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FLUOR TECHNOLOGIES CORPORATION

WRITTEN CONSENT
OF
SOLE DIRECTOR
TO
ACTION TAKEN WITHOUT A MEETING

The undersigned, being the sole Director of Fluor Technologies Corporation, a Delaware
corporation (the “Corporation™), hereby adopts the following resolutions and consents to the sctions of this
Corporation authorized and directed thereby:

WHEREAS, Fluer Enterprises, Inc. (“FEI”) is the holder of various patents (the
*Contributed Interssts"); and

WHEREAS, the Bosrd of Directors has received and reviewed a copy of the
Asset Contribution Agroement between FEI and this Corporation in the form of Exhibit
A pursuant to which FEI will contribute its Contributed Interests to this Corporation {the
“Asset Contribution Agreement™);

NOW, THEREFORE, BE IT RESOLVED, that the Contributed Interests are
hereby spproved and the form, terms, conditions and considerations set forth in the Asset
Contribution Agreoment:-and the fangactions contemplsted thersby be, and they herehy
arey spproved 45 the same may be smended, sltsred; modified o supplemented by the

offivers of the Covporstion;

RESOLVED FURTHER, that the officens of the Corporstion be, and saioh of
them acting slons herehy i, authorized and empowersd to cause the Corporation o enter
into the Assct Contribution Agresment to which it is & party, with such changes therslo

not materially inconsistent thevewitls ay the officers of the Carporation may approve: sad

RESOLVED FURTHER, that all actions heretofore taken by the officers of the
Corporation in connection with or otherwise in contemplation of the transactions
contemplated by any of the foregoing resolutions be, and the same hereby are rstified,
confirmed and approved: and

RESOLVED FURTHER, that each of the officers of the Corporstion i
suthorized snd enypowsred on behalf of the Corporation end i its name fo exseute any
spplications, certifioates, agresments, -or any other instruments o documents or
amendments or supplements thereto, or to do or to cause to be done any and sl scts and
things a5 such officers muy in their disvretion deem necessary or appropriate to carey out
the purposes of the fovegoing resolutions.

Dated as of January 1, 2004
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FLUOR ENTERPRISES, INC.

UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
TO ACTION TAKEN WITHOUT A MEETING

The wndersigned: being sl of the Directos of Fluor Enterprises, Inc., a Califoraia corporation, pursusnt
to Section 307(b) of the California Corporations Code, hereby adopt the following resolutions and consent to the
actions of this Corporation authorized and directed thereby:

WHEREAS, this Corporation is the holder of various patents (the "Contributed
Interests™); and

WHEREAS, the Board of Dircctors has received and reviewed 2 sipy of the
Asset Contribution Agresment batween Fluor Technologies Corporation {FTC”) and
this Corporstion in the form of Dxhibi A pursuant to which this Corporation will
vontribute its Contributed Intevests to FIC {the "Asset Contribution Agredment™);

NOW, THEREFORE, BE IT RESOCLVED, that the contribution of Contributed
Interests is hereby approved and the form, terms, conditions and considerations set forth
in the Asset Contribution Agreement and the transactions contesnpiated thersby be, and

they hereby are, approved as the ssme may be amended, slicred; modified or
supplemented by the officers of the Corporation;

RESOLVED FURTHER, that the officers of the Corporation be, and each of
them seting alone hersby is, authorized and empowered to couse the Corparation to enter
ints the Agset Contribution Agresment to whish it s a paety, with such chianges thereto
not materially inconsistent therewith as the officers of the Corporation may approve; and

RESOLVED FURTHER, that all sctions heretofore taken by the officers of the
Corporation in connection with or otherwise in contemplation of the transactions
contemplated by any of the foregoing resolutions be, and the same hereby are ratified,
confirmed and approved; and

RESOLVED FURTHER, thet each of the officers of the Corporation is
authorized and empowered on behalf of the Corporation and in its name to execute any
applications, certificates, agreements, or any other instruments or documents or
amendments or supplements thereto, or to do or to cause to be done any and all scts and
things as such officers may in their discretion deem necessary or appropriate to carry out
the purposes of the foregoing resolutions.
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ASSET CONTRIBUTION AGREEMENT
by and between

Fluor Enterprises, foe.,
& Californls corporation

and

Fluor Technologles Corporstion,
& Delaware corporation

JANUARY 1, 2004
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Exhibit A Contributed Interests
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BUTION AGREEMENT

This Asset Contribution Agreement (this "Agreement”) is made and entered into as of 12:02 am.
California Time on January 1, 2004 (such time, the “Effective Time," and such date, the "Effective
Date”), by and between Fluor Enerpricey; Ine., a California corporation ("FEI"), and Fluor Technologics
Corporntion, s Delaware corgaration (SFTCH,

RECITALS

Al WHEREAS, FEI holds various patents specified in Exhibit A hereio {the "Contributed
Interests”); and

B. WHEREAS, FEI wishes to contribute to FTC, and FTC wishes to acquire from FEI, the
Contributed Interests.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
hereinafler set forth and other good and valuable consideration, the receipt and adeguscy of which is
hereby ackmowledged, the parties hereto hereby agree as follows:

1. Contribuind Intoresty Subject to the terma and conditions of this Agresment, a3 of the
Effective Time FEI hereby contributes, conveys, transfers, assigns and delivers to FTC, and FTC hershy
accepts, all of FEI's rights, title and interests in and to the Contributed Interests. The parties intend and
agree that immediately upon execution and delivery of this Agreement all of FEI's rights, title and
interests in and to all of the Contributed Interests shall be deemed transferred to FTC without the
necessity of any further action, provided, however, FEI shall also deliver to FTC any and all decuments as
may be customary or appropriate to evidence the transfer of title to FTC of any Contributed Interests.

