaining the prior written consent of the
Disclosing Party; or

i3] is disclosed pursuant to applicable laws, regulations or court
order, provided that the Receiving Party shall give the Disclosing Party
prompt notice of such request so that the Disclosing Party has an opportunity
to defend, limit or protect such disclosure; or

(g ig established to be 1n the public domain other than as a
consequence of a breach of an obligation undertaken not to disclose the

information; or

(h) 15 approved for release by prior written consent of the
Discloaing Party; or
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6] is disclosed to the Receiving Party by a third party having no
obligation to the Disclosing Party to keep the information on confidence; or

)] is made public by the Disclosing Party.

7.5 Non-Disclosure. Neither party hereto shall disclose any Confidential
Information, obtained from the other party in the course of business under this Agreement
to any third party during the term of this Agreement or at any time thereafter.

ARTICLE &
ASSIGNMENT

8.1  Agsignment The Agreement and the licenses granted herein shall inure to
the benefit of the parties hereto and, within the limitations set forth in Sections 1.3, hereof,
to the Subsidiaries of the parties hereto. Neither party hereto nor any of its Subsidiaries
shall assign or transfer any rights, privileges or obligations hersunder or thereunder
without the prior written consent of the other party hereto, except that Omnitek may
assign this Agreement to a person or entity into which it has merged or which has
otherwise succeeded to all or substantially all of its business and assets, and which has
assumed in writing or by operation of law its obligations under this Agreement.

ARTICLE 9.
NOTICES

9.1  Notices. Any notice, demand, claim or other communication under this
Agreement shall be in writing and shall be deemed to have been given (i) upon the delivery
thereof if delivered personally (including, without limitation, by courier), (ii) three days
after being sent by certified mail, return receipt requested, postage prepaid, or (i) upon
receipt of confirmation of a telecopy transmission, in each case to the Parties at the
following addresses (or at such other address as a Party may specify by notice to the other):

If 1o Nology:

Nology Engineering, Ine.

Attn: Werner Funk

1945 8. Rancho Santa Fe Road
San Marcog, California 82089
Phone Number: (760) 591-0888
Fax Number: (760) 591-0880

If to Omnitek:

Omnitek Engineering Corp.
Attn: Warner Funk

1945 8. Rancho Santa Fe Road
San Marcos, Califernia 92069
Phone Number: (760) 591-0888
Fax Number: [7€0) 591-0830
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With eopy ta:

Wenthur & Chachas

Attn: George Chachas

4180 La Jolla Viilage Drive
Suite 500

La Jolla, CA 92037

Phone Number: (858) 457.3800
Fax Number: (858) 457-3691

Either party may change its address by a notice given to the other party in the
mannar set forth above. Notices given 25 herein provided shall be considered to have been
given fourteen (14) days after the mailing thereof.

ARTICLE 10.
AMENDMENT

10.1 Amendment. No oral explanation or oral information by either part hereto
ghall alter the meaning or interpretation of the Agreement. No modification, alteration,
addition or change in the terms hereof ahall be hinding on either party unless reduced to
writing and duly executed by a duly authorized officer of the parties.

TICLE 11.
GOVERNING LAW

11.1 Governing Law. This Agreement and matters connected with the
performance thereof shall be construed, interpreied, applied and governed in all respects in
accordance with the laws of the State of California, without regard to its conflicts of law
principles.

TCLE 12,
HOICE OF I

12.1 Ferum. Any action arising out of or related to this Agreement or the
transaction herein described, whether at law or in equity, not otherwise subject to
Arbitration under Article 13 hereof including, without limitation, the enforcement of any
award, the seeking of injunctive relief to prevent or restrain infringament of valid
intellectual property rights, may be instituted in and litigated in the Federal or State
Courts of San Diego County, California.

TI 13,

ARBITRATION
13.1 Except as otherwise provided ir. the attachments hereto, any controversy or
¢laim: arising out of or relating to this Agreement, or the breach hereof, shall be settled by

arbitration in accordance with the then prevailing Commercial Arbitration Eulea of the
American Arbitration Association (the "AAA") as such rules may be modified herein.
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13.2 An award renderea in connection with arbitration pursuant to this Article
shall be final and binding and judgment upon such an award may be entered and enforced
in any court of cormpetent jurisdiction.

13.3  The forum for arbitration under this Article shall be agreed upon by the
Parties, or, failing such agreement, shall be California.

13.4 Arbitration shall be conducted by a single arbitrator selected jointly by
Nology and Omnitek. If within 30 days after a demand for arbitration is made, Nology and
Omnitek are unable to agree on a single arbitrator, three arbitrators shall be appointed.
Within 30 days after such inability to agree, Nology and Omnitek shall each select one
arbitrator and those two arbitrators shall then select a third arbitrator unaffiliated with
either Party. In connection with the selection of the third arbitrator, consideration shall be
given to familianty with corporate divestiture transactions and experience in dispute
resolution between parties, az a judge or otherwise. If the arbitratars selected by Nology
and Omnitek cannot agree on the third arbiirator within such 30 day period, they shall
promptly thereafter discuss the qualifications of such third arbitrator with the AAA prior to
selection of such arbitrator, which selection shall be in accordance with the Commereial
Arbitration Rules of the AAA.

13.6 If an arbitrater cannot continue to serve, a successor to an arbitrator selected
by Nology or Omnitek, as the ¢ase may be, also shall be selected by the same Party, and a
auccessor to the neutral arbitrator shall be selected as apecified in subsection (d) of this
Article. A full rehearing will be held only if the neutral arbitrator is unable to continue to
serve or if the remaining arbitracors vnanimously agree that such a rehearing is
appropriate.

