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TECHNOLOGY PURCHASE AGREEMENT

THIS AGREEMENT is dated as of . 2019 (the "Effective Date™).

AMONG:

TSC MANUFACTURING AND SUPPLY, LLC, a limited
liability company with an address of 13788 West Rd,,
Suite #100, Houston, TX 77041 U.S.A ("TSC SUPPLY"

~and -

TSC MANUFACTURING AND SERVICES, LLGQ a
limited liability company with an address of 13788 West
Rd., Suite #100, Houston, TX 77041 U.S.A ("TSC
SERVICES"

- and -

CW MANUFACTURING LTD., a corporation with an
address of 28028 ~ 108 Avenue, Acheson, AB T7X 6P7
Canada ("CWM"

- and =

CW HOLDINGS LTD., a corporation with an address of
28029 ~ 108 Avenue, Acheson, AB T7X 8P7 Canada
{("CWH"M

- and —

2022852 ALBERTA LTD., a corporation with an address
of 2700, 10155 102 St NW, Edmonton, AB T5J 438
Canada (“2027)

WHEREAS:

A TSC Services, CWH, and 202 entered into a unanimous shareholder agreement made effective as
of February 14, 2017, a copy of which is attached hereto as Schedule “A” (the “Shareholders
Agresment”).

B. TEC Supply and CWM entered into a Development and Distribution Agreement dated May 5, 2017,

of a Variable Stroke Pump (as defined below), and the distribution and ownership thereof (the
“‘Development Agreament”).

C. The Parties desire to terminate the Shareholders Agreement and the Development Agreement,
and provide for the purchase, sale, and assigniment of the Purchased Assels (as defined herein),
as set out herein.

NOW THEREFORE, in consideration of the mutual covenanis and agreements contained herein, the sum
of Two Hundred and Fifty Thousand U.S. Dollars (US$250,000.00) o be paid by CWH directly to TSC
Supply, and other good and valuable consideration (the receipt and sufficiency of which are acknowledged
by each Party herelo}, the Parties agree as follows:
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ARTICLE 1- INTERPRETATION
1.1 Definitions

in this agreement, in addition to terms defined elsewhere in this agreement, the following {erms have the
following meanings:

1.1.1 “‘Assumed Liabilities” has the meaning given 1o such term in Seclion 3.2 hereto.

1.4.2 “‘Closing” means the completion of the purchase, sale, and assignment of the Purchased
Assets and payment of the Purchase Price under this agreement that will cccur on the Closing
Date.

1.1.3 “Closing Date” means December 31, 2018,

1.1.4 “‘Development Agreement” has the meaning given to such term in Recital B hereto.

1.1.5 “Effective Date” means the date set out on the top of the first page of this agreement

1.1.6 “Patent Applications” means Inlernational patent application No. PCT/US2018/038048, U.S.

provisional patent application No. 62/525,49%8, and U.S. patent application No. 16/662,513.

1.4.7 "Intellectual Property Rights” means any and all patents, frademarks, service marks, frade
names, domain names, registered designs, designs, semiconductor topography rights,
database righis of unfair exdraction and reutilization, goodwill and the right to sue for passing
off, copyrights and other forms of intellectual or industrial property, know how, inventions,
formulae, confidential or secret processes and information, and any other protected rights and
assets, and any licenses and permissions in connection with the foregoing (in each case in any
part of the world, whether regisiered or registrable or not and if registered or registrable for
their full period of registration with all exiensions and renewals, and including all applications
for registration or otherwise).

1.1.8 “ariable Stroke Pump” means any pump or related apparatus, methods or systems
described and/or claimed in the Patent Applications.

1.1.9 “Yariable Stroke Pump IP” means and any all inteliectual Property Rights associated with any
Variable Stroke Pump, including any and all national phase entries, corresponding foreign
filings, divisionals, continuations, continuations-in-pari, renewals, reissues and extensions of
the Patent Applications (as applicable) now existing or hereaiter filed, issued, or acquired.

1.1.10 “Parties” means, collectively, TSC Supply, TSC Services, CWM, CWH, and 202, and "Party”
means any one of them.

1.4.11 “‘Purchase Price” has the meaning given to such term in Section 4.1 hereto.

1.4.12 “Purchased Assets” means (i) the Variable Stroke Pumgp IP; and (i) the Patent Applications.

1.1.13 “Shareholders Agreement” has the meaning given {o such term in Recital A hereto.
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ARTICLE 2- TERMINATION OF PRIOR AGREEMENTS

2.1 The Shareholders Agreement and the Development Agreement are hereby terminated
effective on the Closing Date and shall be of no further force and effect.

ARTICLE 3- PURCHASE, SALE, AND ASSIGNMENT
31 Agreement of Purchase, Sale, and Assignment

Subject to the terms and conditions of this agreement, on the Closing Date, TSC Supply will self and CWH
will purchase the Purchased Assetls by executing the Assignment of Inventions and Related Patent Rights
attached hereto as Schedule *C". TSC Supply, TSC Services and 202 will have no ownership of the
Purchased Assets.

3.2 Mon-Assumption of Obligations

Effective as of, and with effect from the opening of business on, the Closing Date, CWH will assume, pay
when due, perform and discharge the liabilities and obligations arising afier the opening of business on the
Closing Date under or with respect 1o the Purchased Assets and not arising from or related {o any maiter,
thing or default existing prior to the opening of business on the Closing Date, or otherwise attributable to
any period ending before the opening of business on the Closing Date (the “Assumed Liabilities™). Cther
than certain patent filing costs set out in Section 6.1, CWH will not assume any liabilities or obligations that
are not Assumed Liabilities. For example and without limitation, TSC Supply is responsible for any costs
incurred in connection with the Patent Applications prior to the Effective Date. TSC Supply further agrees
not to incur any additional costs after the Effective Date in conneclion with the Patent Applications without
approval of CWH, such approval not 1o be unreasonably withheld. TSC Supply will indemnify CWH and
CWM from and against all loss, costs or damages which CWH or CWM may suffer after the Closing Date
as a result of the assertion against CWH or CVWM by any person, firm or corporation of any failure or alleged
failure of TSC Supply to perform or satisfy any of its liabilities or obligations other than the Assumed
Liabilities.

3.3 Licensing of Related Rights

in the event that, after the Closing Date, any of TSC Supply, TSC Searvices or 202 develop or acquire any
other Intellectual Property Righis relating to Variable Stroke Pumps, TSC Supply, TSC Services and 202
agree to promptly notify CWH and enter into negoliations with CWH regarding such Intellectual Property

Rights, and shali not license or transfer any such intellectual Property Rights to any third party without first
offering to license or transfer any such Intellectual Property Rights to CWH on the same ferms.

ARTICLE 4- PURCHASE PRICE
4.1 Amount of Purchase Price

The aggregate purchase price pavable by CWH directly to TSC Supply for the Purchased Assels (the
“Purchase Price”) will be an amount equal to $250,000.00 (U.S Dollars).

4.2 RPayment of Purchase Price
CWH will satisfy the Purchase Price at the Closing, by delivering 1o TSC Supply a certified cheque or bank

drafl, or by effecting a wire fransfer of immediately available funds o an account designated in writing by
TSC Supply, on the Closing Date in the amount of $250,000.00 (U.S Dollars).
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ARTICLE 5- CLOSING ARRANGEMENTS
51 Closing Arrangements

The Closing will occur on the Closing Date when CW will pay the Purchase Price by delivering 1o TSC a
certified chegue or bank draft, or effecling a wire transfer, as required by Article 4.

