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AGREEMENT FOR THE ASSIGNMENT OF TRADE MARKS AND
SPATENTES TO NOY

L , . . S i - .
This Agreement i made on L3 ¢ 3: ;{?:\\{ . 2018 (hereinafter the

“Effective Date”). ' -

BETWEEN THE UNDERSIGNED:

VALLOUREC OIL AND GAS FRANCE, a société par actions simplifiée, duly
organized and existing under the laws of France, having its registered office at 54 rue
Anatole France, 59620 Aulnoye-Aymeries, France, represented by Frederic Arnou
duly empowered {hercinafter “VOCF") fonmrly known as Vallourec Mannesmann
Qil & Gas France; - -

Lsms oi‘ C‘mrmauy, havmg, its regstemd ofﬁac at ”lheodm*%traﬁe 109 4{}472
Ditsseldort, represented by Frederic Amou duly empowered (heremaﬁer “VADY,
formerly known as V&M Deutschland GmbH and succmsommmterest to Vallourec
Mannesman Oil & Gas Germany (xm‘ﬁ»H '

VALLOUREC DRILLING PROBUCTS FRANCE, duly orgbanm,d and existing
under the laws of France, having its registered office at 8 rue des Guéring - B.P. 45,
58200 Cosne-Coumrs-sur-Loire, France, represented by Frederic Amou duly
empowered (hereinafter “VDPE?), formerly known as VAM Drilling France and

successor-in-intersst to Socicté de Matériel {}e-: Forage Industriel (_hercinaﬁsr-“;‘SMjF ™,

‘?‘

Eso ﬂ’lb assxgnc(, of ccrtant: mtci} ectua. p1 opm’zy a%ets fmm OI’\NCQ Inc a Delawaro
corporation,

Fach o.f VGGF, VAD, VDPF and VDP USA
hereinafter referred to as an “Assignor” and
togsther the “Assignors?

-on the ong hand
AND:

TUBOSCOPE VETCO (FRANCE) SAS, a French société par actions simplifice,
duly organized and existing under the laws of France, having its registered office at

comble du Pré Piémard ~ B.P 36 — 59145 Berlaimont, France, represented by Trevor
Briant Martin in his capacity as Managing Director (“Tubo France”), and

GRANT PRIDECO, L.P., a Delaware limited partnership having its principal place
of business at 7909 Parkwood Circle Drive, Houston, Texas 77036 USA, represented
by Trevor Brian Martin in his capacity as Manager of Grant Prideco Helding LLC,
the general partner of Grant Prideco, L.P. (CGP”).
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Fach of Tubo France and GP hercinafier referred to as
an “Assignee” and together the “Assignees”

he other hand

Hereinafter individually or collectively referred to as "Party” or “Parties.”
WHEREAS:

National Oilwell Varco, L.P. and Vallouree Tubes SAS entered into & master sale
apreement for the global sale and purchase of the global business division sefersed to
as Vallowree Drilling Products (VDF’) (the “VDP Business”), which consists of
df:vcic&pmg, manufacturing and selling (2) drill pipe, (b) drill collars, (¢} heavy weight
drill pipe, and drilling accessories and tools such as (d) drﬂlmg pup joints, (e} landing
strings based on drill pipe designs, (f) risers based on drill pipe designs, and (&) rotary
kellies or rotary substitutes worldwide, on 20 Marcl, 2018 (the “Master Sale
Agreement’),

In this context, the Assignors have agreed to assign o the Assignees the full and
ahsolute title in certain trademarks, patents, patent applications and domain names,

The Parties have come together and have agreed to the following.
IT IS AGREED AS FOLLOWS:
ARTICLE 1 - DEFDVITIONS

For the purposes of this Agreoment, cach of the expressions referred io below shall
have the meaning ascribed (o it n is defimtion, namely:

Affiliate means any business entity more than 50% owned by a Party, any business
entity which owns more than 50% of a Parly, or any business entity that is more than
50% owned by u business entity that owns more than 50% of a Party. An entity
remains an Affiliate only so long as such ownership interests remains greater thas
50%,

Agreement means this sgreement for the assignment of the Donwain Names, Trade
Marks and Patents and, as the case may be, its amendments.

