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Execution Copy

INTELLECTUAL PROPERTY ASSIGNMENT
AND RESIDUAL LICENSE AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AND RESIDUAL
AGREEMENT (“IP Assignment and License”), effective as of October 18, 2011, is made
by ADA Environmental Solutions LLC, a Colorado limited liability company (as
“Assignor”) in favor of ADA-ES, Inc., a Colorado corporation (“Assignee”) and by
Assignee acting as licensor (“Licensor”) in favour of Assignor, as licensee (“Licensee”).

Recitals

WHEREAS, Assignor is the current owner of certain intellectual property consisting of
unregistered trademarks, copyrights and those patents and patent applications listed on the
Schedules hereto, as well as related rights consisting of know-how and trade secrets (collectively
the “IP Assets™);

WHEREAS, Assignor, as the wholly owned subsidiary of Assignee, has permitted
Assignee access to and the unfettered right to use the IP Assets as Assignee has desired, including
allowing Assignee to license the IP Asserts to third parties as it deemed appropriate, and

WHEREAS the parties deem Assignee to be the holder of the following with regard to
the IP Assets: An exclusive, perpetual, irrevocable, fully paid-up and royalty-free license (with
the right to sublicense) to the IP Assets, with the right to make, have made, use, lease, sell, offer
to sell, import, export, and otherwise transfer the IP Assets, and to practice any method or process
and use any product or process involved in the manufacture or use thereof throughout the world
(collectively the “IP Assets License”).

WHEREAS, to formalize the relationship that exists between Assi gnor and Assignee,
Assignor has agreed to transfer, convey and assign all of its right, title, and interest in and to the
IP Assets and to terminate the IP Assets License to Assignee its successors, legal representatives
and future assigns; ‘

WHEREAS, Assignee, acting in the capacity of Licensor, has agreed to grant a non-
exclusive, perpetual, irrevocable, fully paid-up and royalty-free license (with the right to
sublicense) to the IP Assets to Assignor, as Licensee, with the right to practice any method or
process and use any product or process involved in the manufacture or use thereof throughout the
world, subject, however, to any rights previously granted or which may in the future be granted to
any third party by Licensor that restrict or prohibit such rights or uses by Licensee (collectively
the “IP Assets Residual License™); and
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WHEREAS, Assignor has agreed to execute and deliver this IP Assignment and
License to Assignee to evidence the assignment being made hereby, and for recording
with national, federal and state government authorities including, but not limited to the
US Patent and Trademark Office and the US Copyright Office with respect to individual
patents, registered or unregistered trademarks and copyrights, applications for the
foregoing and any exclusive copyright licenses.

NOW THEREFORE, for Five Dollars ($5.00) in hand paid, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
Assignor, Assignor agrees as follows:

1. Assignment. Assignor hereby conveys, transfers and assigns unto Assi gnee all of
Assignor's right, title and interest in and to the following IP Assets:

a. the patents and patent applications set forth in Schedule 1 hereto and all
issuances, divisions, continuations, continuations-in-part, reissues,
extensions, re-examinations, renewals, and international and foreign
counterparts thereof (the “Patents™);

b. the trademarks set forth in Schedule 2 hereto, together with the goodwill
symbolized thereby and all issuances, extensions and renewals thereof (the
“Trademarks”); provided that, in the event there are any United States
intent-to-use trademark applications included in the Trademarks, and
solely to the extent and during the period that the assignment thereof
would impair, under applicable federal law, the registrability of such
applications or the validity or enforceability of registrations issuing from
such applications, the transfer of such applications hereunder shall not be
effective until after such period has expired;

C. all copyrights owned by Assignor, and all issuances, extensions and
renewals thereof (the “Copyrights”); |

d. all know-how, trade secrets, and confidential or proprietary information
that is owned or controlled by Assignor that is related to the Patents and
necessary to allow the claims included in the Patents to be practiced or
otherwise exploited, including all ideas, software, technical information
data, process technology, plans, drawings and blue prints (collectively,
“Trade Secrets”),

)

e, all rights of any kind whatsoever of Assignor accruing under any of the
Patents, Trademarks, Copyrights or Trade Secrets, as provided by under
applicable law of any jurisdiction, by international treaties and
conventions and otherwise throughout the world;
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f. any and all royalties, fees, income, payments and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

g. any and all claims, with respect to any of the foregoing, for damages and
injunctive relief for past, present and future infringement, dilution,
misappropriation, violation, misuse, breach or default, with the right but
no obligation to sue for such legal and equitable relief and to collect, or
otherwise recover, any such damages.