52 202, TSC Supply andlor T8C Service’s Deliveries

The obligation of CWM and CWH to complete the transactions contemplated by this agreement will be
subject to 202, TSC Supply and TSC Services (as applicable) having delivered to CWM and CWH the
following in form and substance satisfactory to CWM and CWH on or before the Closing Date, or within 30
days thereafter:

521 from TSC Supply, confirmation that nationalfregional phase entry applications based on
international patent application No. PCT/US2018/039048 have been filed in Canada, the
United States, Mexico, the European Patent Office, China, Russia, Australia, the United Arab
Emirates, and Saudi Arabig;

52.2 from TSC Supply, a copy of a request under PCT Rule 82bis to change the address of TSC
Supply to the address listed on page 1 of this agreement, and confirmation that such reguest
was submitted to the international Bureau by TSC Supply during the International Phase (i.e.
before December 27, 2019},

523 from TSC Supply, copies of executed assignments from all inventors (otherthan inventor Leslie
Wise) transferring the Patent Applications to TSC Supply, and confirmation that such
assignments have been recorded with the respective patent offices;

524 fromn TSC Supply, copies of execyted declarations of inventorship from all inventors named in
international patent application No. PCT/US2018/030048 and U.S. patent application No.
16/662.513 and confirmation that such declarations have been filed at the United States Patent
and Trademark Office in relation to such applications {(or the U.S. national phase entry
application thereof).

525 from TSC Supply, all conveyances, bills of sale, transfers, assignments, consenis and other
documents necessary {o transfer good and marketable title, free and clear of all liens, charges
and encumbrances, in the Purchased Asseis fo the Buyer, including the Assignment of
inventions and Related Patent Rights attached hereto as Schedule “C”; and

528 from all of 202, TSC Supply and TSC Services, evidence satisfactory to CWH and CWM that
all necassary corporate action, including shareholder approval, has been duly taken to approve
this agreement and the completion of the transactions contemplated by this agreement.

83 CWM's and CWH’s Deliveries

The obligation of 202, TSC Supply and TSC 3Services to compilete the fransactions contemplated by this
agreement will be subject to CWH and CWM having delivered fo 202, TSC Supply and TSC Services the
following in form and substance satisfactory {0 202, TSC Supply and TSC Services on or before the Closing
Date:

5.3.1 evidence satisfactory to 202, TSC Supply and TSC Services that all necessary corporale

action, including sharehoider approval, has been duly taken (o approve this agreement and the
completion of the transactions contemplated by this agreement.
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ARTICLE 8- POST CLOSING OBLIGATIONS
6.1 Reimbursement of Certain Patent Filing Costs

CWH agrees to reimburse TSC Supply for reasonable costs incurred by TSC Supply in connection with the
nationalfregional phase enfry applications  based on  international  patent  application  No.
PCT/US2018/032049 specified in Section § 2. In order to be reimbursed for any such costs, TSC
Supply will provide CWH with advance quotes for approval by CWH, such approval not {o be unreasonably
withheld, and provide CWH with copies of the relevant invoices.

6.2 Continuing Engineering

TSC Supply agrees to provide engineering services o CWH o complste the engineering of the Variable
Stroke Pumip and a related technical review.

8.3 Compensation

CWH agrees to reimburse TSC Supply for reasonable costs incuived by TSC Supply in conducting the
continuing engineering referenced in Section 8.2, In order {o be reimbursed for any such costs, TSC Supply
will provide CWH with a cost estimate for TSC Supply’s services for prior approval by CWH, such approval
not (o be unreasonably withheld. CVWH will pay for such services on receipt of an invoice from TSC Supply
in accordance with the cost estimate.

5.4 Compiletion of Enginering

The Parties contemplate that the enginsering refersnced in Section 8.2 will be completed by January 31,
2020, and that the technical review will be completed by February 7, 2020,

ARTICLE 7- TAXES
71 Taxes

TSC Supply will pay all taxes relating to the Purchased Assets that arise before, or are related to a period
of time before, the Closing Date.

ARTICLE 8- REPRESENTATIONS, WARRANTIES AND COVENANTS
8.1 TEC Supply’s Representations, Warranties and Covenants

TSC Supply represenis, warrants and covenanis to the other Parties that

8.1.1 TSC Supply is a company duly incorporated and validly existing under the laws of Texas,
.S.A;

81.2 TSC Supply has the corporate power to enter into and perform its obligations under this
agreement;

813 the exscution, delivery and performance of this agreement has been duly authorized by all

necessary corporate action {ncluding shareholder approval) on the part of TSC Supply;
8.1.4 this agreement has been duly and validly exscuted and delivered by TSC Supply and

constitutes a legal, valid and binding obligation of TSC Supply, enforceable against it in
accordance with #s lerms;
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8.1.5 TSC Supply is not a party to, bound by, or subject o any agreement, indenture, morigage,
lease, instrument, order, judgment, decree, or any provision of iis arlicles or by-laws, which
would be violated, contravened or infringed by the execution and delivery of this agreement by
TSC Supply or the performance of its obligations under this agreement;

818 TSC Supply is the sole beneficial owner of its right, title, and interest in the Purchased Assets
as set out herein, and it has full right to convey such entire right, title, and interest free and
clear of all liens, charges and encumbrances and at the Closing, TSC Supply will have the
absolute and exclusive right to sell the Purchased Assets to CWH as contemplated by this
agreement;

817 Cther than the Purchased Assets, TSC Supply does not own, control or have any inlerest in
any intellectual Property Rights which may be necessary for CWH 1o manufacture and sell
Variable Stroke Pumps and fully exploit the Variable Stroke Pump [P anywhere in the world;

8.1.8 All fees for the grani, renewal or maintenance of the Variable Stroke Pump IP have been paid
on or before the date(s) such fees were due. No circumstance exists which might lead to the
cancellation, forfeiture, lapse, unenforceability, abandonment or modification of the Intellectual
Property Rights;

81.9 to the knowledge of TSC Supply, TSC Supply's use of the Purchased Asssis does not, and
CWiH's use of the Purchase Assets afler Closing will not, conflict with, infringe upon or violate
and is not alleged by any person to conflict with, infringe upon, misappropriate, or violate, the
inteliectual property righis of any other person;

8.1.10 to the knowledge of TSC Supply, there is no unauthorized use, disclosure, infringement or
misappropriation by any third party of any of the Purchased Assets, and the Furchased Assets
are not the subject of any current or threatened claim, opposition, attack or unauthorised use;

8.1.11 TSC Supply has not.

8.1.14.1 granied any licences or assignments under or in respect of any of Variable Stroke
Pump IP; nor

81.11.2 disclosed or provided to any person (other than an employee under enforceable
abligations of confidence) any confidential or secret material in which any Variable
Stroke Pump 1P exdst,

and no third party has been authorized 1o make any use whatsoever of the Variable Stroke
Pump IP.

g1.12 TSC Supply has faken reasonabie steps to maintain the secrecy of all confidential information
of TSC pertaining to the Purchased Assets;

8.1.13 no person {other than CWH under this agreement) has any agreement, option, right or privilege
capabie of becoming an agreement or option for the purchase or other acquisition of any of the
Purchased Assets;

8.1.14 there is no action, litigation or other proceeding in progress, pending or threatened against TSC
Supply in relation o the Purchased Assets;

8.1.15 to the knowledge of TSC Supply, there are no grounds on which any action, litigation or other
proceeding relating to the Purchased Asseis might be commenced;
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8.1.16 Upon Closing, TSC Supply knowingly waives all of iis moral rights, and shall cause its
emplovees to waive all of their moral rights, in the Variable Stroke Pump IP, if any, and no
moral rights have been asserted or, so far as TSC Supply is aware, are likely {o be asserted
which would adversely affect CWH's use or exploitation of the Variable Stroke Pump IP;

81147 TSC Supply will not at any time challenge or participate directly or indirectly in a challenge (o
CWH's claim to any present or future rights in and 1o any of the Purchased Assets;

8.1.18 TSC Supply will not use any aspect of the Variable Stroke Pump IP without prior written consent
and license from CWH;

8.1.19 the representations and warranties contained in this Seclion 8.1 will be frue on and as of the
Closing Date with the same effect as if made on and as of the Closing Date.

