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ASBIGNMENT

For good and valuable consideration, the receipt of which is hereby acknowledged, we, the
undersigned, Mehran Parsheh, Jordan Smith, Stephen Strutner and Guide Radaelli do hereby
sell, assign, and transfer to Awrora Algae, Inc, a corporation with offices at 3325 Investment
Boulevard, Hayward, CA 94545 {“Assignee”), and ifs SUCCESSOTS, assigns, and legal
representatives, the entire right, title and interest for the United States and all foreign countries,
in and to any and all improvements which are disclosed in United States patent application

number 12/485,862 filed June 16, 2009 and entitled:

“Gystems, Methods, and Media for Circalating Fluid in an Algae Cultivation Pond”

and in and to said application and all utility, divisional, continuing, substitute, renewal, reissue,
and all other patent applications that have been or shall be filed in the United States and all
foreign countries on any of said improvements; and in and fo all original and reissued patents
that have been or shall be issued in the United States and all foreign countries on said
improverents; and in and to all rights of priority resulting from the filing of said United States

patent application; and

Agree that said Assignee may apply for and receive patents for said improvements In its own
name; and that, when requested, without charge to, but at the expense of, said Assignee, is
successors, assigns, and legal representatives, to carry out in good faith the intent and purpose
of this Assignment, the undersigned will execute all divisional, continuing, substitute, renewal,
reissue, and all other patent applications ont any and all said improvemends; execute all rightful
oaths, assignments, powers of attorney and other papers; communicate to sald Assignee, is
successors, assigns, and representatives, all facts known to the undersigned relating o said
improvements and the hustory thereof; and generally do everything possible which said

Assignee, ils successors, assigns of representatives shall consider desirable for aiding in
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securing and maintaining proper patent protection for said improvements and for vesting title

to said improvements and all applications for patents and all patents on sald smprovemends, io

said Assignee, its successors, assigng, and legal representatives; arud

Covenant with said Assiznee, its successors, assigne, and legal representatives that no
b / L L 9ts H

assignmen

g

rant, mortgage, lcenss or other agresment affecting the rights and property hevein

conveyed has been made to others by the undersigned, and that full right to convey the sarne 43

herein expressed is possessed by the undersigned.

Dater

Date:

Date:

Dade

Fedrn

whmpr it

Name:

Nanus

MName:

sy

MMehran Parsheh

Jordan Smith

Stephen Strolner

‘Guide Radaelli
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AURORA BIOFUELS, INC,
BUSINESS CONSULTING AGREEMENT

This Conaulting Agreement (*Agreement") is made and entered into as of the 22th day of
February, 2007 ("Effective Date™), by and betwesn Aurora BioFuels, Inc. {"Aurora” or
“Coppany”}, and Stephen Strutner ("Copsultant”). Company desires to retain Consultant as an
independent contractor to perform consulting services for Company and Consuliant is willing to
perform such services, on terms sef forth more fully below. In consideration of the mutual
promises contained herein, the parties agree as follows:

I, SERVICES AND COMPENSATION

1.1 Statements of Work. From time to time, Company and Consultant may agree on
certain services to be performed under this Agreement, and in that case, shall prepare a statement
of work in substantially the form set forth in Exhibit A {("Statement of Work™). Hach Statement
of Work, upon execution by both of the parties hereto, will be incorporated into this Agreement.

1.2 Services. Consuliant shall perform for Company the services ("Services"}
described in each Statement of Work,

1.3 Fees. The Company shall pay Consultant the compensation setf forth in the

applicable Statement of Work for the performanee of the Services, Such fees may be ona time
and materials basis, or on a milestone basis, or otherwise as agreed by the parties.

14 Reports. Consultant also agrees that Consultant will, from time 1o time during the
term of this Agreement or any extension thereof, keep the Company advised as to Consultant’s
progress in performing the Services under this Agreesnent. Consultant further agrees that
Consuitant will, ss requested by the Corapany, prepare writien reports with respect to such
progress. The Company and Consultant agree that the time required to prepare such written
reports will be considered time devoted to the performance of the Services,

2. CONFIDENTIALITY

2.1 Definition. "Confidential Informoation” means any Company propristary
information, lechnical data, trade secrets or know-how, incloding, but not limited to, research,
product plans, products, services, customers, customer Hsts, markets, software, developments,
inventions, processes, formulas, techuology, designs, drawings, engineering, hardware
configuration information, marketing, finances or other business information disclosed by
Company either divectly or indivectly in writing, orally or by drawings or inspection of parts or
eguipment.