2. Recordation. Assignor authorizes the Commissioner for Patents, the
Commissioner for Trademarks and the Register of Copyrights and any other national,
federal and state government officials to record and register this IP Assignment upon
request by Assignee.

3. Grant of Residual License. Assignee, acting in the capacity of Licensor, hereby
grants to Licensee the IP Residual License, consisting of a non-exclusive, perpetual,
irrevocable, fully paid-up and royalty-free license (with the right to sublicense) to the IP
Assets to Assignor, as Licensee, with the right to practice any method or process and use
any product or process involved in the manufacture or use thereof throughout the world,
subject, however, to any rights previously granted, or which may in the future be granted,
to any third party by Licensor, which restrict such rights or uses by Licensee. Licensee
shall obtain the prior written consent of Licensor prior to using or granting any sublicense
to use the IP Assets to any person, which Licensor may refuse in its sole and absolute
discretion. : '

4, Representations and Warranties of Assignor and Licensee.

(a) Ownership and Right to Use. Assignor is the owner or licensee of all
right, title and interest in and to the IP Assets, free and clear of all liens and
encumbrances, except for such liens and encumbrances as may exist under any of the
Contracts (as hereafter defined), and Assignor has the right to use without payment to a
third party all of the IP Assets, other than such payments as may be due under any of the
Contracts. Except as previously disclosed in writing to Assignee, there are no
outstanding and, to Assignor’s knowledge, threatened disputes or disagreements with
respect to Assignor’s right, title and interest in and to the IP Assets.

(b) Due Authorization. Assignor is organized, existing and in good standing
under the laws of the State of Colorado, and all actions necessary on the part of Assignor
have been taken to authorize the entry into of this IP Assignment and the consummation
of the transactions authorized hereby.
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(c) Contracts. To Licensee’s knowledge it does not currently have any
contracts between it and any third party that grant rights to such third party that are
restricted by the Licensor Contracts (defined below) .

5. Representations and Warranties of Assignee and Licensor.

(a) Due Authorization. Assignee is organized, existing and in good standing
under the laws of the State of Colorado, and all actions necessary on the part of Assignee
have been taken to authorize the entry into of this IP Assignment and License and the
consummation of the transactions undertaken hereby.

(b) Contracts. Schedule 3 contains a complete and accurate list of all material
contracts to which Assignee/Licensor is a party relating to the IP Assets (individually a
“Contract” and collectively the “Contracts™) which contain restrictions on the rights
being granted to Licensee under the IP Residual License. Except with regard to those
matters that have been publicly disclosed by Assignee/Licensor, there are no outstanding
or, to Assignor’s knowledge, threatened material disputes or disagreements with respect
to any of the Contracts.

6. No Third Party Beneficiaries. This IP Assignment and License is for the benefit
of the parties hereto, their successors and permitted assigns, and no third party shall claim
any benefit under this agreement.

7. Further Actions. The parties agree to take all such further actions (including the
execution of documents) as may be necessary or desirable to fulfil the purpose of this IP
Assignment and License.

8. Counterparts. This IP Assignment and License may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall be deemed to
be one and the same agreement. A signed copy of this IP Assignment and License
delivered by facsimile, email or other means of electronic transmission shall be deemed
to have the same legal effect as delivery of an original signed copy of this IP Assignment
and License.

9. Governing Law. This IP Assignment and License shall be governed by the laws
of the State of Colorado.

[Signatures follow on the next page.]
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IN WITNESS WHEREOF, Assignor and Licensee and Assignee and Licensor
have duly executed and delivered this IP Assignment and License to be effective as of the

date first above written,

ASSIGNOR & LICENSEE

ASSIGNEE & LICENSOR:

ADA ENVIRONMENTAL
SOLUTIONS LLC.