8.2 T8O Services’ Representations, Warranties and Covenants

TSC Services represents, warrants and covenanis to the other Parties that:

8.2.1 TSC Services is a company duly incorporated and validly existing under the laws of Texas,
US.A

8.2.2 TSC Services has the corporate power to enier into and perform its obligations under this
agreement;

8.2.3 the execution, delivery and performance of this agreement has been duly authorized by all

necessary corporate aclion (including shareholder approval) on the part of TSC Services;

824 this agreement has been duly and validly execuied and delivered by TSC Services and
constitutes a legal, valid and binding obligation of TSC Services, enforceable against i in
accordance with its terms;

825 TSC Services is not a party to, bound by, or subject o any agreement, indenture, morigage,
tlease, instrument, order, judgment, decree, or any provision of its articles or by-laws, which
would be violated, contravened or infringed by the execution and delivery of this agreement by
TSC Services or the performance of its obligations under this agreement;

8286 TSC Supply is the sole beneficial owner of its right, title, and inferest in the Purchased Assetls
as set out herein, and it has full right to convey such entire right, title, and interest free and
ciear of all liens, charges and encumbrances and at the Closing, TSC Supply will have the
absolute and exclusive right to sell the Purchased Assets o CWH as contemplated by this
agreement;

8.2.7 Other than the Purchased Assets, TSC Services does not own, control or have any interest in
any Intellectual Property Rights which may be necessary for CWH to manufacture and sell
Variable Stroke Pumps and fully exploit the Variable Stroke Pump [P anywhere in the world;

8.2.8 All fees for the grant, renewal or maintenance of the Variable Stroke Pump 1P have been paid
on or before the date(s) such fees were due. No circumstance exists which might lead to the
cancellation, forfeiture, fapse, unenforceabilily, abandonment or modification of the Variable
Stroke Pump 1P,

829 io the knowledge of TSC Services, TSC Supply’s use of the Purchased Assels does not, and
CWH’s use of the Purchase Assets after Closing will not, conflict with, infringe upon or violate
and is not alleged by any person to conflict with, infringe upon, misappropriate, or violate, the
intellectual property rights of any other person;
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8210 to the knowledge of TSC Services, there is no unauthorized use, disclosure, infringement or
misappropriation by any third party of any of the Purchased Assets, and the Furchased Assets
are not the subject of any current or threatened claim, opposition, attack or unauthorised use;

8.2.11 TSC Services has not:

8.2.14.1 granied any licences or assignments under or in respect of any of Variable Stroke
Pump IP; nor

821412 disclosed or provided to any person (other than an employee under enforceable
abligations of confidence) any confidential or secret material in which any Variable
Stroke Pump 1P exdst,

and no third party has been authorized 1o make any use whatsoever of the Variable Stroke
Pump iP.

8212 TSC Services has taken reasonable steps to maintain the secrecy of alf confidential information
of TSC pertaining to the Purchased Assets;

8.2.13 no person {other than CWH under this agreement) has any agreement, option, right or privilege
capabie of becoming an agreement or option for the purchase or other acquisition of any of the
Purchased Assets;

8.2.14 there is no action, litigation or other proceeding in progress, pending or threatened against TSC
Services in relation 1o the Purchased Assets;

8.2.15 to the knowledge of TSC Services, there are no grounds on which any action, litigation or other
proceeding relating to the Purchased Asseis might be commenced;

8.2.16 Upon Closing, TSC Services knowingly waives all of its moral rights, and shall cause its
emplovees to waive all of their moral rights, in the Variable Stroke Fump 1P, if any, and no
moral righis have been asserted or, 50 far as TSC Services is aware, are likely to be asserted
which would adversely affect CWH's use or exploitation of the Variable Stroke Pump IP;

82147 TSC Services will not at any time challenge or participate directly or indirectly in a challenge to
CWH's claim to any present or future rights in and 1o any of the Purchased Assets;

8.2.18 TSC Services will not use any aspect of the Variable Stroke Pump 1P without prior written
consent and license from CWH;

8.2.19 the representations and warranties contained in this Sectlion 8.2 will be true on and as of the
Closing Date with the same effect as if made on and as of the Closing Date.

8.3 282’s Represeniations and Warrantiss

202 represents and warrants o the other Parties that:

8.3.1 202 is a company duly incorporated and validly existing under the laws of Alberta, Canada;
8.3.2 202 has the corporate power to enter into and perform s obligations under this agreement;
8.3.3 the execution, delivery and performance of this agreement has been duly authorized by all

necessary corporate action (including shareholder approval) on the part of 202,
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8.3.4 this agreement has been duly and validly executed and delivered by 202 and constitutes a
legal, valid and binding obligation of 202, enforceable against it in accordance with its terms;

835 202 is not a pany to, bound by, or subject 10 any agreement, indenture, morigage, lease,
instrumnent, order, judgment, decree, or any provision of its articles or by-laws, which would be
viclated, contravened or infringed by the execution and delivery of this agreement by 202 or
the performance of its obligations under this agreement;

8386 TSC Supply is the sole beneficial owner of its right, title, and inferest in the Purchased Assetls
as set out herein, and it has full right to convey such entire right, title, and interest free and
ciear of all liens, charges and encumbrances and at the Closing, TSC Supply will have the
absolute and exclusive right to sell the Purchased Assets to CWH as contemplaled by this
agreement;

837 Other than the Purchased Asseis, 202 does nol own, control or have any inferest in any
intellectual Property Rights which may be necessary for CWH to manufaciure and sell Variable
Stroke Pumps and fully exploit the Variable Stroke Pump [P anywhere in the world;

8.3.8 All fees for the grant, renewal or maintenance of the Variable Stroke Pump 1P have been paid
on or before the date(s) such fees were due. No circumstance exists which might lead to the
cancellation, forfeiture, fapse, unenforceabilily, abandonment or modification of the Variable
Stroke Pump 1P,

8.3.9 io the knowledge of 202, TSC Supply’s use of the Purchased Assets does not, and CWH's use
of the Purchase Assets after Closing will not, conflict with, infringe upon or viglate and is not
alleged by any person to conflict with, infringe upon, misappropriate, or violaie, the inteliectual
property rights of any other person;

8.3.10 to the Knowledge of 202, there is no unauthorized use, disclosure, infringement or
misappropriation by any third party of any of the Purchased Assets, and the Purchased Assets
are not the subject of any current or threatenad claim, opposition, attack or unauthorised use,

8.3.11 202 has not:

8.3.14.1 granted any licences or assignments under or in respect of any of Variable Stroke
Pump IP; nor

8.3.11.2 disclosed or provided to any person (other than an emplovee under enforceable
obligations of confidence) any confidential or secret material in which any Variable
Stroke Pump 1P exist,

and no third party has been authorized 16 make any use whaisoever of the Variable Siroke
Fump 1P,

