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ASSET PURCHASE AGREEMENT

Y 15 entered into a5 of March §, 2018 {the ¥

This Asset Purchase Agreoment {this “Agt
and Idealab (“Belar™.

WHEREAS, Seller has cortaie products and services under the oame “Bnergy Cache” (the "Husiiess”)
Buyor desires to buy the assets of such Business on the terms set forth in this ugreement.  Accordingly, the pariies
herehy agree as follows:

1o

Axticle T Purchase snd Sale of Assel

Pan L Rale of Awets,  Seller hereby sells, conveys, transfers and
assigns to Buyer, and Buyer hereby purchases from Sefler, effective as of the Closing, all of Seter's right, title and
interest in and to all of the intellectual property assets, tangible and intangible, necessary or useful for the operatiog
iy b (e “Anguied

Section 1.02  No Asywuptivg of Linblites. The parties acknowledge and agree that Bayer
shall not assume or be obligated to perform any Habifitles or obligations of Sefler or the Business, whether fixed,
socrued or contingent, known or unkoown, whether presently in existense ov arfsing hercafler and including, without
Yimnitation, any sales or other taves resulting from the acquisition of assets under this Agreerment {collectively, the
1, and Seller agrees to pay all of the Liabilities when due.

Sestion 1.03 ¥ vdes, In consideration for the sale of the Acquired Assets and the
ciher trancastions contempiated hereby , 5t Closing, (&) pay to Seller $15,003.00 in cash and (b} issue to
o whelly-owned subsidiary of Setler, Idealab Holdings, LLC, 150,000 shares of its Comrmon Stock under the form of
Stock Purchase Agresment attached hereto as Bxlitbit 2

Section 1.04 Clesing. The closing of this asset purchase {the "{ 117 shall take placs
concurrently with the excontion of this Agreement via the slectrondc exchangs of dosumends and sigostures, or at
auch other time and plase e the parties may vmtually agree upon. At the Closing, Seller shall deliver to Buyer (D
the Acquired Assets; (3) the Bill of Sale and Assigoreents set forth in Exbibit 3, and (it} any other documenis or
instrements, incinding sssignments of intellectual property rights, as are reasonably requested by Buyer or otherwise
vequired to consunmmate the transactions contemplated hereby.

Agicle 1L Representations and Warrantie

sl Waresnties of Selter, Seller represents and warrants fo

FRILR

bEot

Section 2.01 Hepraagt
Buyer as follows: '

{a} Qrosnizgtion Authorityy Binding.  Seller is 3 corporation duly organized, validly
existing and in good standing under the laws of California. Seller has all requisite power and authority to exesute,
detiver and perform s obligations under this Agreoment, and all astion on He pant neeessary for such executiony
delivery snd performance has been duly taken. The execution and delivery by Seller of this Agreement does not;
and the porformence and consumuation of the wansactions contemplated by this Agreement will noy; vesult in any
conflict with, breach or viclation of or default under any contract or other instrument to which Seller is bound
including its cortificate of incerporation or other governing dosurasnts).  Upon due execation and delivery by
Seller, fhis Agreement will be legal, valid and binding obligation, enforovable against Seller in accordunce with its
terms, except as Hmited by applicable bankruptey, inselvency, recrganization, moratorium, fraudulent conveyaace,
or other faws of general application relating to or affecting the enforsement of creditors’ rights generally, and as
limited by faws relating to the availability of specific performanes, fnjunctive relief, or other equitable remedies,
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{b} Acguived Asasts. Seller owns the Acquired Assets free and clear of ail encumbrances
including, without limitation, seourity interests, prior assigniments, clalms, options, leases, livcoses, lions, charges
and other restrictions {collectively, “Ri y, and upon consurnmstion of the transactions conteraplated
herchy, Buyer shall recsive gond and marketable title to the Acquired Assets free and clear of all Eacumbrances
{other than Encambrances created by Buyer). Seller has ao! received any notice or claim from any third party
alleging that the Acquired Assets, incinding as used, performed, displayed or marketed by Beller, infringes on sny
patent, frademark, copyright or nther proprictary or ntellectual propesrty right of any third party.

Section 2.02  Represowtationyand Warnustievof Baver, Buyer represents and wasrants o
Seller as fellowst

&} Crganbmtion sud Standing, Buyer is a corporation duly organized, validly existing and
in good standing under the laws of Delaware. Buyer has all requisite power and authority to exesute, deliver and
perform its ohligations under this Agreement, and all corporate action on ite purt necessary for such sxecution,
defivery and performance has been duly taken. The execution and delivery by Buyer of this Agreoment, and the
performance and consumtpation of the transactions conteraplated by this Agreoment and the other agreeroonis
referenced hereln to whtich it is a party will not, result in suy condlict with, breach or violation of or default under
any contract or other instrument to which Buyer is hound {including its certificate of incorporation or other
governing docaments. Upon due execution and delivery by Buysr, this Agreement will be legal, valid and binding
obligation, enforceatle against Ruyer in aceordance with its kems, except as Hmited by applicable bankruptey,
insolvency, recrganization, pioratovium, fraudulend sonveyanse, or sther taws of general application relating to or
affecting the enforcement of ereditors’ rights generally, and as Hoited by lavws relating to the availability of specifie
performance, njunstive reliel, or other cquitable reruedies,