2. Reprosentation. Wammsntiss FEI hereby represents and warrants to FTC that,
immediately prior to the Effective Time, FEI owned the Contributed Interests free and clear of slf lens,
security interests or other encumbrances. FEI hereby agrees to indemnify and hold harmisss FTC with
mipest to any costs, sxpenyey or lower incwrred by FTQ by veason of a brouch of the foregoing
fepreventation. At the Effective Time, FTC shall dwa and have all rightt lo, and FEI shall have w0 Huther
rights in, the Contributed Interests contributed to FTC under Section 1 above.

3, Jax Fren Exchange The partict agree and intend that the contribution of the Contributed
Interests provided for hereunder is intended to constitute  tax free contribution of property by FEI 10
FTC in scoordance with the provisions of Internal Revenue Code Section 351 and comparable provisions
of state and local tax laws. The parties sgres (i) to take all further actions and execute all further
documents reasonsbly required o qualify such contribution a8 tax frec under said tax laws, and (i) to
report such contributions in such manner for Federsl, state and local income tax pumposes.

4, Notices. Al notices, requests, demands, consents and other communications under this
Agreement shall be in writing and shall be deemed to have been duly given on the date of service if
served personally on the party to whom notice is to be given, upon receipt of confirmation of transmission
if transmitied by faesimile 1o the facsimile mamber sot forth below, or 48 hours following degosit if
deposited in the st olugs snil, registored or ventified, rotam reotipt requested, postage prepaid and
properly addressed to the address set Yorth below {or to such other address as may be specified in a notice
given to the other parties in accordance with this Section 4):

Ntest somiripurion DOC PATENT
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To FEL: Fluor Enterprises, Inc.
One Enterprise Drive
Aliso Viejo, CA 92636-2606
Attn: Bric Helm
Facsimile: (949) 349-6918

To FTC: Fluor Technologies Corporation
One Enterprise Drive
Alise Vigjo, CA 92656-2606
Ann: Chris Obadiich
Facgimile: (549) 3496975

inding Effect Anendurents.  Every covenant, term, and provision of this Agreement shall be
bmsimg upon and inure to the benefit of the partics and their respective heirs, legatees, legal
epresentatives, successors, transferecs, and assigns. This Agreement msy be amended, modified or
supplemented only pursuant to a written instrument executed by sll parties hereto.

ot Every covenant, term, and provision of this Agreement shall be construed simply
accnrdmg to ms fair meamng ard not strictly for or against any party.

7. }MM Section and other hesdings contained in this Agresment are for reference purposes
only and are not intended to describe, interpret, define, or limit the scope, extent, or intent of this
Agreement or any provision hersof.

iy, Bvery pmvmmn of this Agreement is intended to be severable. If any term or
pmwsmn of this Ayecment is illegal or invalid for any reason whatsoever, such illegality or invalidity
shall not affect the validity or legality of the remainder of this Agreement.

3. Busther Actiow. Bach party agrees to perform all further acts and execute, acknowledge, and
deliver any documents which may be reasonably necessary, appropriate, or desirable to carry out the
provisions of this Agreement.

10.  Varigicn of Propouns. All pronouns and sny varistions thereof shall be deemed to refer to
masculine, feminine, or neuter, singular or plural, as the identity of the person or persous may require.

1. Quversing Lew. The laws of the State of Delaware (without regard to the conflicts of laws
provisions therwi) shall govem the validity of this Agreement, the construction of its terms, and the
interpretstion of the rights and duties of the parties.

12.  iptesrstion, This Agresment and any Exhibit hereto shall constitute the entire agroement among
the parties hereto pertaining to the subject matter hereof and shall supersede all prior agreements and
understandings pertaining thereto,

i3, Waiver. No failure by any party hereto to insist upon the strict performance of any covenaat,
duty, agreement or condition of this Agreement or to exercise any right or remedy conseguent upon a
breach thereof shall constitute & waiver of any such bresch or any other covenant, duty, agreement or
condition:

14, imm&&mm If any pmvzsmn of this Agreement is or becomes invalid, illegal or
uneriforceable in any respect, the remaining provisions of this Agreement shall be construed and enforced

50 26 {0 carty cut the purpose of this Agresment,
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e Thind Pusty Begeficlaries. This Agreoment iy sxclusively fir the bensfit of the parties, No
other pm s an dntended beneficlary tndss this Ageement or shalt kaw any rights herensder,

16. Loulernact Bxgoution. This Agreement may be executed in any number of counterparts with the
same eﬁ‘ect as if each party had signed the same document. All counterparts shall be construed together
and shall constitute one sgresment,

IN WITNESS WHER
year first sbove written,

BOF, esch of the parties has executed this Agreement ss of the day and

Fluor Enterprises, Inc.
& Californl wm&:jﬁsf )

Fluor Technologies Corporsation,
a Delaware corpopation

I Lok
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Exbibit A
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