8.3.12 202 has taken reasonable steps 1o mainiain the secrecy of all confidential information of 202
pertaining to the Purchased Assels;

8.3.13 no person {other than CWH underthis agreement) has any agreement, option, right or privilege
capabile of becoming an agreement or option for the purchase or other acquisition of any of the
Purchased Assets:

8.3.14 there is no action, litigation or other procesding in progress, pending or threatened against 202
in relation to the Purchased Assets;
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8.3.15

3.3.18

8.3.17

8.3.18

8.3.1¢8

8.4

- 10 -

to the knowledge of 202, there are no grounds on which any action, litigation or other
proceeding relating to the Purchased Asseis might be commenced;

Upon Closing, 202 knowingly waives all of its moral rights, and shall cause its employees {0
waive all of their moral rights, in the Variable Stroke Pump IP, if any, and no moral righis have
been asserted or, 50 far as 202 is aware, are likely 1o be asserted which would adversely affect
CWH's use or exploitation of the Variable Siroke Pump IP;

202 will not at any time challenge or participate directly or indirectly in a challenge to CWH’s
claim o any present or future rights in and {0 any of the Purchased Assets;

202 will not use any aspect of the Variable Stroke Pump 1P without prior written consent and
license from CWH;

the representations and warranties contained in this Section 8.3 will be true on and as of the
Closing Date with the same effect as if made on and as of the Closing Date.

CWM’'s Representations and Warranties

CWM represents and warrants to the other Parties that:

8.4.1

842

843

3.4.4

8.4.5

8486

8.5

CWM is a corporation duly incorporated and validly existing under the laws of Alberta, Canada;
CWM has the corporate power o enter inlo and perform its obligations under this agreement;

the execution, delivery and performance of this agreement has been duly authorized by all
necessary corporate action on the part of CWM;

this agreement has been duly and validly executed and delivered by CWM and constifutes g
fegal, valid and binding obligation of CWM, enforceable against it in accordance with iis terms;

CWM is not party {0, bound by, or subject io any agreement, indenture, morigage, lease,
instrument, order, judgment, decree, or any provision of ifs articles or by-laws, which would be
viglaied, contravened or infringed by the execution and delivery of this agreement CWM or the
performance of its obligations under this agreement; and

the representations and warranties contained in this Seclion 8.4 will be true on and as of the
Closing Date with the same effect as if made on and as of the Closing Date.

CWH's Representations and Warranties

CWH represents and warranis to the other Parties that:

8.5.1

8.5.2

853

8.5.4

355

CWH is a corporation duly incorporated and validly existing under the laws of Alberia, Canada;
CWH has the corporate power 1o enter into and perform its gbligations under this agreement;

the execulion, delivery and performance of this agreement has been duly authorized by all
necessary corporate action on the part of CWH;

this agreement has been duly and validly executed and delivered by CWH and constitutes a
fegal, valid and binding obligation of CWH, enforceable against it in accordance with iis terms;

CWH is not party to, bound by, or subject to any agreement, indenture, morigage, lease,
instrument, order, judgment, decree, or any provision of its articles or by-laws, which would be
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violated, contravened or infringed by the exsoution and delivery of this agreement CWH or the
performance of its obligations under this agreement; and

8586 the representations and warranties contained in this Section 8.5 will be true on and as of the
Closing Date with the same effect as if made on and as of the Closing Date.

ARTICLE 9- COVENANTS
8.1 Conduct of Business Before Closing

During the period beginning on the Effective Date and ending on the Closing Date, TSC Supply, TSC
Services, and 202 will not sell, dispose of, license, or encumber any of the Purchased Assets.

9.2 Risk of Loss

Al of the Purchased Assets will be and remain at the risk of TSC Supply until the completion of the
transactions contemplated by this agreement and TSC Supply will give all notices and present all claims
under any and all insurance policies in due and timely fashion. If the Purchased Assets {o be purchased
under this agreement, or any substantial part of them, should be cancelled, abandoned, or similar, before
the compiletion of the transactions contemplated by this agreement, CWH will have the option to terminale
this agreement or complete the purchase and have any and all proceeds of insurance paid io it

8.3 Publicity and Confidentiality

The Parties shall jointly plan and co-ordinate any public notices, press releases, and any other publicity
concerning the purchase, sale and assignment of the Purchased Assets contemplated by this agreement
and no Party shall act in this regard without the prior approval of the other Parties, such approval notto be
unreasonably withheld, delayed or subjected o any conditions. Unless otherwise agreed in writing, each
Party confirms that it will not disclose any details of this agreement {o any third party other than to such
Party’s respective shareholders and representatives (including professional advisors and employees) on a
need to know basis and further each Party agrees o keep confidential all data, documents and notes or
information oblained about any of the other Parties and, upon termination of this agreement, {o return all
such data, documents and notes or information {o the other Party or Parlies, as applicable, and to desiroy
any copies or duplicated thereof. This clause does not apply to information that is in the public domain or
obtained from third parties not subject 16 a confidentiality agreement. Each Party is responsible for any
breach by its representatives. This section exists in addition 1o any existing confidentiality agreements.

ARTICLE 10- SURVIVAL, INDEMNIFICATION AND CONDITIONS

10.1 Survivai

All of the representations, warranties and covenants in this agreement will survive the Closing.

10.2 Mutual iIndemnifications for Breaches of Warranty, efc.

Each Party agrees that if it fails {o observe or perform any covenant or obligation, or breaches any
representation and warranty, contained in this agreement, it will indemnify and hold harmless the other
Parties from and against the full amount of any loss directly incurred by the other Parties.

The rights of indemnity in this Section 10.2 are the sole and exclusive remedy through which any Party may
seek any legal remedy or make any claim for any loss, liability, damage, cost, expense, charge, fing, penalty
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or assessment including the cosis and expenses of any action, suit, proceeding, demand, assessment,
judgment, settlement or compromise and all interest, punitive damages, fines, penalties and professional
fees and disbursements, suffered or incurred in connection with the transactions contemplated by this
agreement or by any agreement or other document delivered pursuant to this agresment,

10.3 Conditions

All representations, warraniies and covenants in this agreement may, at the option of the Party to which
they are given, be treated as conditions, the breach of any of which will entitie that Party to terminate this
agreement.

ARTICLE 11-TERMINATION RIGHTS
11.1 Termination Righis

This agreement, with respect to the purchase, sale, and assignment of the Purchased Assets (but not the
fermination of the Shareholders Agreement and Development Agreement), may be terminated by mutual
written agreement of the Parties. This agreement with respect to the purchase, sale, and assignment ofthe
Purchased Assets (but not the termination of the Shareholders Agreement and Development Agreement),
may also be terminated by notice in writing given o the other Parties

11.1.1 by CWH or CWM, If 202 or TSC Supply or TSC Services is in breach or defaull of any
representation, warranty, covenant or obligation in any material respect under this agreement
and such Party fails to cure such breach or default within thirty (30) calendar days after written
notice from CWM or CWH or where such breach or default is not capable of being cured within
such thirty (30) calendar day period, such Party has not taken active steps o cure such breach
or default (provided that such cure period shall only be extended for the period of time as is
reasonable given the nature of the breach); and

11.1.2 by 202 or TSC Supply or TSC Services, if CWH or CWM is in breach or defaull of any other
representation, warranty, covenant or obligations in any material respect under this and fails {o
cure such breach or default within thirty (30) calendar days after written notice from 202 or T3C
Supply or TSC Services or where such breach or default is not capable of being cured within
such thirty (30) calendar day period, CWH or CWM has not taken aclive steps io cure such
breach or default {provided that such cure period shall only be extended for the period of time
as is reasonable given the nature of the breach).