By: ADA-ES, Inc., as sole manager

By:/s/ Mark H. McKinnies

Mark H., McKinnies, Senior Vice

President and CFO

Address: 8100 Southpark Way, Unit B
Littleton, CO 80120

ADA-ES, INC,

By:_/s/ Michael D. Durham

Michael D. Durham, CEO

Address: 8100 Southpark Way, Unit B
Littleton, CO 80120
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IN WITNESS WHEREOF, Assignor and Licensee and Assignee and Licensor
have duly executed and delivered this IP Assignment and License to be effective as of the
date first above written.

ASSIGNOR & LICENSEE ADA ENVIRONMENTAL
SOLUTIONS LLC.

By: ADA-ES, Inc/ as sole manager

Vet

Mark H. McKmmes /SCHIOI’ Vice

President and CFO

Address: 8100 Southpark Way, Unit B
Littleton, CO 80120

ASSIGNEE & LICENSOR: ADA-ES, INC.

o Y for DI

Name.

Michael D. Durham, CEO

Address: 8100 Southpark Way, Unit B
Littleton, CO 80120
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SCHEDULES

Schedule 1 — Patents

Schedule 2 — Trademarks (None currently registered — see document attached
showing historic common law trademark usage since 1998)

Schedule 3 — Material Licensor/Assignee Contracts

6 PATENT
REEL: 035701 FRAME: 0285



LHADASHAVEL - uoneuwIoru] [eyuapyuo)) pue Arejotrdolg

EESEES U] Buipuag | LLocHiz 8GLE2/L1SMN/10d
lewusy | pau4-jeod woy suoissiwg Anoseyy Buljjonuo) Joj Juswidinbs pue poylepy
aimded z(OD 10} 10J0BJUCD WBLND-I81UN0) Buipusd LLOC/L LY 80L'viVIL9
aimded OO Joj speg pazipin|4{ pabejs buipusd FLOZH LY €0L'viVIL9
|e0o Buipuag L10zZ/eL/s L12'98Y/1L9
01 (s)punodwod usbojey e snid (s)punodwos sutwe 1o/pue spiwe jo uonppe oy ybnolyl
$9(10q pall-E0D Woy ANdIaw pue sapixo usBoiiu JO SUSISSILIO 80NPal O] SS800I1d
Buipus ‘
$955890ig Ipusd Lioc/eeie €L 99%/19
lewisy ] paig-jeo wolf suoissiwg Anosspy Buijjonuod 1oy Juswdinby pue poulapy
uoneolddy sAppY Si0Wway Buipuad LLozivie 9/9'6Ev/19
0L0g/0L12L 920'2zyile
9858001
Buipuayg
[Bwsy | paid-jeo) woly suoissiwg Ainolejy Buljjonuoy Joj Juswdinbl pue poysy
S{elLSIRiA suRYY A JO uonos{ul aseyd s 10} $S800.d Bulpuad OL0e/BLILL 08Y SEY/L9
0102/52/0} Z6Y'90%/19
$8558004d
Buipusdg
[Buuay | paii4-jeo) woy suoissiwg Ainossiy Butjjonuoy Jog Juswdinb pue poyiep
sieLiojely sullexly AiQq Jo uonosiu] aseyd einjig 10} 5s8001d Buipusd Lioz/oLe 9.0'Gy0/El
$85853001d Buipusg YXAA ST
Jeusay] paiid-lecs woly suoissiwy Anosepy Buijjonuod Jof Juswudinbs pue poyspy Loz
Sjueld 1oMOd palij-]eo Ul UoRepIXO AINDIS| o) SBALIPPY buipusd 800¢/4¢/01 BY8'€GG/L L
SJUB|d JOMOd palif-|EOD Ul UORePIXO AINDIal 104 SSAIPPY Bulpusd glocriers ¥81°68./2)
uoessdQ aoeuin4 parcidul] 10} SANPPY JEOD JNJING MO Buipusg £002/8L1L £19°229/01
BpiL , g - smels | eeqbuiy 'ON uonedlddy