18.6 The arbitrator or arbitrators shall be guided, but not bound, by the Federal
Rules of BEvidence and by the procedural rules, including discovery provisions, of the
Federal Rules of Civil Procedure. Any discovery shail be limited to information directly
relevant to the controversy or claim in arbitration.

ARTICLE 14.
SEVERABILITY
14.1 Severabilitv. Should any clauge, sentence, or paragraph of this Agresment
judicially be declared to be invalid, unenforceable, or void, such decision ahall not have the

effect of invalidating or veiding the remaindar of this Agreement unless the economic equity
of the parties is materially affected thereby.

FORCE MAJEURE
15.1  In the event of acts of God, war, blockade, Insurrection, mobilization or any

ather actions of Government authorities, riots, ¢ivil commotion, warlike conditions, strikes,
lockout, shortage or contryl of power supply, plague or other epidemics, fire, flood, tidal
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waves, typhoon, hurricane, cyclone, earthquake, lightning, explosion, or any other causes
beyond the reasonable control of either party or Force Majeure, neither party shall be liable
for any default in performance of this Agreement arising therefrom.

ARTICLE 16.

L ON OF LIABILITY

16.1 IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER
PARTY FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL OR INDIRECT
DAMAGE OF ANY KIND, (INCLUDING WITHOUT LIMITATION LOSS QF PROFIT OR
DATA) WHETHER OR NOT ADVISED OF THE FOSSIBILITY OF SUCH LOSS.

ARTICLE 17. ENTIRE AG N

17.1 This Agreement seis forth the entire agreement and understanding between
the parties as to the subject matter of this Agreement and merges all prior discussions
hetween them, and neither of the parties shall be bound by any medification of this
Agreement, other than as expressly provided in this Agreement or as duly set forth on ar
subseguent to the date hereof in writing and signed by a duly authorized representative of
the party to be bound thereby.

ARTICLE 18,
COMPLIANCE WITH LAWS

18.1 Each party shall at all times and at its awn expense comply in all material
respects to all applicable laws and regulations of the United States and other governments
(and political subdivisions thergof) and any applicable notification requirements related to
the transactions contemplated by this Agreement including, without limitation,
documentation and fees associated with the Import/Export of the Products or any
documentation or licenses related to the use thereof and obtaining any governmental
approvals related to the performance of either party hereunder.

ARTICLE 10.
COOPERATION

19.1 FEach of the parties agrees to do such further acts and to execute and deliver
such additional documents as are reasonably necessary or appropriate to give effect to the
transactions contemplated by this Agreement and carry out the purpose and intent of this

Agresment.
ARTIC 0.
EQUY REL
20.1 The parties acknowledge and agree that any nnauthorized use, transfer or

copying of the Confidential Information will cause irreparable injury to the Disclosing Party
by substantially diminishing the valuc of the Disclosing Party's trade Secrets and other
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<
a—,

proprietary rights contained in the Confidential Informatvion. Therefore, if the Receiving
Party (including its employees and consultants) attempts to use, transfer, copy, license,
assign or otherwise convey the Confidential Information in any manner contrary to the
terms of the Agreement, the Disclosing Party shall, in addition to any other remedies
available to it, have the right to enjoin, preliminary and permanently, the Receiving Party
from any such act, and the Receiving Party hereby acknowledges that other remedies are
inadequate and consents to such injunction, provided that the court being requested to
provide such remedy would otherwise find adequate grounds for such remedy.

T1C 1.
TIME LIMITATION ON ACTIONS

21.1 Actions however asserted under this Agreement shail be commenced within
one {1) year from the date the ¢ause of action accrues.

ARTICLE 22.
DUE EXECUTION

22.1 Bach party hereto warrants and represents to the other that the acceptance,
execution and delivery of this Agreement has been duly authorized, and that all corporate
actiors and other steps necessary to make the acceptance of this Agreement and all the
terms hereof valid and binding obligations have been duly talken.

ARTICLE 23.
PROVALS AND S AC
23,1 Where agreement, approval, acceptance, consent or similar action by either

party ia required by any provision of this Agreement, such action ghall not be unreasonably
delayed or withheld, unless specifically permitted by the Agreement.

ARTICLE 24.
RIGHTS AND D

24.1 Except as atherwise expressly provided herein, the rights and remedies
provided in this Agreemert are cumulstive and not exclusive of any rights or remedies any
party could have at law or in equity or otherwise.

ARTICLE 25,
COUNTERPARTS

25.1 This Agreement may be executed in one or mere counterparts all of which
taken together will constitute one snd the same instrument.
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ARTICLE 26.
HEADINGS

26.1 Headings of articles and other provisions of this Agreement are for
convenience only, and do not alter the meaning of this Agreemeant.

IN WITNESS WHEREQF, the parties have caused their duly authorized
representatives to execute this Agreement, on the dates below indicated.

Nology Engineering Inc.

Dated: /( (2 g/ C/‘J“""’"‘-_ﬂ'ﬁ'

By: Werner Funk
Its: President

Omnitek Engineering Inc.

Dated: _{ (- 12O/ uwﬂ

By: Wearner Funk
Its: President
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of ___ page(s) has

been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOQF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

ocT 1 0 2001

Z?.

Secretary of State

Gac/Suite Farm GE-107 (rav. 9/38)
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