Appendices mean the appendices attached to this Agresment,
Assigned Patents means the patents listed in Appendix Bl to this Agreement.

Assignee and Assignees have the meanings set forth in the preamble to this
Agreement.

Assignor and Assignors have the meanings set forth in the preamble to this
Agresment.

Baker Hughes means Baker Hughes, a GE company or an Aftiliate thereofl

=
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Competing Business means the business of manufacturing and selling (2) drill pipe.
except for forged non-welded drill pipe for non~oil and pas markets, (b} drill collars,
(¢) heavy weight dnill pipe, except for forged non-welded heavy weight drill pipe,
(d) drilling pup joints, {¢) landing strings based on drill pipe designs, {f) risers based
ondrill pipe designs, and (g) rotary kellies or rotary substitutes;

Documentation has the meaning set forth in the Article 2.6 of this Agreement,

Domain Names means the domain names that are described in Appendix € o this
Agreement.

Effective Date means the date upon which this Agresruent takes effect, v the date
set out on the fivst page of this Agreemient provided all Partties have executed the
Agreemient.

GP has the meaning set forth in the preamble to this Agreement.

Livensed-back Items means the Patents that ave Heensed-back by the Assignce to the
Assignor Histed i Appendix D to this Agreement,

Lump Sum shall have the meaning ascribed to it under Article 5 of this Agreement.
Master Sale Agreement has the meaning set forth in the recitals to this Agreement,
OUTE means Oil Country Tubular Goods.

Party and Parties have the meanings set forth in the preamble to tlus Agreement.
Patents means the patent applications and the registered patents, including all reissues
or extensions as well as any patents, retssues or extensions that may issue from foreign
applications, divisions, continuations m whole or in part or substitute applications

claiming the benetit ther cof, as deseribed in Appendix Bl to this Agreement.
includes the Asstgned Patents and the Potentially Assigned Patents.

Perpetual means for the whole remaining duration of protection of the Patents and
Trade Marks.

Potentially Assizned Patents imeans the patent applications and the registered
patents as deseribed in Appendix B2 to this Agreement. The assignment of these
Batents is subject to the condition precedent set out under Article 2.2 of this
Agreement

Practice{ing) means:

- manifacture the Prodocts, cause the Products to be manufactured, have the
Products manufachred;

-~ offer the Products for sale, cause the Products to be offered for sale, have the
Products offered for saler

- zell the Products, cause the Products to be sold, have the Produsts sold;

PATENT
REEL: 046992 FRAME: 0365



- lesse the Products, cavse the Praducts to be leased, have the Products leased;
~ loan the Products, cause the Products o be loaned, have the Products Josted;

- disiribute the Products, cause the Products to be distributed, have the Products
distributed,

- usethe Products, cause the Products to he used, have the Produets used;

- import/export the Products, cause the Products to be imported/exported, have
the Products be imported/exported; and

- dispose of the Products, cause the Products to be disposed, have the Products
disposed.

Products mean any and all apparstuses, machines, and systoms, in pagticolar forping
machines, implementing, supplied or used wader the Licensed-back Hems,

SMFEI has the meaning set forth in the preamble to this Agreament.

Territory means all the territories in which the Trade Marks, the Patents, the
Licensed-back ltems sre in force as they are dentified mapu.twdw in the tables
provided under Appendix A, Appendix Bl, Appendix B2, and Appendix D to this

Agreement.

Trade Marks means the registered Trade Marks (or applications thercot) ) listed 1n
Appendix A to this Agresment.

Tube Franee has the meaning set forth in the preamble to this Agreement.
VAD has the meaning sst forth in the preamble to this Agreement.

VDP Business has the meaning sct forth in the revitals to this Agresment.
VIDPF has the meaning set forth in the preamble to this Apreement.