ARTICLE 12-GENERAL
12.1 Governing Law

This agreement is governed by, and is {o be construed and interpreted in accordance with, the laws of the
Province of Alberta and the laws of Canada applicable in that Province, without regard o any conflict of
laws provisions.

12.2 Entire Agreement

This agreement constitutes the entire agreement between the Parties pertaining 1o the subject matter of
this agreement and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties and there are no represeniations, warranties or other agreements
between the Parties, express or implied, in connection with the subject matier of this agreement except as
specifically set out in this agresment. No Party has been induced o enter inio this agreement in reliance
on, and there will be no liabilty assessed, either in tort or coniract, with respect to, any warranty,
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representation, opinion, advice or asserlion of fact, except (o the exient it has been reduced to wiiting and
included as a term in this agreement,

12.3 Tine of Essence
Time is of the essence in all respects of this agreement.
12.4 Further Assurances

Each of the Parties, upon the request of another Party or Parlies, whether before or after the Closing Date,
will do, execule, acknowledge and deliver or cause o be done, executed, acknowledged and delivered all
further acts, deeds, documenis, assignments, transfers, conveyances, powers of attorney and assurances
as may be reasonably necessary or desirable to complete and give full effect to the transactions
contemplated by this agreement.

12.5 Assignment and Enurement

Neither this agreement nor any right or obligation under this agresment may be assigned by a Parly without
the prior consent of the other Parties, with the exception of the license granted to CVWH in Section 3.3, This
agreement enures to the benefit of and is binding upon the Parties and their respective successors and
assigns.

12.6 Taxes & Currency

Unless otherwise stated, ail dollar amounts in this agreement arg in U.S. currency and are inclusive of GST,
FST, HET and any other sales, use, goods and services, harmonized or other sales tax or applicable taxes.

12.7 Counterparts and Electronic Delivery

This agreement may be executed and delivered by the Parties in one or more counterparis, each of which
will be an original, and each of which may be delivered by facsimile, e-mail or other functionally equivalent
electronic means of transmission, and those counterparts will together constitute one and the same
instrument.

12.8 independent Legal Advice

Each of the Parties acknowledges that it has read and understands the terms and conditions of this
agreement and acknowledges and agrees that it has had the opporiunity to seek, and was nol preventied
or discouraged by any other Paity to this agreement from seeking, any independent legal advice which i
considered necessary before the execution and delivery of this agreement and that, if it did not avail itself
of that opporiunity before signing this agreement, it did so voluntarily without any undue pressure, and
agrees that its failure 1o obtain independent legal advice will not be used by it as a defence to the
enforcement of its obligations under this agreement.

[Signature page foliows]
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SCHEDULE “A”
SHAREHOLDERS AGREEMENT

See atftached.
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1.08

1.03

2.0
(@

™ i
FRGE IS

ARTIGLE S
REFINITIONS AND INTERPRETATIONS

EXSSRIRRERS SRR AR

{8} Aot means the Sushess Corporations Aot REA. 2000, ¢. B-9, as amended fom
fime fo time and every stotte thal mey be substiited therefore, and In the case of
any such amendment and subsitution, any reference in this Agresment to the Aci,
shall be read ay referring fo the amendad or substituled provisions thereot,

(B} “Asticles” means the Arlicles of the Corporation s amended fom Hims &o e

{c} "Bydawe” means any By-lawe of the Corporation from time fo we i foros and
sifant;

{ff) "Directors” means the persons who are, Fom $ime fo fime, I scoordance with e
ferme of this Agreamant, duly slecies or appointed Direclors of the Corporation;

{8} “Oflosy” means any Officer of the Corporation;

{f Parlies” means the Parlies named or reformad o on the first and seoond pages of
fhis Agreement and includes any parson who may hersalier sxooude a sounter-par
of this Agrsement upon becoming a Sharsholden

@ “Seorefary-Treasurer® means the Secrefan-Treasurer of the Corporation and
there i3 no Secrebtary-Treasurey, then the President of the Coporation;

{hi “Subjest Shares” means all of the lssusd and outetonding shares of the Corporation
as refersd o in e preamble hersof and cwned by TEC and QW

{§ “Shareholdsr™ means any person who is ofher an swner or registersd holder of &
Subjao! Share.

STRUGTION

B

Waords importing the sivgular only shall include the plursl and vice versa, and words
importing the masouling gender shall include the feminine and neuter goenders, and
words importing persens shall include corporations, parinerships, syndicates, usts, and
any mamnber of sggregate persons.

DEFINED TERMS

Words and plwases used i this Agreement and not defined hareln have he same
maaning &5 assigned {o them in the Act

ARTHNEH

AR R RS RN RRRRRRRANRARN

Each of the Sharcholders ahall vote or cause fo bs voted the Sullject Shares owned by it

auchawayasto
fully Implement the ferms and sonditions of this Agresment; and

Exscufion Copy
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SCHEDULE “B”
Development Agreement

See atftached.
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DEVELOPMENT AND DISTRIBUTION AGREEMENT

Agreemant dated as of 08 May, 2017, by and between TSC MANUFACTURING AND BUPPLY,
LEG, 13748 West Rd., Sulte $100, Houston, TX 77041, LLS.A. {T8C M3}, and OW MANUFACTURING
LT, 53028 RR 264, Range Rd 2633, Acheson, AR T7X BAEL, Canada {"OW"L

1. Bevelopment of New Pump.

1.4 nvenfion. OW concelvad of an inventive solution to the flow and pressurg managemant
challenges presented by use of conventional riplex and senfrifugat pumps for commercial applications,
the Ivvention cenfrally comprised of the adaptation and developmeant of variable dleplacement pumps.{ths
“Initial Fvvention™).

1.2 Research and Development TSC MS agrees to underiake & research ang developmeant
projact in close association with OW in relation i the Initial nvention with the goal of sresting a naw,
variable displacement pump {the *New Pump®} for initial use in the hydraulie frachuring industry and al
ultimate pumping applications.

1.3 OW's Role v Development, OW will be actively involved in assisiing TSC M8 in the
- develonment of the New Pus fo be devaloped, and then commerclaized to serys the Fracturing Field of
Use through the sales and distribution afforis of OW.

1 Coste. OWand TSC MS will each pay s own oosts associated with the devalopment of the
New Pump, and CW will bear the costs agsociated with the sales and distribution sfforis in relation fo the
Mew Pump,
2. Qwnarship of intellectusl Property.
20 2022852 Alberta Lid. a joint veniure com pany between W Holdings Lid. and T8O
Manufacturing and Services LLC, Owne fhe 12 2022552 Alberia Lid. will own gl irtellechial property

mvented or creatad by sither party in the developmant of the New Pump thal is an sodension of the inilial
Invention {the "New Pump ). e

2.2 Asslpnment of IP Righis, COW and TSO MS assign, without any further consideration, all of
thelr rights, title, and intarest, ¥ any, In and to the New Pump 1P, OW and TSC MS further agree, to
mxacile one or more patent or other Intefleciual Property right assignments and any ofher subsaquant
document as further evidence of this assiment, or o have iis ahginears execuls such assignmerndy and
other documents, and lo couperate with 20228552 Alberia Lid. in perfecling the sssignment of any righis In
the New Pump IP fo 2002852 Alberta Lig.

