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INTELLECTUAL PROPERTY ASSIGNMENT

This ‘iN?‘%EZLLE{Z‘?‘?LEM; PFROPERTY ASRIGNMENT (this “Assignment”™), dated as
of Reptember 28, 201§ (the “Effective Bate™), is made by and among UIT, LLC, an Alabama
Hmited Hability company DT, APPLIED ULTRASONICS, LLE, an Alsbama Hmited
Hability compeny (FAU™ and APPLIED ULTRARNRICS INTERNATIONAL, LLU, an
Alabama limited imb;i&t\* compaay CAUTY (U1, AU ant AU each being a "Seller” and
sometimes being reforred to collectively hersin as “Sellery™), in favor of PROGRESS RAIL
SERVICES CORPORATION, an Alabama corpuration (“Buyer™},

WHEREAS, pursuant to that certain Purchase Agresment dated Septernber 23, 3013 (the
“Parchase Agresment™) by and between Scllers and Buyer, Sellers have agread 1o sell to Buyer
and Buver has agreed to puschase from Sellers cortain assets of Sellors as set forth and deseribed
w the Purchase Agreoment (the “Parchased Assets™)

WHEREAR, pursuant o the Purchase Agreement, Scllers have agreed to convey, transfer
and assign o S‘u}-»-:; as pat of the Purchased Assets, the Tutelloctual Property Assets, and have
ggresd fo execute and deltver this Assigrament to evidence the transfer and assignment of the
Intetlectnad Property Asssts, and for recording with governmental suthorities including, but not
finited to, the US Patent and Trademark Office and the US Copyright Offioe, as applivable; and

WHEREAR, all capiialived terms used fmﬁ not otherwise defined herein shall have thewr
respeetive meanings sot forth in the Purchase Agreement,

NOW THEREFORE, in considerativn of the owtusl covenants and  sgreements
herginatter set forth and for other good and valuable comsideration, t?x eceipt and sulliciency of
widel are hereby acknowdedged, the parties hereto agree as follows

L. Assigun Sellers have granted, bargained, sold, assigned, trapsfored,
conveyed and delivered, and do g gram, bargain, sell, assign, tvanader, convey and deliver unto
Buyer, its suecessors and assigns, all right, ttle and interest in and to the Tollowing {collectively,
the "Intellectus] Property Assets™)

{2y alf patents and patent applications, including withowt lndtation, those set forth on
Schedule 1a) attached hereto, including all reissuss, divisionals, provisionals, continuations and
gontinustions-irepart, re-examinations, renewals, substiiutions and extensions thereod, and other
Governmental Authority (s defined in the Purchase Agreement) issued indicia of vention
ownership (including certificates of nvention, petty patents and gi et utidity modelyy {the
“Patents™);

Y  all tademarks, service macks, brands, certification marks, logos, trade dress, frade
names and other simtlar indicls of sowrce or origin, asther ms*h the goodwill cotmeeted with
ihe nse of and symbolized by, and sil registeations, spplivations and renswals for, auy of the
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foregoing (the “Trademarks™, nclading without Hmitation, those st forth on Schedule 1)
attached hereta

{) all copyrighis and works of authorship, whether or oot copyrightable, and all
rogistrations, spphoations for registration, and renewals for any of i’ho foregoing  {the

'Z

“Copyrighta™), inclnding without Bmitation, those set forth on Schedule Hg) sitavhed hereto;

{d}y ol internet domain pames and social media eecount or user sames (inchuding
“handles™), whether or not Trodemarks, all assoviated web adidresses, URLs, websites and web
pagey, and sechal media sites and pages, and all congent and data thereon or relating thersto,
whether or not Copyrights;

(g} ol mask works, and all repisteations, applieations for registration, and renewals
therefor

H all tndustris] designs, sl all potonis, rogisirations, applications for regisiration,
and renpwals ‘ihcx i

¥p

(oY oll trade seorets, kuow-how, inventions {whether or not patentable), discoveriss,
iprovemants, technology, business and tochaieal nformation, aia‘mhm data compilations snd
collections, tools, methods, procssses, techniques wnd other confidential and  propristary
information and all rights therein {the “Trade Seerets™)

thy  all computer programs, operating systeras, apphications, frmware and other cods,
including all source code, object onde, application programming interfaces, dats files, databases,
profecels, spesifications and other documsmiation thercof {the “Seftware™)