VDP USA has the meaning set forth in the preamble to this Agreement,
VMD has the meaning sct forth in the preamble to this Agreerent.
VOGF has the meaning set forth in the preamble to this Agreement.

ARTICLE 2 ~ SUBJECT MATTER OF THE ASSIGNMENT

2.1 Inconsideration of the Assi gnees’ undertaking to pay the Lump Sum

(1) Each of VAD, VDPE, and YOGF hereby sssigns, transfers, and sets ovex to
Tubsy France, v which accepts, (A) full and absolute title and interest to the
Trade Marks, Domain Names and the Patents owned by such Assignor;
{B) the unionist priority right attached to such Patents and Trade Marks; and

S

(Cy the right to file any proceedings for any act of infringoment, unfair
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competition, passing off or parasitism of goodwill ocourring prior to or
following the Effective Date in relation to such Trade Marks, Domain Names
and/or Patents;

{ii) VDP LISA hereby assigns, transfers, and sets over to GP, which accepts,

{0 full and sbeolute title and interest to the Trade Murks and the Patenis
owned by such Assignor; (i) the unionist priority right attached fo such

Patents and Trade Marks; and (1i1) the right to fils any procecdings for any act
of infringement, unfair competition, passing off or parasitism of goodwill
occurring prior to or following the Effective Date in relation to such Trade
Matles and/or Patents;

(i) If it in discovered after the Effective Date that an Affiliate of the
Assignors that 1s not party to this Agreement owns any of the Patents or Trade
Marks or Domain Nemes, the Assignors agree to promptly procure the
assigntent by such Adffiliate to the relevant Assignee at the Assignors’ cost
and expense; and ' '

{iv) The relevant Assignee shall, as of the Effective Date, be solely subrogated
in all and suy rights, claims and privileges to which relevant Assignor is
entitied over such Trade Marks and the Palents and shall acquire absohute title.
to, and be entitled to undistinbed enjnvmcm of, such Trade Marks and the
Patents which 1t may use unconditionally in the future,

Subicet to the condition precedent of clearing the right of first refusal of Bakey
Hughes, this provisions of Article 2.1 above will apply susatis mutandis to the
Potertially Assigned Patents upon the eartier to ocour of (i) forty-five (45)
days after receipt of notice by Baker Hughes of the relevant Assignor’s intent
to transfer the Potentially Assigned Patents to the relevant Assigniee, 1f Baker
Hughes has not responded within such timeframe that it wishes to exercise its
right of first refusal with respect to the Potentially Assigned Fatents and
(i) receipt by the Assignors of confinnation from Baker Hughes that it does
not intend to exereise any right of first refusal with respect t¢ the Potentially
Assigned Patents. The Assignors shall gmmpﬂy notify Assigness of any

eonfirmation received from Baker Hughes in relation to the foregoing clause

{i1}.

The Assignors authorize the United States Patent and Trademark Office and
any other applicable jurisdiction outside the United States to record the
transfer of the Patents to the relevant Assignee a8 tecipient of the relevant
Assignor’s right, title and interest therein.

The Assignors further agres to: (a) for & period of six (6) monthg afier the
Effective Date, cooperate with the Assignees in the prosecution and
maintenance of the rights associated wnh the Patents including foreign
counterparts; (b) execute, verify, acknowledge and deliver all such further
papers, including patent applications and insfruments of transfer; and
{c) porform such other acts as Assignees lawfully may request to obtain o1
maintain the Pateats in any and all countries.
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H certain Trade Marks or Patents are still registered under a former company’s
name of the Assignors or of the Vallourec Group, the Assignors shall
prompily carry out, at the Assignors’ reasonable cost, the necessary steps sud
formalities to regularize the situation. As soon as the change in yame has been
officially registered, the Assignors shall inform the Assignees thereof.

