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THIS INTELLECTUAL PROPERTY ASSIGNMENT AND ASSUMPTION AGREEMENT made as of
the 28th day of February, 2017, at 12:01 am,

BETWEEN:

PRICEWATERHOUSECOQOPERS INC., In its capacity as recelver of TARTAN CONTROLS INC.
{the "Company") and not in its personal or corporate capaeity

{the "Vendor")
-and -

EASTAR PREMIUM PIPE INC. a corporation incorporated
under the laws of the Province of Alberta
{the "Purchaser")

WHEREAS:

. A The Companies operates the Integrated engineering, manufacturing and sérvice business
related o down-hole drilfing tools in the off and gas market (the "Business”). The definition of
"Business® as used in this Agreement is identical to the definition of "Business" in the Purchase
Agreement (hereafter defined) as set forth above. The Purchase Agreement defined the phrase
"Related to the Business® to mean "used in, arising fram or otherwise related to the Business or any
part thersof.” Where usad in this Agreament, "Related to the Business" shall have the identical
meaning as that phrase has in the Purchase Agresment.

B. - The Vendor and the Purchaser are party to a Purchase and Sale Agreement dated January
a1, 2017, {as may be amended, restated, supplemented or modified from time to tme, the
"Purchase Agreement'}. : :

C. The Purchase Agreement and the transactions contemplated thersin have boen approved by
way of decision of the Honourable Justice F.P. Beizil on February 14, 2017, an Order with respect to
which was issusd on February 14, 2017 (ths "Qrder").

D, Pursuant to the Purchase Agreement, the Vendor agreed fo transfer, sell and assign to the
Purchaser and the Purchaser agreed to purchase from the Vendor, the Purchased Assels as mors

particularly defined In the Purchase Agresment.

E. The Purchased Assets include the Purchased Intelisciual Propsrty which the Purchase
Agresment defined to mean "the Intellectual Property, including the Intellectual Property listed on
Appendix "Hi* to Schedule "B*. Appendix “lII" to Schedyle "B” to the Purchase Agreament is, in form
“and content, substantively -equivalent to Appendix “A" of this Agreement and, where used in this
Agrsernent, Purchased Intellectual Property shall mean the intellectual Property (hereafter defined),
including the Intellectual Property listed on Appendix "A" (the *Purchased Intellectual Property").
The Purchase Agreement defined Intellectual Property to mean “all inteflectusl propetty and
Industrial property Related to the Businesg, throughout the world, whether or not registerable,
patentable or otherwise formally protectable, and whether or rot registered, patented, ctherwise
formally protected or the subject matter of a pending application for reglatration, patent or any other
formal protection, Including all (a) trade-marks, corporate names and business names, (b}
inventions, (c) works and subject matter In which copyright, neighbouring rights or moral rights
subsist, {d) industrial designs, {e) patents, know-how, trade secrets, proprietary information,
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confidential information and information of a sensitive nature that have value fo the Business or
refate fo business opportunities for the Business, In whatever form communicated, maintained or
stared, (f) telephone numbers and facsimile numbers, (g) registered domain names, emall
addresses, and websites, {h) social media accounts and usernames and other intarnet identities and
all account information relating thereto; {i} standard -operaling procedures; and (j) any other
samples, data, models, records, and databases Related to the Business in any farmats or media
whatsoever® and, where used in this Agreement, Inteflsctual Property shall have the identlcal
meaning.

F. The Purchase Agreement contemplates the execufion and delivery of an assignment and
assumption agreement in respect of the purchase and sale of the Purchased Inteliectual Property.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH fthat, in consideration of the muitual
covenants and agreements herein contained, and for good and valuable consideration, the receipt
and sufficiency of which Is by each of the Parties hereby acknowledged, the Parties hereto agres as
follovis:

1. The capitalized terms not otherwise defined herein shall have the meaning escribed thereto
in the Purchase Agreement.

2. The Parties acknowledge and agree that the Purchased inteflectual Properly Inciudes,
without liritation and for greater certzinty, all of the Intellactual Propeny set forth in Appendix A" to
this Agreement and any and all divislonal applications, relssues, continuations or continuations-in-
part thereof, regardiess of whether they are identified in Appendix "A" and any and all applications
filed or patents issued for the Purchased Inteflectual Property, regardless of whether they are

identified in Appendix "A".

