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Company, Inc., a California corporation (“Seller’™), and Wellhead Power Solutions, LLC, a
Delaware limited hiability company ("Buyer™).

WHEREAS, Seller has begun to develop certain technology that i referred to as an
Enhanced Gas Turbine Generator CEGT™

WHEREAS, Seller is the owner of certain intellectual property rights and other asseis
retated (o BGT

WHEREAS, Buyer was formed for the purpose of acguiring developing and
comymercializing the EGT technology; and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all of Seller's rights,
fitle and interest in the BEGT technology in exchange for the consideration set forth in this
Agrecment.

NOW THEREFORE, in consideration of the foregoing snd for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this
Agreement hereby agree as follows:

1. Certain Definitions. As used hercin, the following terns will have the WEAMNES
set forth below:

5

{a) “Assigned  Aseets” refers 1o the Technology, all Derivatives, all
inteltectual Property Rights, Embodiments and Business Assets, collectively.

{b) “Business Assets” means all business and marketing plans, worldwide
wmarketing rights, software, customer and supplier lists, price lisis, mailing lists, customer and
supplier records and other confidential ar propristary inforuation relating 1o the Technoln gy.

5

{c} “Derivative” means: (i) any derivative work of the Technnlogy {as
defined in Section 101 of the U.B. Copwight Act)y (1) all improvements, modifications,
alterations, adaptations, enhancements and new versions of the Technology (the “Technology
Derivatives™); and (iii} all technology, inventions, prodocts or other Hems that, directly or
indirectly, incorporate, or are derived from, any part of the Technology or any Technology
Dierivative,

{dy “Embodiment” wmeans all  documentation, drafts, papers, designs,
schematics, diagrams, models, prototypes, source and obiect code (in any form or format and for
ali hardware platforms), computer-stored data, diskettes, manuscripts and other iterms describing
all or any part of the Technology, any Derivative, any Intellectual Property Rights or any
information related thereto or in which all of any part of the Technology, any Derivative, any
Inteliectual Property Right or such information is set forth, embodied, recorded or stored,
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& “lutellectual Property Richts” weans, collectively, all worldwide patents

, ) >

atent apphications, patent rights, copyrights, copyright registrations, moral rights, trade names

L £3 3 i P AR & b 2

trademarks, service warks, domain names and registrations and/or applications for all of the

foregoing, trade secrets, know-how, mask work rights, rights in trade dress and packaging,

goodwill and all other intellectual property rights and proprietary rights refating v any wav to

the Technology, any Derivative or any Embodiment, whether arising under the lsws of the
United States of America or the laws of any other state, country or jurisdiction.

() “Purchase Price” means the fair market value of the Assigned Assets as of
the date of this Agrecment, determined by Bodington & Company in accordance with TRS
Revenue Ruling 39-60, to be paid by Buyer o Seller in o fump sum within sixty (60) days of
such determination,

{g) “Technology” means all inventions, technology, ideas, ooneepts,
processes, business plans, documentation, financial projections, models and any other items,
authored, concetved, invenied, developed, designed, or owned by Seller (directly or through its
employees, coutractors, agents and representatives) related to EGT, neluding but not lirnited to
the property listed on Exhibit A aitached hereto.

2. Sale and  Assiznment. in consideration of the Purchase Price, Seller
acknowledges and agrees that it has transferred and assi gned, and does hereby trausfer and
assign, to Buyer, its successors and assigns, Seller’s entire right, title and interest in and 1o each
and all of the Assigned Assets. Seller hereby waives and irrevocably guitclaims to Buyer or ita
designee any and all claims, of any nature whatsoever, that Seller now has or may hereafter hag
for infringement of any and all Assigned Assets. The foregoing assignments inclade without
Linsitation, the right to sue for past, present and future infringement of the Assigned Assets and
the right to coliect and receive any damages, rovalties, or settlement for such past, present and
future infringements and any and all causes of action relating to any of the inveotions or
discoveries described in the Assigned Assets.

3. Looperation; Authorization. Secller agrees to assist Buver, or is designes, at
Seller’s expense, in every proper way fo secure Buyer’s, of its designee’s, rights in the Assigned
Assets and any copyrights, patents, trademarks, mask work o ghts, moral rights, or other
intellectual propesty rights relating thereto, including the disclosure to Buyer or s designee of
ail pertinent information and data with respect theretn, the execution of all applications,
specifications, oaths, assignments, recordations, and ail other instraments which Buyer or its
designee shall deem necessary in order to apply for, obtain, maintain and transfer such i ghts, or
if not transferable, waive such rights, and in order to assign and convey to Buyer or ils designes,
and any suCCESIOrS, assigns and nominess the sole and exclusive right, title and interest in and to
such Assipgned Assets, and any copyrights, patents, mask waork rights or other intellectual
property rights relating thereto. Seller hereby lrvevocably designates and appoints Buver and its
duly autherized officers and agents as Seller’s agent and attorney-in-fact, to act for and in
Seller’s behalf and stead to exeoute and file any such applications and to do all other lawiully
permitted acts to further the application for, proseoution, issuance, maintenance or transfor of
letters of patents, copyright, mask work and other registrations related to such Assigned Assets,

4. sedler Representations and Warranties. Seller represents and warrants to Buyer
that, to the best of its knowledge, Seller is the owner, inventor and/or author of, and that Selier
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can grant exclusive right, title and interest in and to, sach of the Assigned Assels and that none of
the Assigned Assets are subject fo any dispute, claim, prior license or other agreernent,

assignment, hen or rights of any third party or any other nights that might nterfere with the
Buyer’s use, or exercise of ownership of, any Assigned Assets. Seller further represents and
warrants 1o Buyer that, to the best of ita Emow edge, the Assigned Assets are free of any claims
by any third party to any rights of any kind in or to any of the Assigned Assets. Ssller APTCES 0
mediately notify Buyer upon becoming aware of any such claims.