2.6 The Assignors undertake to hand over to the Assigness, prompily after the
Effective Date {(and in no event later than sixty (60) days after the Effective
Date), all documents, technical studies, plans, diagrams, gauges, know-how as
well as all prototypes, relating to the Patents; the products and/or processes
protected by the Patents allowing the Assignees full wse of the Patents
{the “Decmmentation”), The Assignors hevehy grant to the Assigniees any and
all rights of reproduction, representation and adaptation that they hold with
respect to the Docuimentation, on sny mediom of expression, whether existing
ot to be discovered. Such rights comprise, in particular:

~ the right to reproduce, without limitation in number, all or part of the
Diocumentation, by all currently known or unknown processes iy all
media whatsoever currently known or unknown,

- the right to tansmit the oviginals, duplicates or copies of the
Documentation;

~ the right fo digitalise the Documentation, to store m all media,
compress, decompress or use all other similar technical processes with
respect fo any of the Documentation for ite storage, transfer andfor
exploitation;

- the right to communicate, publish and 1o make the Documentation
available to the public in any form whatsoever, by all means, modes and
processes cwrrently known or wiknown;

- the vight at its own nsk and peril to modify, adapt, translate, integrate,
improve and rectify the Documentation.

ARTICLE 3 — LICENSE BACK T0 ASSIGNOR

The relevant Assignees hereby grant the relevant Awg,nmu i return g non-exclusive,
mwxiiydzee irrevocabls, Perpetual cense to use and Practice in the Temitory thc
Liconsed-back Items with the right to grant sub-licenses for any purposes outside
VP Business, including in the hu@d of use of the OCTG business of the Asszgmm o
their Affiliates, so long as such use is outside of the Competing Business.

ARTICLE 4~ UNBREGISTERED TRADE NAMES

4,1  The Assignors will not file suy claims in pamcuiar claims for infringenent,
unfair competition, passing off, and parasitism on goodwill against the Assignees if
the latter use the following words in connection with the VDF Business:

~  Express;
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- EI§;

-~ CDS

- Express-M2M;

- DPRSRK;

- DPRHP;

- BagylLanding
The Assignors further accept that the Assignees may take steps to secure the
registration of trademarks with respect to these words (either alone or in combination
with other marks) for products and services related to the VDP Business, as long as it
is not in association with a mark likely to cause confusion with the trademark VAM®,
Furthermore, the Assignors undertake not to use in the course of trade the registered
trademark VAM® with the above-mentioned words in connection with products and
services similar or identical to those sold by the Assignee as for example:
- VAM® Express
< VAM EIS®
~ VAM® CDS
42 The corresponding logos, designed after the VAM® graphic charter, are the

work product of VOGF. VOGF remains the owner of the copytight in these logos. No
rights of use are provided to the Assignees with respeet to the following logos:

4.3  Trade names of the Assignors or any of their Affiliates in their propristary
steel grades shall remain proprictary to the Assignors and their Atfiliates,
including but not limited to the following trade names: VM-95 DP; VM-103
Dp.

ARTICLE S ~PRICE

The price of the Master Sale Agreement includes the lunp sum remuneration to be
paid by the Assignees or their Affiliates in consideration of the assignment of the
Trade Marks and the Patents contemplated under this Agreement (hercinafter the
“Lump Sum™).

i)
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ARTICLE 6 - WARRANTIES AND INDEMNITIES
6.1 The Assignors wirant the following!

6.1.1  one of the velevant Assignors is the owner of the entive right, title, and
interest, as of the Effective Date, the Trade Marks and the Patents, other than
patents co-owned with the Association pour la Recherche of e Dévelopement
de Méthodes et Processus Emiuutrmis,

612 no Assignor has g,rantaé over the Trade Marks and the Patents any
pledge, morigage or security in favour of a third pasty;

5.1.3 the Trade Marks and the Patents are currently valid and all appropriate
duties and fees due until the Effective Date, including, in patticular, those
relating to {iling and/or renewal, have been paid, 1t being wnderstood that the
Assignees shall be responsible for paving all futare fees as from the Effective
Date;

6.1.4 one of the relevant Assignors Bas the sole tight and authority to enter
itito this Agreement and grant the rights hereunder,