3. Prototvps and Ordors.

3.7 Indtial Ordor and Prie. Effective as of the signing this Agreament, OW agrees that #will
place a purchase order with conditions with TSC MS o purchase 10 New Pumps at g prize of U.8,
$450,000 sach, he consummation of the order fo praceed {o the nonrefundsble deposit stags upon
rivtual agreement {0 bulld the prolotype. The oriferda o be satisfiad and means of asnessing salisfaction
of same shall be determined by the parties, acting reasonably, with the goal of establishing sufficlert
parformances lo assist In the commersialization of the New Pumps. This prive doss not noluds the cosis
of shipmend, {axas, insurance or customs dulies, all of which OW will bear.

QW and T8C MS shall immediately procsad with the inlilal and concepiuat design process, which process
will include specification of TSC MS warranty coverage and end user farms and condifions to asslsf in the
formilation of performancs oriteria.
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3.2 Dspos. When both partles agree In witing that development has reached a point af which
TEC MS is able o bulld a prolotyps of the New Purmp, CW will remit o TSC MS a novefundable deposit
I an emount egl (o 10% of the entirs purchass price fe., 118, $450,000] for the 10 New Pumps. TSC
ME will apply his payment sgually 1o the purchess of alf ten unlis New Pump.

3.3 Frofolype Befld. Before bullding the ordered New Pumps, TS MS will bulld 2 protolype of
the New Pump to validate its functlonalily and allow for modifications before commerciad production
begine, TSC MS will bagin construction of the protolyps on or inmediately following iis receipt of the
deposit described In Section 3.2, TSC MS shall provide notics to CW as to ths stalus of the prololype, in
order o aflow OW sulliclent ms 0 arvangs festing and cusiomer demonatrations in advancs of reloase.
The protolyps will remain the property of T8O MS, but will be released to OW for Beld testing and
cusiomer demonstrations {in order to also allow confinmation that the functional and durabiiity
spaciications are in fact satisfied). Upon W baing satlsfisd, acting reasonably, that the protolyps s of a
spacification and performance that meels GW and customer requirements 1o aliow an orderly
commeraialization of the New Pumps, OW shal confirm this fo TSC M8,

3.4 Dafivery of New Pumps. All sccepled orders will be FOA the TEC MS factory in Houston,
Tesas, unfess otherwise agreed in an order confirmation. Tils to the New Pumps and risk of loes will
pass o CW at such Bme a3 TEO MB has deliverstd the New Pumps 1o the freight company handiing the
shipment.

3.8 Anficioaied Defvery Date of filial Order, The parfios anticinate that TSC M8 wil deliver the
profotype to GOW for testing in Q3 2017, and wilf be in a posilion o start defivery of the 10 New Pumps fo
CW someatime during the 2018 calendsy vear.

3.8 frwvodces, Currenay ardd Payment. CF will make alf payments to TSC MS in LS. dallars by
wirs transfor directly te -« bank ascount designated by TSC M2, OW will bear the-vost of aff bank fees,
TEC MS will submit involess t© CW upon shipment. OW will pay sach involos i fulf within 30 days of

3.7 Frics Chéﬂges, THC ME may change the price of the New Pumps at‘ arty tme and from fime
i Hme after the sale of the first 10 units upon no less than 30 days’ notice o OW,

4, Distribution.

4.4 Exclusive Distribulor. Upon completion of the profotype unll, TSC M will appolnt OW as the
sofe and-axclusive distriliutor of the New Pump worldwide, and for sush other anplications or uses as may
be devalopad or determined In the futurs in refalion to the New Pump IP.

Except o8 otherwise provided i Section 8 below, the term of this sppoindment will be o mindmsyn
of 10 years in refation {0 each of the New Pumps; but f one or mors patanis are issued with respect to
the New Pump, CW's exclusive distribution rights will confinus in effect for o torm which is & least as long
as the Hife of the patent or paternts.

4.2 Amnusd Sefes Planndng. Upon completion of the prototype und, the parfies will endesvor in
good falth to agres upon annuat targeted sales requirements for OW's sales of the New Pump, fo be
applicable fo each jurisdiclion In which OW has sef up sales offices. The paries will meet ones aach vear
o raviow the sales support and location in placs and planned by OW, and to discuss sctimated minlmum
saies requiremants in each area supportabde by 3 CW location, in order Hhat they may jointly disouss
plans fo bulld out the distribution nebvork, In addition, the parties wilf review TSC M8's manufachring
capacity for the coming year In order o mest CW's sales foracast, The parties will endsavor in good falib
ter mgres on such minimum.expecied sales, bulldow plans and capaciios sach year,

4.3 Compliance with Laws, OW and T8O MS will comply with all applicabls laws, rules and
reguiations in the performance of their obligations under this Agreement.

-
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4.4 Reporfs. OW shall deliver to TEC MS such reports of sales and refaled sctivities as TSC M8
shalt reasonably require from ime fo Hme.

4.8 The righis of O o be exclusive distributor of the New Pump worldwitde are axpressly
conditfoned upon the expected minimum sales discussad in Section 4.2 above baing achleved, on
average, of any thres-vaar perind.

8, Termination.

5.1 Expiration, This Agrasment will supirs In relslion io any specific nation, upon the sxplation
of CW's sclusive distribution rights s the manner as desoribad in Section 4.1 undess the parfies
otherwiss agres,

5.2 Termination by Either Parly. Either party may terminats this Agreement

524 upon notice lo the sther parly with immediaie sffect in the avent that the partias fall
to agree by Decamber 31, 2017, that TSC MS is abls to bulld 2 profotype of the New Pump as
daseribed b Sasction 3.2; or

8.2.2 upon notice o the other parly with immediate effect in the avent thet T8O M8 s not
zble o supply the New Pumps by Decoembar 31, 2048 upon 180 days’ prior notice fo the other
party in the event that the parties fall fo agres upon the minimum sales requiremants orplans
huild out the distribution network Iy any vear as deswribed In Seclion 4.2,

5,23 upon nolios to the other parly where that receiving party is In default undsy this
Agreement, and falls to ours such defaull within 45 days of recelving such nofics {or where such
defait-ahall fake longer than 45 days fo remedy, the recelving party promplly iniliates and
thereaffer difigently continues commercially reasonable efforis o remety such breach); or

8.2.4 the other parly involuntarly disconfinues aff s business gperations, or makes an
asgignment for the boneft of its oredifurs, or becomes bankeupt (and is not aclivaly contesting
such bankruptoy petiion).

8.3 Terminafion by Consent of the Parfies. The parties may lerminale this Agreamant prior o
dadivery of the 10 New Pumps, by mutual consent i at any point the partiss agree that the project has hit
insurmotntable obstacles.

8.4, Terminafion by T80 M8, T80 MS may terminate either OW's exclushdity or CWs right to
distribule the New Pump, in whole or with respect to specitic geographie areas, only in sccordance with
the processes set oul In Section 4 or 4.5 In TS ME's diseration,

5.4.2 upon notice to OW with inmaediate effect in the eveént thet CW s mors than 80 davs lats in
s payment of any amount dus to TS0 M8 under this Agresment and falls fo make such payment within
five daye after TSC MS shall have noliflsd OW that such pavmant is past dus.

5.5 Conssquence of Terminalion, Upon the expiration of this Agreemaent or ils termination for
any reason, OW may continus to sell s uneold nventory of New Pumps. Should TS50 MS sancel the
Agreament for any reason and subssgusntly bulid e pump sither by themselves or with ancther party,
W is entitied to compensation or other sultable remedy.