3. The Vendor hereby sells, assigns, conveys and transfers to the Purchaser on an “as is,
where is” basis without any recourse, warranty or representation of any kind all of its worldwide
rights, title, benefits and Interests in, to and under the Purchased intellactual Property and any and
all divisional applications, relssues, continuations or continuations-in-part theraof, including, without
lirvittation, &l applications filed or which may hereafter be filed for the Purchased intsllectual Property
in any country or countries, together with the right to file such applications and right to claim for the
same the prioity rights derived from sald application under the International Gonvention for the
Profection of industrial Property, any other intemational agreement and/or the domestic laws of the
country In which any such application is filed and any and all letters patent which may issue from the

Purchased Intellactual Property.

4, The Purchasar will have and heid the Purchased inteflectual Property heraby sold, assigned,
transferred and conveyed and all right, title and interest of the Companies thereto ani therein.

5. This Agreement may not be modified or amended except by instrument in wiiting signed by
the Parties hereto,

8. Each Pariy shall from time 1o time hereafter, at the reasonable request of the other Party, do
all such further acts and execute and deliver all such further documents as shall be reasonably
required in order to fully perform and carry out the terms hereof, provided that ail costs of the Vendar
incurred in compliance with its obligations undler this Section & shall bs for the account and at the

expense of the Purchaser,
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7. This Agresment shall enure to the benefit of and be binding upon the Parties hereto and thelr

respeciive heirs, executors, administrators, pradecessors, suceessors and permitted assigns. The

Purchaser may assign its right and obligations under this Agresment to a party it will determine.

Except as otherwise provided in this Agreement, no Parly may assign any of such Party's rights or

gbligaﬁons under this Agreement to any other person without the prior written consent of the other
arties hareto, _

8. tn this Agreement, unless there is something in the subject matter or comtext inconsistent
therewith:

{8)  words In the singular number Include the piural and such words shall be construed as
it the plural had been used; .

()] words in the plural include the singular and such words shall be construed as if the
singular had been used; and

(e} words importing the use.of any gender shall include all genders where the context or
Parly referred o so requires, and the rest of the sentence shall be construed as i the
necessary grammatical and terminological changes had been made.

9. This Agreement is in addition to and not in replacement or substitution -of the Purchase
Agreement, and is not Intended to supersede the Purchase Agraement or to vary, affect or effect a
merget of any one of the terms thereof. This Agresment is entered into for the purpose only of
sffecting the conveyance, transfer and assignment of the Purchased Intellectual Propedy in the
mariner and on the terms set forth In the Purchase Agreement. This Agreement shall not be altered,
medified or amended, in whole or in part, except by the express written authorlzation and consent of
the Parties. In the svent of any conflict between the provisions of the Purchase Agrsement and the
provisions of this Agreement, the provisions of the Purchase Agreement which survives the -
‘execution and delivery hereof, shail prevail.

10, Any walver by any Parly, whathar express or implled, of any breach of any term, covenant or
condition of this Agreement shall not constitute a waiver as to any subsequent breach of the same or
of any other ferm, cavenant or condition thereof, Failure of a Party to declare any breach upot the
accurrence thereof, or any delay by any Party in taking action with respect to any breach, shall not

waive any such breach.
11, Time shali be of the essence hereof.

12, This Agrsement shali be construed, Intsrpreted and enforced in accordance with, and the
respective rights and obligations of the Paities shall be govemesd by, the laws of the Province of
Alberta and the federal laws of Ganada applicahle therein and each Parly hereby frrevocably and
unconditionally submits to the nan-sxclusive jurisdiction of the courts of such province and all courts

competent to hear appeals tharefrom.