6.1.5 there is no action or proceeding pendmg or threatened, or any basis for
any of the foregoing Articles 6.1.1 thirough 6.1.4 known to the Assignors

6.1.6 the performance of the Assignors’ duties under this Agreement and the
Assignors’ duties with the Asswmm will not breach, or constitute default
under, any agreement to which an Assignor is bound, including any agreement
limiting the vse or discloswre Of proprictary or confidential information of
another company, except for the rght of the Association pour la Recherche ot
le Dévelopoment de Méthodes o Processus Industriels under that certain
patent w*awnm_,hlp agreement, pursuant to which such party has a night to
purchase VDPE's \mngrshp interest in Patents BR2326-AR-PCT, BR9I26-
BR-PCT, BRO326-CN-PCT, BRO9326-FR-BN, BRU326-NO-PCT and
BRO326-US-PCT, tntil the explration date of these Patents.

62 Al the ahove-mentioned warrantics are acenrate and genuine, and that the
Assignors have not voluntary omitted to inform the Assigness of relevant
information which might affect the Trade Marks or the Patents.

6.3 Other than as set forth in the Master Sale Agreement, no warrantics other than
those mentioned under the Article 6 above are given by the Assigaos to the
Assignee,

In pdmwiar the Assignees hereby sxpressly acknowledge and agree that the
Assignors malce no representation or warranty, whether expressed or implied,
regarding:

- total or partial refond of the Lump Sum and any of other
complementary costs or foes paid by the Assigness under this Agreement
or 1 connection with the Trade Marks, the Patents or the Donsain nanies,
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in the event any Trade Marks or Patents or Domain Names are annuiled or
expire after the BEffective Date; or

- the fitness of Trade Marks, the Patents, the Domaln Names or the
Docuamentation for a particular purpose.

ARTICLE 7 ~ INFRINGEMENT

7.1 The Assignecs shell defend themwselves, at their own cosls and expense,
against all clatms and procecdings nitiated by any third parties in connection
with the use of the Trade Marks, the Domain Names and the Patents occlrring
on or after the Effective Date, including claims and proceedings for
infringement, unfair competition, passing off or purasitism on goodwill,
The foregoing shall not Hmit the Parties rights or obligations under the terms
of the Master Sale Agreoment,

7.2 The Assignees may bring gs they deem fit, at their own cost and expense, sy
claims and proceeding agamst any thisd parties for any act of imfringement,
unfair competition, passing off or pams:h%m on goodwill 10 connestion with
the use of the Trade Marks and the Patent prior or afier the Effective Date.

7.3 The Assignors will provide the Assignees with all reasonable assistance
sequired for the purpose of defending the Assignees’ rights. The Assipnecs
shall bear all the costs and expensss in connection with such assistancs,

ARTICLE 8 ~ MISCELLANEOUS OBLIGATIONS AND FORMALITIES

The Assignees shall varry out all formalities required for the purpose of making this
Agreement enforceable ag,mmt third parties in all countries within the Territory and
shall alone bear the cost thercofl

ARTICLE S <« REGISTRATION TAX

The Assignees are responsible for and must pay all tax registration duties and any
other taxes, as the case may be, arising as a result of this Agreement.

ARTICLE 10 - CONTRACTUAL DOCUMENTS

10.1  The Agreement shall comprise the following contractual documents, set out

their order of pricuity:

10.1.1 the Master Sale Agreement;
10.1.2 this Agreement; and

10.1.3 the Appendices.

182 Inthe event of any discrepancy, the document lighest 1n order of priority shall
prevail,
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ARTICLE 11 - SEVERABRTY

1.1 In the event that any provision whatsoever of this Agreement is annulled, such
nullity shall not render invalid any other provisions of the Agresment which
shall continue to apply among the Farties

11.2 I, for any reason whatsoever, the assignment of one of the Trade Marks or
Patents under the terms of this Agreement is annulled, the assighments
refating to the other Trade Mavks and the Patents shall remain in foree,

ARTICLE 12 - AMENDMENT OF THE AGREEMENT

Any amendmient under this Agreement shall only be valid after the Parties have piven
their written and signed consent thersto,

ARBTICLE 13 » ASSIGNMENT

Ne Assignor may assipn this Apreement without the prior written consent of the
Assigness, and no Assignee woay assign this Agreement without the prior writsen
consent of the Assignors, in each case, not fo be uiressonably withbeld or delayed.