32 Nop-Use and Nou-Disclosurs. Consultant shall not, during or subsequent to the
term of this Agreement, use Company's Confidential Information for any purpose whatsoever
ather than the performance of the Services on behalt of Company or diselose Company's
Confidential Information to any third party. H is understood that said Confidential Information
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will remain the sole property of Company. Consultant further shall take all reasonable
precautions to prevent any unauthorized disclosure of such Confidential Information inchading,
Bt not Himited to, having each emploves of Consultant, if any, with aceess to any Confidential
Information, execute a nondisclosure agreement containing provisions in Company's favor n the
form of Exhibit B. Confidential Information does not include information which: (1} is known to
Consultant at the Hime of disclosure to Consultant by Cornpany, as evidenced by writien records
of Consultant; (2) has become publicly known and made generally available through no wrongful
act of Consuliant; or (3} has been rightfully received by Consultant from a third party who is
authorized to make such disclosure.

2.3 Former Emplovers or Client's Confidential Information. Consultant agrees that
Consultant shall not, during the tenm of this Agreement, improperly use or disclose any
proprietary information or trade secrets of suy former or current simployer or other person o
entity with which Consultant has an agreement or duty to keep in confidence information
acquired by Consultant, if any, and that Consultant shall not bring onto the premises of Company
any unpublished document or proprietary information belonging to such employer, petson oy
entity unless eonsonted to in writing by such employer, person or entity, Consultard shall
indemnify and hold Company harmless from and against all claims, Habilities, damages and
expenses, inchuding reasonable attorneys fees and costs of suit, arising out of or in connection
with any vielation or claimad violation of a third party's rights resulting in whole ot in part from
Company's use of the work product of Consultant under this Agreement.

2.4  Third Party Confidential Information. Consultant recognizes that Company bas
received and in the future will receive from third parties theilr confidential or proprietary
information subject to a duty on Company's part to maintsin the confidentiality of such
information and to use it only for certain limited purposes. Consultant agrees that Consublant
owes Company and such third parties, during the term of this Agreement and thereatler, a duty to
hold all such confidential or proprietary information in the sirictest confidence and not to
disclose it to any person, firnt or corporation or to use it except as necessary in carrying out the
Services for Company consistent with Company's agreement with such third party.

2.5 Returpof Materials. Upon the termination of this Agreement, or upon Company's
eariier request, Consubiant shall defiver to Company all of Company's property or Confidential
information that Consultant may have in Consuliant's possession or control,

3. OWNERSHIP

3.1 Assignment. Consultant agrees that all copyrightable material, notes, records,
drawings, designs, inventions, improvements, developments, discoveries and trade seerets
conceived, made or discovered by Consultant during the term of this Agreement which relate
any manner to the business of Company that Consultant may be directed {o undertake, investigate
or experiment with, or which Consultant may become associated with in work, investigation or
experimentation in the Hne of business of Company in performing the Services herevnder
{collectively, "Work Product'), ave the sole property of Company. The business of the Company
is developing: algac strains; aigae growing algae harvesting methods and barvesting equipment;
algae ol recovery; and algae oif sale. Consultant further shall assign {or canse to be asaigned}) and
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does herehy assign fully to Company all Work Product and any copyrights, patents, mask work
rights or other intellectual property rights refating thereto, including any rights the Consultant has
from collaboration with others,

3.2 Further Assursnces. Consultant shall assist Company, or iis designee, at
Company's expense, in every proper way 1o secure Company's rights in the Work Product and
sy copyrights, patents, mask work rights or other intellectual property rights refating thereto in
any and all countries, including the disclosure to Company of all pertinent information and data
with respect thereto, the execution of all applications, specifications, caths, assignments and all
other instruments that Company desms necessary in order to apply for and obtain such rights and
in order to assign and convey to Company, its stccessors, assigns and nominess the sole and
exclusive right, title and interest in and to such Work Product, and any copyrights, patents, mask
work rights or other intellectual property rights velating thereto. Consultant further agrees that
Consultant's obligation to execute or canse to be executed, when it is in Consultant’s power to do
a0, any such instrument or papers will continue after the termination of this Agreement.