13,  This Agreement may be executed In any number of counterparts and may be signed hy
facsimile or other means of elsctronic communication producing & printed copy, each of which so
signed shall be deemed to be an orlginal, and such counterparis together shall constitute one and
the same Instrumant and, notwithstanding the date of execution shall be deemed to bear the date

first written above.
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IN WITNESS WHEREOF the Parties have duly executed this Agreement sffeclive as of February 28,
2017.

PRICEWATERKOUSECOOPERS INC., In its
capacity-as receiver of TARTAN CONTROLS
INC. and npt in its personal or corporale
capacity

Per:

. Anglrew Bumett

.

Ness

WITNESS DECLARATION

| SoANME Reussesu , hereby declare that | did witness Andrew Burnett,

who Is personally known to me, sxecute the attached intellectual property assignment and
agsumption agreement at Ebmor TN ., BLBED TH— , Canada, this

X dayof _Fepeusr , 2017.
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g EASTAR PREMIUM PIPE INC.

AN ) ‘Name: Richard {(Hong) Li
Witness e }
)

Title: President

Yue (Roger) Song WITNESS DECLARATION

Barrister and Solicitor
: , hereby declare that | did witness Richard (Hong)

Li, who is personally known to me, execute the attached in ;Elfectual property assignment and

assump’cron agreement at C,a('j‘f:)w , Canada, this
28 thday of el v nery , 2017
312863022
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Appendix "A"

TO THE INTELLECTUAL PROPERTY ASSIGNMENT AND ASSUMPTION AGREEMENT
BETWEEN PRICEWATERHOUSECOOPERS INC. AS THE VENDOR IN ITS CAPACITY AS
RECEIVER OF TARTAN CONTROLS INC. AND NOT N ITS PERSONAL OR CORPORATE
CAPACITY AND EASTAR PREMIUM PIFE INC. AS THE PURCHASER MADE AS OF THE 28TH
DAY OF FEBRUARY, 2017

(a)

Purchased Intellectual Properly

Patents Owned by Tartan Controls inc. (TCH)

Torgue on a Drill String
while Drilling

Application! _
TClFile No. | Patent No. Title Country | Stalus
App. No Axially Amplified Pulsing | CA Filing Date: Decembar 11,
2,874,639 Tool 2014
Application currently
pendjng
1 1359-3CA App. Na. Mathod of Earth Drilling CA Filing Date: May 28, 1989
: 2272798 Lising a Sealed Downhole ,
Pt No Besring Assembly, Issued May 17, 2008
227.279.8 Method of Sealing a
Dawnhole Bearing
Assembly anda
Downhole Bearing
Assembly
| 1ase-5us | App. No. Method of Avalding the | US Filing Date: December 19,
11/297,858 Need for a Scraper Run in 2005
Drill out Operations and a
;?5{28!;40 Downhale Drilling Motor Issued April 21, 2009
e Assembly
1859-6CA | App. No. Method of Avaidingthe | GA Filing Date: December 10,
2,487,380 { Need for a Scraper Run in - 2004
. Drill oul Operations anda X
gité ;lgéu Downhole DRILLING Issued: Febary 12, 2013
il Motor Assembly
Pat. No. j Downhole Universal Joint | CA Filing Date: April 16, 1989
2269145 Assembly Issued: July 5, 2005
Pat. No. Method and Apparatus for | GA Filing Date: May 8, 1998
2237308 Controlling Reactive lssuad: June 22, 1998 -
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(b}  Trade-Mark Owned by TGl

Country [Trade-mark Status Gooads and Services  Recorded Owner
CA Tatan - App 12-JAN-2015 |(1) Oilfield drilling and | Tartan Controls Inc.
Completions App 1710797 completion senvices. 4003 - 53 Avenue
Drilling Services | ajlowed (Pending) Edmonton
ALBERTA
~TEB 3R5
312863022
PATENT

RECORDED: 11/17/2017 REEL: 044164 FRAME: 0511