3. Method of Transfer. The Assigned Assets shall be delivered to Buyer solely by
electronic transmission and shall not be delivered on, and Buyer shali not acquire ownership of
any such asset in the form of, any tangible medium.

6. Indemnity. Buyer agrees to defend, indemnify and hold Seller and/or any of is
affiliates, subsidiaries, agents and assignees harmless sgainst any and all claims, demands,
causes of action, Hability, loss, damage, judgments or expenses (mdudmg Wi ham Hrtation
regsonable attomeys’ fees, expenses and court costs) (collectively, “Claims™) arising out of the
transter of Assigned Assets pursuant 1o this Agreement or Buyer's dzsmhlmon provision, sale,
promation, or other use of the Assigned Assets, including (withowt h“mtaﬁm"‘; any Clamm for
personal njury, product Hability, o viclation of third-party righis, including but not limited 1o
intelfectual property and other proprietary rights,

7. Governing Eaw.  This Agreement will be governed by and construed
accordunce with the faws of the State of California, without giving effect to that body of laws
pertaining to conflict of laws.

&. Entive Agreement.  This Agreement and the documents referred to herein
congtitute the entire agreement and understanding of the parties with reapect to the subject matter
of this Agresment, and supersede all prior understandings and agreements, whether oral or
written, between or among the partics hereto with respect {o the specific subject matier hereof,

9. Successars and Assiens: Assipnwment. Except as othenwise provided in this
Agreement, this Agreement, and the rights and cbligations of the parties hereunder, will be
binding upon and inure to the benefit of their respective suvcessors, assigns, heirs, executors,
admmﬂtmwh and legsl representatives. Buyer may assign any of its rights and obligations
under this Agreement.

L Motiees. Any notice required or permitied by this Agreement shall be in Wring
and shall be deemed sutficient when delivered personally or sent by fax or 48 hours after bcmu
deposited in the U.S. mail, as certified or registered mail, with postage prepaid, and addressed to
the party o be notified gt such party’s address or fax number as set forth below or as
subseguently modified by written notice,

it. Severability. I one or more provisions of this Agreement are held to be
unentorceable under applicable law, the parties agree to renegotiate such provision in good faith,
Inn the event that the parties cavunot reach a mutaally agreeable and enforcesble replacement for
such provision, then (a) such provision shall be excluded from this Agreement, (b} the balapce of
this Agreement shall be interpreted as if such provision were so sxcluded and {¢} the balance of
this Agreement shall be enforceable in accordance with its tenmus.

o2
3

PATENT
REEL: 043264 FRAME: 0695



12 Amendment and Walvers. This Agreement may be amended only by a written
agreement executed by cach of the parties hereto, Mo amendment of or waiver of, or
modification of any obligation under this Agreement will be enforceable unless set forth in a
writing signed by the party against which enforcement is sought. Any amendment effected in
accordance with this section will be binding upon all parties hereto and each of their respective
suceossors and assigns. Wo delay or failure to reguire performance of any provigion of this
Agreement shall constitute a waiver of that provision as to that or any other instance.

13. Counterparts. This Agreement raay be exceuted in any number of counterparts,
each of which when so executed and delivered shall be deemed an original, and all of which
together shall constitute one and the same agreement. Execution of an electronic copy will have
the same force and effect as execution of an original, and an electronic signature will be deemed
an original and valid signature.

{Signaiure Page Follows]

4
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cuted this Agreoment effective as of
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List and Description of Technology

All fntellectual Property Rights associated with, or related to the tollowing (ncluding, as
applicable, any amendments or supplements thereto, together with any patents or patent
applications based thereon, including continuations, coniinuations-in-parts, reissucs, re-
examinations, or extensions thereof, and any corresponding foreign patent rights issuing, granted
or registered thereon):

IR Patent Apphications

A

L

1,

E.

UL APPLICATION NUMBER: 14497685 FILING DATE: 89262014

L. TITEE: HYBRID ENERGY SYSTEM AND METHODR

US APPLICATION NUMBER: 62080886 FILING DATE: 08/20/2014

i DITLE WATER-INJECTION EMISSIONS CONTROL SYRTEM AND
METHOD

US APPLICATION NUMBER: 62000814 FILING DATE: 852073014

i TITLE: BAMP RATE CONTROL METHOD

US APPLICATION NUMBER: 62000817 FILING DATE: 08/20/2014

i. TITLE: RAMP CONTROL FOR A GAS TURBINE

INT. APPLICATION NUMBER: PUT/US2015/652284 FILING DATE:

ST R

i JITLE HYBRID ENERGY SYSTEM AND METHOD
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it Patents

AL None
§539 Trademarks
.‘L%. ES

US Trademark Applivation: 86411922 FILING DATE: 1H/81/72014
L Mark BGT™

V. Uther Property

A, Any diagrams, code, castemer lists, ov other praperty or vights related to the
EGT
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