&, . Confidentialily.

8.1 Dafinition of Confideniial information. "Confidential Information” maans af fachnics]
infurmation related to the developmeant of the Now Pump veerted or creaied by either party, all other

3.
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information of a compeiitively sensitive nature and not generally known io the public that efther party may
recaive In any manner from the other parly, fis omployess, agents or representatives, that relates o such
parly, s cuslomers, contrast partners or affffiates, and all othar information that ofiher parly lebals as
cunfidential.

8.2 Obligation of Confidentiaiity. Excapt as set forth In Saciions 6.3 or 8.4 or as otherwiss
agread by the parties in wiiting, each parly agrees, both during and after the torm of this Agreament, ()
not o use any Condideniial Informaiion relating to the initlal wention, New Pump except as confemplalad
by this Agresment, {f} not {o use any other Confidential Information of the other parly in the reaiplent’s
business, nor to develop, market, llconse or sall any product, process or service based on any
Confidental information; (i} not to disclose any Confidential Information to any parson other than such
party's employses oF reprasentatives who {4} need to know such information, {8} are under 2 similar
binding obligation of sonfidentiziily {o such party, and {C) are informed that such information is
corfidential; (v} to toke ol roasonable measures to profest the ssorecy of alf Confidential Information of
the other party, usihg the same standard it employs to sefeguard i own confidantial informadion; {v) not
o copy, modify, reverse sngineor or areade derivative works based on any Confidentisd Information of the
other party; and {vi} not to remove or ohasoure any propriefary rights notice or confidentiality notice that
appears on any copy of any Confidential informadion.

6.3 Exespfions. The obligations of confidentiality and non-uss desaribed above will not apply o
information that, (i s or shall have becomes generally availabis lo the public through no act or failurs o
a0t by the recalving parly or by any of the receiving party's smployess, agents or representatives; (1} was
fawiully obtained by the recelving parly on a nonreonfidential basis from a third parly that s not prohibitad

from disclosing such information by e lagel, contraciual ar fidusiary obligation; (i) was indepsndantly
developad by the recelving parly; or v) was known to ths receiving party on a non-confidential basls
before Hs disclosure to such parly as avidenced Dy written records.

G4 Disclosurs Reguired by Law. In the avent that a parly becomes compelled In respanes fo s -
borm fde subpoana or other lawid process lesued by a cowt or agenoy of compelent jurlsdiction to
disclose any Confidential information of the other party; the disclosing party shall {8} promptly notify the
‘oiher parly that such information Is required to be disclossd, (i) use fts best afforis fo oblain lagally
binding sssurance that all thoss who receive disclosure of such infarmation are bound by an obligation of
confidentiality, and () disclose only that portion of the Confidential Information that is legal counssd
advises s lagally requirsd to be disclosad.

8.8 Nofive of Unauthorized Disclosurs. Each party shall immediately notify the other party Hpon
discovering any loss or unauthorized disclosure by any of s empiayeea agants or represantatives of any
Confidential information of the other parly.

8.8 lnjunctive Neflef. The novenants of each party set forth in this Section § constiiule essential
elemenis of this Agreemeant. [f sither parly breaches any such covenant, the other parly will suffer
frreparablo harm and will have 2 cause of action for damagss or Injunciive relfief or both against such
parly In & count of compelent jurisdiction. The prevaliing parly in any such Higation wil be eniitlad fo
reimbursemeant from the olher party of all costs, aliormeys’ feas and other axpenses naired by the
pravaliing party,

8.7 Relwn of informativn. Upon the requast of sither parly, the ather party will prompily relisrn io
such party all confidential information of the reguasting parly and off copies of such information In s
possession of under s control, and will destroy gl coplas on s compulars, disks and other digital
storage devicss,

8.8 Fubliciy. Nelther party shall, without the prior written consent of the other, originate any
adveriising, publicily, nows releass, or other announcement regarding this Agrsement or the relationship
o activities of the parfies under this Agreement, whather {o the public, the trade, or the customers of
aithar parky.
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provide such addifions! information, underiakings or asaurancss 8o a5 o address the concems in order
et the other may, acling reasonably, issue s consent.

8.3 Entire Agreement; Amendments, This Agreement constitutes the entire understanding
betwean the parlies refaling o s subject matier and supersedes all prior agreements, arangements and
understandings belween the parties relading to #ts subject malter. This Agreament may not be armended
or changed In any way uniess such changes are in writing signed by the parties.

&4 Walvers. No delay or fallure to exercise any right or remedy provided for in s Agresment
will be deemed o be & walver of such right or remedy or sogulescence in the event giving rise fo such
right or remedy, bt every such right and remedy may be exercised from time to time and 5o oflen as may
be desmed expediant by the party axercising such right or remedy,

8.5 Severabiify. W any provision of this Agresment Is held invalid or unenforesabls, for any
reason, by any arbitrator, court or governmentsl agency, depariment, body or fribunal, the remaining
provisions will remain in affect,

8.8 Governing Law This Agresment will be governad by and construsd in accordance with the
laws of the State of Texas.

&7 Arbfirafion. Excepl for the injunctive relisf desoribed v Seotion §.8, any and & disputses,
sonbroversizs or claims arlsing ot of, i cormecton with, or relating to this Agreement or s bresch that

sannet be rasolved amicably wit be submitted o arbiration in sccordance with the then prevaiiing rules of
the American Arbitration Assoclation (the “AAS™) for commercial disputes before o single arbitralor sgreed
upon by the parties, or if the parties cannot agree upon an arbifrsior within 30 days, before an arbitrator
selocted by the AAA. Such arbifration will be held in Houston, Texas. Any provisiona! or squitable remedy
that would be avallable from a court of law will be avallable to the partiss from the arhitrator. The
- -axpeniess of the arbiiration, including resscnable sfiormney's fees, will be paid for by the parly against
“whom the sward of the arbifrator is rendorsd except as otharwise determingd by the arbirstor, The award
of the arbialorwil be fingl and binding onrthe perties, and udgment upon such award may be endered in
any court having jurisdiction thereof, The arbiration procseding Is a private proseeding and neither parly
witt disclose or publicize the evidence intreduced or the devislon of the arbifrator, except as may be
faquirad by law.

&8 Force Majeurs. No party will be responsible to any other for non-performance or dalay In
performancs, or for damagses, oalms or lusses relaling therele, resulting front bevond its control and
which the party could not have provented by the exercise of due diligence {an "Event of Fores Majeure®),
ncluding an aet of God, an epidemie, Bghining sirike, fire, storm, sarthguake, flood, explosion o other
disaster, a labour relations disruption {ncluding & sirlis, look-out, legal work stoppage, stowdown,
bayertl or other labour dispute), any law, regulation o order of any Governmenial Authority, an act of
wear, mobilization, terrorist acl, Insurrection, riot or olher oivil distwrbanos, breakage or accidant to
machinery or to sioppage of machinery for necessary maintenance or repairs, banfruploy or insolvenoy of
a fandiord, transportalion disruption {Including a frelght embarge or 2 highway, rallway or other defivery
disruption), a shorlage of water, power falhire, computer fallure and inability o oblain rnecessary lshour or
peaterials. i any such delay ocours, any applicable time period wilf be automativally axtendad for a period
squal to the time lost, provided that the party whose performance is affected makes commarcially
reasonabde afforts to perform in & timely manner and gives to the other parly prompt notics of any such
deday. For greater certainty, all of Event of Fores Majeure does not include such party's lack of funds. The
provisions of ks Seotion do nol preclude either party from temminating this Agreement ¥ the other pasiv is
unalbds o meet s obligations hereundear Tor  period of more than 100 days in total {whether or not

consaciiivel.