3.3 Pre-Existing Materials. Consultant agrees that if in the course of performing the
Services, Consultant incorporates into any Invention developed hereunder any Invendion,
improvement, development, concept, discovery or other propristary information owned by
Consultant or in which Consuliant has an inferest, (1} Consultang shall inform Company, in
writing before incorporating such invention, improvement, development, concept, discovery or
other proprietary information into any Invention; and (2) Company is hereby granted and shall
have a nonexclusive, royaity-free, perpetual, irrevocable, worldwide license (o e, have made,
modify, use and sell such item as part of or in connection with such Invention. Consultant shall
not incorporate any invention, improvement, development, concept, discovery or other
proprietary information owned by any third party info any Invention without Company's prior
writlen permdssion.

34 Attornev in Fact. Where Company is unable because of Consuliant’s
unavailability, dissolution, mental or physical incapacity, or for any other reason, to secure
Consultant's signature to apply for or to pursue any application for any United States or foreign
patents or mask work or copyright registrations covering the Work Product assigned to Company
above, then Consuliant hereby irrevocably designates and appoints Company and its duly
authorized officers and agents as Consultant's agent and attorney in fact, to act for and in
Consultant’s behalf and stead to execute and file any such applications and to do al} other
fawfully permitied acts to further the prosecution and issnance of patents, copyright and mask
work regiatrations thereon with the same legal force and effect as if executed by Consultant.

3.5 Waranty, Consultant hereby represents and warrants that: {1} the Consuhant will
not knowingly infringe the copyright, patent, trade seoret, or any other intellectual property right
of any third party; (2) the Work Product will not e obscene, libelous, or violate the right of
privacy or publicity of any third party; (3} the Work Product will not intentionally contain any
virus, trap door, worm, or any other device that is injurious or damaging to software or hardware
wsed in conjunction with the Work Product; (4} any software or data portions of the Work
Product will operate correctly and consistently upon dates occurring on or after January 1, 2000;
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and (5) Company shail retain and own al right, title and interest in and to all Work Produet snd
any information delivered and/or shared hereunder.

4. CONFLICTING OBLIGATIONS

4.1  Comsuliant certifies that Consultant has no ouistanding agreement or obligation
that is in conflict with any of the provisions of this Agresment, or that would preciude Consultant
from complying with the provisions hereof, and further certifies that Consultant will not enter
into any such conflicting agreement during the term of this Agreement.

47  Substantislly Similar Designs. In view of Consultant’s access to the Company’s
trade secrets and propristary know-how, Consultant agrees that Consultent will not, without the
Company's priov written approval, design identical or substantially similar designs as those
developed under this Agreement for any third party during the term ol this Agreement and for a
period of 12 months after the termination of this Agreement. Consultant acknowledges that the
obligations in this Section 4 are ancillary to Consuliant’s nondisclosure obligations under Section
2.

5 TERM AND TERMINATION

5.1 Term. This Agreement will commence on the Effective Duate and will continue
antil the earticr of: (1) final completion of the Services, (2) the 12 month anniversary of the
Effective Date or {3) lermination a3 provided below.