A vorporate roorgamization or merger among Affiliates of such Partics shall not
constituie an assignment of this Agtegment,

ARTICLE 14 - PREVIOUS AGREEMENTS

This Agreement cancels and replaces all the previous agrecments signed among the
Parties in relation to the Trade Marks or the Patents.

ARTICLE 15 - NOTICES
All notices to be given in connection with this Agreement shall be deemed to have
been given if they have been sent by registered post with acknowledgement of veceipt,

DHL, or email to the following sddresses.

To the Assignors

Attie Divectenr Juridigus Groupe et Seerétaire Geénéral
Yallouree Tubeg SAS

27 avenue du Geéndral Leclore

52660 Boulogne-Bitlancourt-Cedex (France)

Email: Stephanie fougou@vallourec.com

Copy:

Attn: Group Senior Legal Manager

Legal Department

And

General Manager 1P

Departement of Industrial

27, svenue du Général Leclere

92660 Boulogne-Billancourt-Cedex {France)

10
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Email: ansis.eiden@vallourec cony,
richard. marsolais@@valloures.com

Ta the Assignee

National Oilwell Varco, LB

Attn: General Counsel

7909 Parkwood Cizcle Drive

Houston, Texay 77036 USA

Email: craip wemstock{@nov.com: pete veandericf@nov.com;
jeremy. tithnan@nov.oom

Or to any other person or address that may be specified from time to ime by the
Parties.

ARTICLE 10 — GOVERNING LAW

This Agreement shall be governed by the laws of France.

ARTICLE 17~ JURISDICTION

The courts of Parts shall have exclusive jurisdiction 1o settle any dispute arising in
connection with fhe creation, interpretation or performance of this Agrcement,
notwithstanding cases of mualtiple defendants or third-party proceedings.

ARTWLE 17 ~ APPENDICES

This Agreement includes following appendices:

Appendix A; List of Trade Martks

Appendix Bi: List of Patents

Appendix B2: List of Potentially Assigned Patents

Appendix C; Domain Names
Appendix D Licensed-back ltems

s B SEEn SRS Bees

{Stgnasyre Pages Foliow.]
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IN WITNESS WHEREOF, duly authorized representatives of the Parties have
executed this Agreement as of the Effective Date in eight (8) originals.

ASSIGNORS

VALLOUREC OIL AND GAS FRANCE
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IN WITNESS WHEREOQFE, duly authorized representatives of the Parties have
executed this Agreement as of the Effective Date in eight (8) originals.

ASSIGNEES

TUBOSCOPE VETCO (FRANCE) SAS

o

o

- s ) e, ~
By TR e ’__/ﬁ""\{:&‘?o“gg.\

Travor Brian Martir
Name: 1@ or Brian Martin

Title: Managing Diractor

GRANT PRIDECO, L.P.

By Grant Prideco Holding, LLC, its general

pariner
s
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B b ﬁ"‘#&‘ﬁﬁ'\‘»&"’%&*"" 'xf“?:.;aw- *
. R o ”

Name: Trevor Brisn Martin
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APPENDIX C- DOMAIN NAMES

| Repdstration

Date

Owiers

2012-1107

VALLOUREC
DRILLING
PRODUCTS FRANCE

2011-04-08

VALLOUREC
DRILLING
PRODUCTS FRANCE.

protocls~
Bervides.com

3011-04-08

VALLOUREC
DRILLING ,
PRODUCTS ERANCE

protopls-
soluhicn.com

201 ED4-08

DPRIELING
ERODUCTS FRANCE

profools-
solutions.com

20110408

BRODUCTS FRANCE

2013-10-08

VALLOURBC
DRELING

PRODUCTS FRANCE
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