(B3 Ae-ds, Exoept a8 specifically st forth in this Agrevment, Buyer shall take tithe to the
Acquired Assets without represerdations or wamanties of any kind, express or baplied, being given by the Seller,
including concerning value, non-infringeroent, condition or fitness of purpose for any use thereol  Buyer i
sequiving the Acquired Assets as a result of its own investigations and s not buying the Acquired Assets pursuant
any representation made by any broker, agent, aceountant, sttomey or employes acting at the direction or on bebalf
of Seller.

Article L Biiscellancous

Section 3401 Ruryival snd Indomaifinatian, AU representations. and warranties of the

partics in this Agresment shall survive the execution, delivery and performance of this Agreement. Each party shall
indemnify and hold harmiess the other pady and its representatives sod agente sgainst and o respest of any and all
claims, demands, fosses, costs, expenses, obligations, Habilitles, damages, remedive and penalties, including ndersst,
penalties and reasonable altomeys’ foes and expenses that the inderonified party shall inour ar suffer (enllestively,
“Claima™), and which arise from or are ativibutable to by reason of or in connection with any breach of any of the
indenmifying party’s representations or warranties contzined in this Agreement. In addition, (§) Buyer shall
indemmify and hold harmless Seller from any third party Claim arising o connection with Buyer's ownership or use
of the Acguired Assets after the Closing; and (i) Seller shall indenmify and hold harmisss Buyer from any third
party Claim arising in connection with Selier’s ownership or use of the Acquired Assets prigey to the Closing. The
obligations of an indemnifying party under this section 3.01 shall be limited to the amount of the Purchase Price.

Seetion 3.02 Cufidenitid Buferpalion, Seller ehall keep confidential, and shall not disclose
or otherwize use except for the beneflt of Buyer with Buyer's consent, suy eonfidential or proprietary informating
related to the Acquired Asssts and the terms and conditions of this Agresrent.

Section 3.03 Fust Lisurdusiy, Fach party, upon the request of the other, shall daly
exeoute, acknowledge and deliver all such further sssigoments, wansfers, conveyances, powers of attorney and
assurances (or will cause to be done ali and every such further acts) as may be required 1o more sffectively convey,
transier to and vest in Buyer, and to put Buyer in posgession of, any of the Acquired Assets snd to otherwise give

=

P
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effact to this Agreewment. Upon Buyer's request, Seller will promptly take such actions, mcluding, withouwt
fimnitation, the prompt execution and delivery of documents in recordable form, as oy be reasonably pecessary ©
vest, secure, perfect, protect or enforee the rights and interests of Buyer hereunder, including, (1) deliver o Buyer all
documents and records related 1o the Acquired Assets, (i) communicate to Buyer any facts known 10 Seller related
to the Acquired Assela, and (i) st Buyver’s expenss, testify in any legal proceeding, sign all lawful papers, and make
all rightfinl oaths to «id Buyer ¢ obtain and enforce proper patent and copyright proteetion for sald Acquired Assels
in all countries.

g . Any notice given hereunder shall be in writing and shall be deemed
effective upon the earfier of personal delivery (ncluding personal delivery by facsimile} or the third day afler
mailing by certified or registered mail, postage prepald, to the parties at the address set forth on the signature page
hereofl

Section 3.04 Nag

N

Section 3.43 Futirg Agreenaal Modifications Walver, This Agreement and the exhibits
and cehedules hereto and the documents referred to herein between the parties horsto constitute the Gusl, exclusive
and complete understanding of the parties with respect 10 the subject matter hercofand supersede any and all prioe
agreements, understandings aod discussions with respect thereto. Ne varigiion or wmodification of this Agreerent
and no watver of any provision or condition hereof, or granting of any consent contemplsted hereby, shail be valid
unless in writing and signed by the party sgainst whore enforcement of any such variation, modification, waiverar
consent is sought. The rights and remeadics available to the parties herete purstiant o thizs Agreeraent and all exfubils
beretnder shall be cumulative.

Section 3.06 § g Law: Rewedis,  This Agreoment shall be governed by and
construed ib accordance with the Taws of the State of California as applied to contracts between California residents

made and to be performed entirely within the State of Califorsia.