32  Termination. Fither party may terroinate this Agreement or any Statement of
Work without cause upon giving two {7) weeks prior written notice thereof to the other party in
accordance with Section 6.4 of this Agreement. If a party terminates this Agreement under the
prior sentence, Company shall pay to Consultant the fees for any Services performed before the
sffective date of termination on a thne and materials basis, If the fees for the applicable
Statement of Work are paid on a milestone basis, such fees will not exceed the amount associated
with the next uncompletsd milestone, Company may terpinate this Agreement immediately and
without prior notice if Consultant retuses to or is unable to perform the Services, and either party
may termingte this Agreement immedistely and without prior written notice if the other party is
in breach of any material provision of this Agreement,

53 Survival, Upon such termination all rights and duties of the parties toward each
other will coase except

A Company shall pay, within 3¢ days after the effective date of termination, all
amounts owing to Consultant for Services oompleted and accepted by Company
prior to the termination date and refated expenses, if any, in accordance with the
provisions of Section 1 {Services and Compensation}; and

b. Sections 2 (Confidentiality), 3 (Ownership), 4 (Condlicting Obligations),
6 (Miscellansous), and 7 (Arbitration and Equitable Relief) will survive
termination of this Agreement.
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6.1 Services and Information Prior to Effective Date. Al Services purformed by
Consultant and all information and other materials disclosed between the parties prior fo the
Effective Date shall be governed by the terms of this Agreement, except where those Services are
covered by a separate consulting agreement between Consultant and Company,

6.2  Nopassignment/Binding Agreement. The parties acknowledge that the unique
nature of Consultant's services is substantial consideration for the parties’ entering nto this
Agreernent. Neither this Agreement nor any rights nnder this Agreement may be assigned or
otherwise transferred by Consultant, in whole or in part, whether voluntarily or by operation of
taw, without the prior written consent of Company, which consent will not be unreasonably
withheld. Subject to the foregoing, this Agreement will be binding upon and will inure o the
benefit of the partics and their respective successors and assigns. Any assigoment in violation of
the foregoing will be null and void.

.3 MNonsoligitation. From the date of this Agreement until 12 months afler the
termination of this Agreement (the “Restricted Period”), Consultant will not, without the
Company’s prior written consent, direcily or indivectly, solicit or encourage any employes or
contractor of the Company or its affiliates to terminate employment with, or cease providing
services to, the Company ov its affiliates. During the Restricted Period, Consultant will not,
whether for Consultant’s own acoount or for the account of any other person, finm, corporation or
other business organization, intentionally interfere with any person who is or during the period of
Consultant’s engagement by the Comparny was a partaer, supphier, cusiomer or chent of the
Company or its affiliates.

64  Indemuity. Consultant agrees to indemnify and hold harmiess the Company and
its directors, officers and employees from and against all taxes, losses, damages, liabililies, costs
and expenses, including attorneys” fees and other legal expenses, arising divectly or indiractly
from or in conneciion with (1) any neghigent, reckless or imtentionally wrongful act of Consultant
or Consultant’s assistants, employees or agents, (i) any breach by the Consultant or Consultant’s
assistants, employess or agents of any of the covenanis contained in this Agreement, or (i) any
failure of Consultant to performs the Services in accordance with alt applicable laws, rules and
regulations. This inderenity will not apply to cases in which Consultant has received written,
including email, pre-approval by an Aurora Vice President, CEO or Chairman.

5.5  Notices. Any notice required or permitied under the terms of this Agreement or
required by law must be in writing and must be () delivered in person, (b) sent by fust class
registerad mall, or air mail, as appropriate, or (o) sent by overnight air courler, in each case
properly posted and fully prepaid to the appropriate address as set forth in this Agreement. Either
party may change its address for notices by notice to the other party given in accordance with this
Section. Notices will be deemed given at the time of actual delivery in person, three (3) business
days after deposit in the mail as set forth above, or one (1) day after delivery to an overnight air
COUTIEr SETVICs.
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6.6 Waiver. Any watver of the provisions of this Agreement or of a party's rights or
remedies under this Agreernent must be in writing to be effective. Failure, neglect, or delay by a
party to enforce the provisions of this Agreement or its rights or remedies at any time, will not be
construed a3 a watver of such party's rights under this Agreement and will not In any way affect
the validity of the whole or any part of this Agreement or prejudice such party's right to take
subsequent action. No exercise or enforcement by either party of any right or remedy under this
Agreemant will precinde the enforcement by such party of any other right or remedy under this
Agreernent or that such party is entitled by law to entorce.