{1} all rights of publicity;

4y all other intellectual or indusirial properiy and proprictary rights;
(k) all royalties, fees, income, payments and other procseds now or herealler dus or
payable with respect 1o any and all of the foregoing;

g

{H all clabms and causes of action, with respect to any of the foregoing, whather
secruing belfore, on or after the date hereod, including il rights 1 and clabms for damages,
restitution and njunctive relief for nfringement, dilution, misappropriation, viclsion, misuse,
breach or defanll, with the right but no obligation o sue for such legal and squitable relief, and to
costlent, or otherwise recover, any such damages; and

{my  all htellectual Property Registrations related to any of the fregoing.
2. Recordation. Ssilers awtherize the Comundssinner for Patents, the Conmissionsy for
1 mdsm wks and the Register of Copyrights and any other governmental officials to record and
s v this I Assipnnent upon reguest by Buver,

®8& ‘px\@‘?’
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3. Terms of the Purchase Aprsement. The terms of the Purchase Agreement, including, but
aot Hmited o, the representations, warrsniies, covenans, agresnents and indermnities relating to
the lotellectual Property Assots are incorporsted hercin by this reforence. The parties hereto
acknowledge and agree that the representalions, wioranles, covenmus, sgreomess and
indemmnities contained In the Purchase Agresment shall not be superseded hereby but ahall
remain iy full force and effect to the full extent provided therein, In the event of any condlint or
inconsistzney between the tanms of the Purchase Agreemant and the terms hereof] the terms of
the Purchase Agreensent shall govern,

44

§ sxgmd gopy of this A:s::s:ignmﬁm cisai VIS d b's 3‘3 imiie, e»‘nmi or othor means u§ eiecimm,
transmission shall be deemed o have the same legat effect as dulivery of an original stuned copy
of this Assignment,

. Saec s and Assipns, This Assipnmens shall be binding wpon and shall nure o the
benefit \i ihz, parties hereto and thelr respestive successors and assigns, No Seller may assign
this Assignment withoot the prior writien consenst of Buayer,

8, Severabilite. The invalidity or unenforceability of auy of terms, conditions, o provisions
hereof shall not Hinll or impair the operation ov validity of any othey torm or proviston of this ¥
Assignment, and the rematnder of this Assignnent shall romain operative and fn full foree and

affsct,

7. Soverning Lavwe. This Assignment and guy claim, confroversy, dispute or canse of selion
{whether in contract, 1ot or otherwise) based upon, arising out of or relating o s Assignment
and the fransactions conteraplated horeby shall be poverned by, and comstrued In accordance
with, the bows of the United Rates sngd the State of Alabama, without giving effect o any choics
o confliet of lw provision or nade {whether of the State of Alabama or auy other purtsdiction}.

[SIGNATURE PAGE FOLLOWS]

e, oA &F
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IN WITNESS WHEREUF, Scllers bave caused this Assigament to by seeouted and

delivered as of the Effective Dats,

SELLERN

UL, L

E}"“ 2B £
Name: :ﬁ%m@: D ST
LS e 1 < e

APPLIBD ULTRASOMICS, 1AL

By: T LLC
s Sole Mereher

<&
g’v s M
Nagw, ossd D Dby
Hsy &R Rt St

APPLIED ULTRASONICE
INTERNATIONAL, LLQ

By UL, LLL
e Bole Member

By C}éﬁv/ -

Namer  oToriss By, oy s
fis: SN S Bt

Y b g

Irdollectusd Fropeety Assipnment Signaiyes ‘5 sEe
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Tk

Sehedule 104)

Patents and Fatent Applications

See attached Patent Summary.

Parsuant to the terms of that certain Ulirasonic Impact Treatment Technology License and
R&D Agreement between LT dibia Applied Ultrasonies, and Nippon Steel Corporation
dated ax of Jannary 1, 2004, ac amended and supplemented {the *Nippow Agresment™), UIT

coeivest & Hoense to nse and apply the “NEC Bxisting Patents,” wisich are outlined i Exhilst

iy the Nippon Agreement.

ek VR
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