Section 3.47 Eapenges. Bxoept as otherwise expresely sot forth herein, each party shall be
rosponsible for its own expenses (inchuding Jegal fees) incurred in sornection with' this Agrsement and the
transactions contemplated herehy. Sefler shall be responsible for any and all sales, transier, uge, and other igxes and
foea that may become due or payable as a vesult of the sale, conveyance, sssionment, transfer or delivary of the
Acguired Assets:

Section 308 Yevershility,. I any provision of this Agreement s held o be void v
anenforcssbie, in whole or in part, or unreasonable or gxcessive in scope @ duration with the result that such
provision {or portion thereof} as drafted is void or snenforceable, such provision shall be desmed 1o be reformed to
the minimure extent necessary 8o that such provison as reformed may and shall be legally enforeeable. Hany
provision of this Agresment is held to be void or unenforceable, in whole or in part, and cannot be refrmed and
made enforceable as provided in the inwnediately preceding sentence, the remaining provisions will remain in Gl
foree and effect,

Section 3.09 Attorneys’ Fees. In the event of any suit or other prisreding 1o constiie of
snforce any provision of this Agresment or any other agresment to he entered into pursuant hereto, or atherwise in
connestion with this Agreement, the prevailing party's or parties” reasonable sttormey’s foes and coely {in additgion to
all other amounts and relief to which such party or partics may be entitled) shall be paid by the other party or parties.

Ssction 318 Counsel, Bach pacty to this Agreement acknowledges thet: (1) the party had the
advice of, or sufficient appurtinity to obtain the advice of, legal counsel separate and indepeodent of Togal counsel
for any other party hereig; (i) the terma of the kansaction contemplated by this Agreement are falr and reasonsbie to
suel party:-and (i) such party has volg iy Agrseawmntwithag
duress or coercinn.  Fach party ageaes that oo cond i
interpretation thereof, shall be presumed, mplied or otherwise constrasd agailsy &
an the basis that such party was responsible for drafting this Agreement. '
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Section 3.11 Crunterpadts,  This Agreement may be oxecuted in any number of
counterparts, ssch of which when so exentied shall constinute sn original copy herend, but all of which together shall
coustitate ane sgresment. The parties hereto agres that the delivery of this Agreement by ficsimile or e-mailed pdf
files of sosnned copios or the like bearing their respective signatures shiall be sufficient snd binding wpon them as i

such document wers delivered with original signatires.

[eignature pags fllows]
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DocuSinn Envalops 1D DOSIDDSHEFEB 43038087001 E6ED27D

P WITNESS WHERBQF, each of the parties hereto has caused this Asset Purchase Agreement to be duly executed
on its or his behalfas of the date above Hrst written

BUYER

ENERGY VAULT, IHC,
o TRoRUBIgned by;

S 2in, President
Addrens: 130 W, Union 3t
Pasgdens, CABLIOG
SELLER
IDRALAR
e Rusisigesd hyy.

RaSteai ¢ X AR eI R RRIEEEE

Sddress: 139 W, Undon St
Pasadena, DA 91103
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EXHIBIT & ACQUIRED ABBETS

Fatelicetus! Bropertyof the Basdnssy

Business s the “Buergy Cache™ business of developing techunkgy for grid-seale energy storage applications.

i

Patenis:

LS Patents

Apparatuses-and Meathods for Energy Storage
Patent no.; 8,674,527

Tssue-date: March 18, 2014

ENCAGOIA

LS Provy CApalisaiices
Energy Y
Serial no,; 61/393.9%94

Filing dster May 28, 2618

Energy Storage System and Method
Serizl no: 61/458,754
Filing date: Tee i, 2610

Rapid Container Dumping Systam
Seriat no, GUSTETTI
Filing date: Dee, 21, 2011

POT gpptisaiion

Tot'l appl. no. POTAIS2011037252

Iot’l filing date: May 18, 2011

Inteleciud Veutures PatsatApolicttionyin which BC has had buerasty
Kethod and apparabis for storing energy

Patent no.: 8,458,028

fasue date: June 4, 2013

Method and apparaius for removal of bamonic noise
Serfal nos Y3/367.195
Filing date: Feb. &, 2012

Method and apparvatus for goting enetyy
Patent no: 8,519,556
Issuedate: August 27, 2013

Methed and apparaius B ramoval of harmonic noiss
Serial noo 13663,768

Filing date: Oet, 38,2012

METHOD AND APPARATIIS POR STORING ENERGY
Patent no. 5,686,578

Fasue date: Apetl 1,2014

METHOD ANIY APPARATLIS FOR STORING ENERGY

Patent no. R829,697
Iasue date: September 9, 2014

REEL
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2

4.

Waebsite Content: Al photos, images, files snd copy direstly ralated to the Business,

Seftware: All source code, obivet code and related documentation, libraries, algurithros, designs, graphies,
dnonmentation, or ciher materials, inchuling all updated vorsions, earfer works, derivative works,
variations, aod any and all coples of such ag releted to the Business,

Al sther tangible and intangible inteliectal property of every kind, characiar or desoription, owned by
Saller and used or hetd Tor uss in connestivg with the Business, whether or not simiiar 1o the tems
specificatly set forth above.
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EXFARIT 2 Stock Purchase Agreernent
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BXBIBIT 3 Bill of Bale and Assignment
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