&7  Severability. If any term, condition, or provision in this Agreement is found {0 be
invalid, unlawful or unenforceable to any extent, the parties shall endeavor in good faith to agree
to such amendments that will preserve, as far as possible, the intentions expressed in this
Agreement. If the parties fail to agree on such an amendment, such invalid term, condition or
provision will be severed from the remaining terms, conditions and provisions, which will
continue to be valid and enforceable to the fullest extert permitted by law.

6.8 Integration. This Agreement and all Statements of Work contain the enlire
agreement of the parties with respect to the subject matter of this Agreerment and sapersedes all
previous commanications, represemtations, understandings and agreements, either oral or written,
bebween the parties with respect to said subject matter. Mo terms, provisions or conditions of any
pirchase order, acknowledgement or other business form that either party may use in connection
with the transactions comemplated by this Agreeraerd will have any effect on the rights, duties or
obligations of the parties under, or otherwise modify, this Agreement, regardiess of any fatlure ot
a receiving party 1o object to such terms, provisions or conditions. This Agreement may not be
amended, except by a writing signed by both parties.

5.9  Confidentiality of Agzreement. Consultant shall not disclose any terms of this
Agreement to any third party if such disclosure is without the consent of Company, except 23
required by securities or other applicable laws.

6.16  Counterparts. This Agreement may be executed in counterparts, each of which so
BCIPATtS £ 3 31

exacuted will be deemed to be an original and such counterparis together will constitute one and
the same agreement,

611 (overning Law. This Agreement will be interprefed and construed in accordance

with the laws of the State of California and the United States of America, without regard {0
conflict of law principles,

6.12 Independent Contractor. It is the express futention of the parties that Consultant is
s independent contractor. Nothing in this Agreement, including the election of the Rules in the
arbitration provision, will in any way be construed to constitute Consultant as an agent, employee
of representative of Company, but Consultant shall perform the Services hereunder as an
independent contractor, Withowt Hmiting the generality of the foregoing, Consuliant is not
authorized to bind the Company to any liability or obligation or o represent that Consultant has
any such suthority. Consuliant acknowledges and agrees that Consultant is obligated to report as
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income all compensation received by Consultant pursuant to this Agreement, and Consultant
acknowledges its obligation to pay all self~employment and other taxes thereon.

613  Benefits. Consultant acknowledges that Consultant will receive no Company-
sponsored benefits from Company either as a Consultant or employee, where benefits include
witheut Hmitation paid vacation, sick leave, medical insurance, and 401K participation. If
Conmsltant is reclassified by a state or federal ageney or court a3 an emploves, Consultant will
become a reclassified employee and will receive no benefits except those mandated by state or
federal law, even if by the terms of Company's benefit plans in effect at the time of such
reclassification Consultant would otherwise be eligible for such benefits,

6.14  Attorney's Fees. In any cowt action at law or equity which is brought by one of
the parties to enforce or interpret the provisions of this Agresment, the prevailing party will be
entitled to reasonable attoamey's fees, in addition o any other relief to which that party may be
entitled.

7. ARBITRATION AND EQUITABLE BRELIEF

7.1 Arbitration. In consideration of Consultant’s consulting relationship with Aurora
RioFuels, Inc. (the “Company™), its promise 1o arbitrate all disputes related to Consullant’s
consolting relationship with the Company and Consaltant’s receipt of the compensation, pay
raises and other benefits paid to you by Company, at prasent and in the future, you agree that any
and all controversies, claims, or disputes with anyone (including Company and any employes,
officer, director, shareholder or benefit plan of the Comparty in their capucity as such or
otherwise) arising out of, relating to, or resulting frome Consultant’s consulting relationship with
the Company or the termination of Consuliant’s consulting relationship with the Company,
including any breach of this Agreement, shall be subject to binding arbitration under the
Arbitration Rules set forth in California Code of Civil Procedure Section 1280 through 1294.2,
including section 1283.05 (the "Rules”) and pursuant to California law. Disputes which you
agree to arbitraie, and thereby agres to waive any right to a tvial by Jury, inclode any
statutory cladms under state or federal law, including, but not limited to, claims under Title VH of
the Civil Rights Act of 1964, the Awmericans with Drsabilities Act o 1990, the Age
Drigcrimination in Foplovment Act of 1967, the Older Workers Benefit Protection Act, the
{alifornia Fair Eroployment and Houosing Act, the California Labor Code, claims of harassment,
discrimination or wrongful termination and any statutory claims. Conguliant frther understands
that this Agreement to arbitrate also applics to any disputes that the Company may have with
Consultant,