... 8.8 Notice. Any nolice, direction or sther communioation required or contermnplatad by any
provision of this Agreement {2 "Notice™} will be In writing and given by personal defivery, by registerad
mak, by slectronic maldl transmisshon by overnight courier or by Tax and addressad;

e E
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{i} in the case of o Notice to CW, abt

Richard Plaln
BROPG RR 284
Achason, Alharla TIXEAS

with & copy to, for information purposes onfy
hitter Thomson LLP

270G Commaercs Place

185102 Slreet

Edmonion, AR T8J 4G8

ARtention: Bruce Geigsy

Fax No. 780.424.5888

Eamall: bgsiger@milerthomson.oom

£} i1 the case of a Moties o TSC MS, abt

Danny Johnson
13788 Waest RD Suite #4100
 Houston TX, 77041

Any Nodlos:

{i} dedfiverad before 4:30 pom. local fime on a Business Day will be desmed to have beon
yacaivad on the dals of delivery and any Notice defiverad after 4130 pom. locsl ime on a Business Day or
delivared on g day a}thaf than a Bu&aews“ E}dy, wsl! be deemed 0 hawe heen racshead on ihe next
Eusmess Day. :

() maied will be desmed 1o have been received seventy o (72) hours after he date # i
postriarksd, provided that § the day onowhich the Notics s deemed o have been renelved s not g
Businsss Day, then the Nolice will be deemed to have baen roselvad on the ned Business Day,

{iin sl by fax before 4:30 pom. looal ime on 2 Business Day will be deemsed fo have besn
raceived when the sender recsives the answer back confirming receipt by the reciplent, provided that any
teiacopy received after £330 pom. lovs! e on o Business Day or received on a day other thana
Business Day will be deamed {0 have been reseived on the next Business Day.

{iv} fransmitied by electronic mall will be deemed to have baen recelvad upon the sandar's
receipt of acknowledgament from the intended reciplant.

{n} if the party sending the Nolice knows or mighi ressonably be expeciad o know that, at
the tme of sending or within seventy-bw (72} hows theresfter, normal mall service has bean disruptad,
than the Notioe may only bae sent {or re-sent) by delivary, overnight courler, slsotronic madl iransmissaion
of fax,

{d} Any party may changs s addrass for service, iis fax number, its e-mall address, the
name of the individual to the altention of whom 2 Nofice i (o be sent or the person b whom & copy of e
Notics Is to be send, by wrilten notice given to the other Parties i accordance with this Section 8.8,

The parties have signed this Agreement on the dales set forth helow, with offact as of the dale
first ahove writlen.

FIWATIRG2

PATENT
REEL: 052741 FRAME: 0920




g
b

TEE MANUFACTURING AND SUPPUGLLE o MANUESCTURING LTD,
F - L N

kY
S, b R B ~y
\\\\‘\%v o hY
By m\\\\‘&x\\gﬁ‘\” : s X

SN
ol

P
E = k) &
¥ s &
Lo =

& &

THe CEL e, S0

. 5 N
Y A
Date Wl L
N

Date &7 o f

2182FI80.2

PATENT
REEL: 052741 FRAME: 0921




SCHEDULE “C”

547514-3
WORLDWIDE

ASSIGNMENT OF INVENTIONS AND RELATED PATENT RIGHTS

WHEREAS:

TSC MANUFACTURING AND SUPPLY, LLC
13788 West Road, Suite 100

Houston, Texas 77041

United States of America

(the "ASSIGNOR?), whose full post office address is set out above, is the owner of certain
inventions or improvements (the “lnventions”) described and/or claimed in the following patent
applications (the “Applications™):

¢ International patent application No. PCT/US2018/038049 entitied VARIABLE STROKE
PUMP filed June 22, 2018;

s United States provisional patent application No. ©62/525499 entitled VARIABLE
STROKE PUMP filed June 27, 2017, and

e United States patent application No. 16/662,513 enfitled TILT LINKAGE FOR
VARIABLE STROKE PUMP filed Cclober 24, 2019;

AND WHEREAS CW HOLDINGS LTD., (the “Assignee” whose full post office address is
28025 —~ 108 Avenue, Acheson, Alberta T7X 6F7 Canada, wishes {0 own the entire worldwide
right, title and interest in and to the Inventions and the Applications;

in consideration of TEN ($10.00) DOLLARS and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Assignor hereby sells, assigns,
transfers and sels over to the Assignee the entire worldwide right, title and inferest in and to:
s the Inventions;
= the Applications;
= all continuations, divisions, renewals of or substitutes for the Applications;
e the right {o file counterparts {0 the Applications in all countries and regions;
e the right {o claim priority from the Applications in all countries and regions;
¢ all Applications which may be granted on or as a result thereof,
e any reissue or reissues of such Applications; and
e the exclusive right {o bring or pariicipate in any proceeding for past infringement or any
cther actionable right under all of the foregoing and to receive all remedies that arise
therefrom,
the same o be held and enjoyed by the Assignee, iis successors, assigns, nominees or legal
representatives, to the full end of the term or terms for which such Applications respectively may
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be granted, reissued or exiended, as fully and entirely as the same would have been held and
enjoyed by the Assignor, had this Assignment, sale and transfer not been made.

The Assignor hereby covenanis that it has full right to convey the entire interest herein
assigned, and has not executed and will not execute any agreement to transfer any rights in the
Inventions and/or the Applications to anyone other than the Assignee or that is otherwise in
conflict herewith.

The Assignor promises that it shall:

e each time a request is made and without undue delay, execute and deliver all such
papers as may be necessary or desirable to perfect the iitle to the Inventions, the
Applications, and patenis in the Assignee, its successors, assigns, nominees or legal
representatives,

e communicate {o the Assignee, or its nominees, all known facts respecling the Inventions,
the Applications and said patents;

= testify in any legal proceedings;

=  sign all lawful papers,

= execute all disclaimers and divisional, continuing, reissue and foreign applications;

= make ail rightful caths; and

e generaily do everyihing possible {0 aid the Assignee, its successors, assigns, nominees
and legal representatives to obtain and enforce for its or their own benefit, proper patent
protection for the Inventions in all countries;

all at the expense, however, of the Assignes or s successors, assigns, nominess or legal
representatives.

The Assignor hereby authorizes and reguesis any official of any country or countries whose
duty it is to issue patenis on applications 1o issue 1o the Assignee, its successors, assigns,
norinees or legal representatives all patents for the Inventions in accordance with the ferms of
this Assignment.

The undersigned hereby authorize the firm of Dentons Canada LLP to correct errors in this
assignment or to insert any further identification or other information necessary or desirable o
make this Assignment suitable for recordal in any country.

[Signature page follows]
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Executed at

TSC MANUFACTURING AND SUPPLY, LLC

Withess:

City

Province/State, Country

This day of

Frint Name

whose full post office address is

Day Month Year

Province/State, Country

This day of .

was personally present and did see
execute the within assignment and such
assignor is personally known {o me.
By:
Signature Signature
Frint Name and Title
CW HOLDINGS LTD. Witness.
Executed at i
City Frint Name

whiose full post office address is

Day Month Year was personally present and did see
execute the within assignment and such
assignor is personally known to me.

By:
Signature Signature
Frint Name and Title
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