SINHALVd

T ATINATITN0

suonediddy Buipusg

PATENT
035701 FRAME

0286

REEL



LRIOHSAAVYL - UOTRWIONI] [eHUSpHU0) pue Areisudord

950 JO JUI0d 341 1B jonuo) Ainoiapy Joj siuaqiog Bunedsid 10j ssen0ld pue snjeseddy bioc/L Lol 8002/S1/0L €91'v€0°8
S JO JUIOd 3y} 1B [o1Uo) AINoUsiy Jof sjusqiog Buuedsid 10} ss8001d pue snjeieddy 0k0c/srs £00¢/8/8 08L1EL/
800c/CeY yooc/iey 60C°19¢'/
S JO U104 BY} 1B [oUCD AINDIBY J0} Sjuaqiog Buledaid Jo} $S800J4 pue snjeleddy

suoIssIW3 sjenopted Jo [0QU0D 10} SBAPPY DuizipixQ ¥00¢/82/6 200¢/9oLi6 GE0'/6L'9

juepielay uouedypios uim ALnS ysy-Al4 LCOC/v Ly 8661/9¢/1 1001229

uolieiadQ 90BUIN 4 PSAOIAWL 0} BARIPPY [BOD INJINS MOT 8002/61/2 Z200c/0elL zo0'zee’s

uopesodQ soeUINS paAcIdLl] 10} SAIIPPY [BOD JNJING MO YQ0Z/0L/8 2002/0e/L LIV'€LL'G

uojeladQ SoeuINg POACIALL] JO) SALIPPY [EOD JNJNS MOT y002/v/S L002/9C/9 8YC'62.L'9

Buiuonipuo) ses anj4 4of poylsiy pue uolisodwio) L00T/LElL 6661/41/9 c08'292'9

|0JJU0D SUOISSILLT SJe[NOILEd J0f SSARIPPY pinbiT 6861/5/1 L66L/YI8 6¥9'GG8'S

SWBANG SBL) WO} S3I0IIR padisepun Buinoway Jop snjereddy pue poyiaiy 8681L/0L/LL L861/9/8 9EL'€ER'S

SUIB3IS SBO) Ul SUCISSILLT 9|0fed poesesios(] 10) snjeleddy pue pouisiy 6e6LELY €661/92/2 EV6E68 G
oL oje snss| ajeq buipd4 , ON Jusied

Sjualed panss|
buipusd
sjeusiew suljey|e Aip anjoeal AlYbiy Jo uonoalul sjgeijal Joj Juswieas] e o ABojopouien LLOZIVIOL .
6.6 2PS/19
Buipuad
SI8|10q paliy-leos wiol Aindlsw pue sapixo uabojiu JO SUOISSIUS 8oNPal 0] $S8001d LLOZPO/0L 961 'CHS/LY
sjue|d JoMOd Pali4-|eod Ul LUoHepPIXQ AINDIBN JO4 SBARIPPY Buipusd L10¢/y0/80 L8E'88L/EL
sleusiey auljexly AiQ jo uonoslu] aseyd 8njig 10} Ss300.d Buipuad LLoc/oLie 896.2/L1SN/10d

SINALIVd

A THIAHDS

PATENT
035701 FRAME

0287

REEL



SCHEDULE 2

TRADEMARKS

LOGO FROM (APPROX) 1998 - 2003

R —
“Mm""vm.‘ N

acle.es

1.0G0 2004-2008

Note: a federal trademark registration application for “ADA Environmental Solutions” was
abandoned in 2003 although the mark and logos (in some form) have been in continuous use.
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SCHEDULE 2

TRADEMARKS

LoGo 2008-2010

d

NADA

ENVIRONMENTAL SOLUTIONS

ADA

ENWR&NMENTAL Sﬁ&ﬂ?’!ﬂNS
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SCHEDULE 2

TRADEMARKS

LoGo 2011

g

ENVIRONMENTAL SOLUTIONS

(ADA Environmental Solutions is written in white)
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SCHEDULE 3

MATERIAL LICENSOR/ASSIGNEE CONTRACTS

» Intellectual Property License Agreement between ADA-ES, Inc. and ADA-Carbon
Solutions, LLC (f/k/a Crowfoot Development, LLC) dated October 1, 2008.

e Amended and Restated License Agreement between ADA-ES, Inc. and Clean Coal
Solutions, LLC dated October 30, 2009.

e Development and License Agreement between ADA-ES, Inc. and Arch Coal, Inc. dated
June 25, 2010,

* Technology Sublicense Agreement between ADA-ES, Inc., Clean Coal Solutions, LLC
and GS RC Investments LLC dated June 29, 2010.

¢ First Amendment to the Amended and Restated License Agreement between ADA-ES,
Inc. and Clean Coal Solutions, LLC dated as of August 4, 2010.
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