7.2 Procedure. Consultant agrees that any arbitration will be administered by JAMS
pursuant to its Comprehensive Arbitration Rudes & Procedures {the “JAMS Rules”™). Consubtant
agrees that the arbitrator shall have the power to decide any motions brought by any party to the
arbitration, inchiding motions for summary judgment and/or adjudication and motions to dismiss
and demurrers, priot 1o any arbitration hearing. Consuliant agrees that the arbitrator shall issue a
sritten decision on the merits. Consultant also agrees that the arbitrator shall have the power to
award any remedies, including attorneys' fees and costs, available under applicable law.
Consultant understands the Company will pay for any sdministrative or hearing fees charged by
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the arbiirator or AAA except that Consultant shall pay the first $320.00 of any filing fees
associated with any arbitration Counsultant inttiates, Consultant agrees that the arbitrator shall
adrnister and conduct any arbitration in 8 marner consistent with the Rules, including the
California Code of Civil Procedure, and that the arbitrator shall apply substantive and procedural
Califorma law to any dispute or claim, without reference 1o rales of conflict of law. To the
extent that the JAMS Rudes confliet with Califorma law, California law shall take precedence.
Consultant further agrees that any arbitration under this agreement shall be conducted in Santa
Clara County, California.

final remedy for any dispute between Consultant and the Company. Accordingly, except as
provided for by the Rules, neither Consultant nor the Company will be permitied to pursae court
action regarding claims that are subject to arbiiration. Notwithstanding, the arbitrator will not
bave the authority to disvegard or refuse to enforee any lawful Company policy, and the arbitrator
shall not order or require the Company to adopt a policy not otherwise reguired by law which the
Company has not adopted.

7.4 Availability of Infunctive Reliefl In sccordance with Rule 1281.8 of the California
Code of Civil Procedure, Consultant agraes that any party may also petition the court for
injunctive relief where either party alleges or claims 8 violation of any agreement reparding trade
secrets, confidential information, nonsolicitation or Labor Code §2870. In the event either party
seeks injunctive relief, the prevailing party shall be entitled to recover reasonable costs and
attorneys’ fees.

7.5 Administrative Relief, Consultant understands that this Agreement does not prohibit
Consuliant from pursuing an administrative claim with a local, state or federal administrative
body such as the Department of Fair Employment and Housing, the Equal Employment
Opportunity Commission, the National Labor Relations Board, or the workers” compensation
board. This Agreement doss, however, prechude Consultang from pursuing court action regarding
any such claim.

76 ¥oluntary Nature of Agreement. Consultant acknowledges and agress that he/she
is executing this Agreement voluntarily and without any duress or undue influence by the
Company or anyone else. Consultant further acknowledges and agrees that he/she has cavetully
read this Agreement and that Consultant has asked any questions needed for Consultant to
understand the terms, consequences and binding effect of this Agreement and fully understand it,
mchuding that Consultant is walving his/ber right to 2 jury trial. Finally, Consultant agrees
that he/she has been provided an opportunity to seek the advice of an attorney of Consultant’s
choice before signing this Agreement,

The parties have exeouted this Agreement below to indicate their acceptance of ifs terms,
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EXHIBIT A
STATEMENT OF WORK

Services in be prrformed by Consultants

Conmenitant’s brimary responsibilicy will be to assiat the corapany with business coordination,
nlsnving, sirategy and apalysis; and projects which support key corporate ohjectives.

Compensation of Consattant

{3} Consuliont relainet shall b 88,300 por st fovhatf-time servioss

(o Comstittant will vest option to purchase 45,500 shures of Uonwoon Stock, in eguat monthly
nstaliments over & petiod of 6 wonthe at thee Saty roseket valia pex shage on the date the option is
grasiad,

() Expected duration of project: € yuenis. 10 he renewed if apresd by both partiss
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