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EXCLUSIVE PATENT LICENSE AGREEMENT

This Exclusive Patent License Agreoment (this “Agreement™), dated as of April 27, 2021
{the “Effective Daie™), 15 entered into by and between JTB Holdings, LLC, a Wyoming limited
{"Licensee) {collectively, the “Parties” or each, wndividually, g “Party”}y with regard to the
following,

WHEREAS, Licensor owns all right, title, and interest in and has the right to license {o
Licensee the Licensed Patents;

WHEREAS, Licensee wishes {0 practice the Licensed Patents in the Business in the
Territory in connection with the Licensed Products, and Licensor 1s willing to grant to Licensee a
Hicense to and under the Licensed Patents on the terms and conditions set out 1n this Agreement;
and

WHEREAN, this Agreement is entered into by the Parlies in connection with that certain
Asset Purchase Agreement, dated as of the Effective Date, entered into by and among Licensor,
Licensee and the other Persons listed on the signature pages thereto {with the purchase and sale of
certain assels of the Sellers {as definad therein) and the closing of the transactions described therein
being referred to herein as the “Transaction™)

NOW, THEREFORE, o constderation of the mutual covenanis, terms and conditions set
forth heretn and for other good and valuable consideration, the receipt and suthiciency of which 13
hereby acknowledged, the Parties agree as follows:

L. Defivitions. For purposes of this Agreement, the following termus have the following
MEeAnings:

“Action” has the meaning set forth in Section 11.1.

“Affiliate” of a Person means any other Person that, as of the Effective Date or at any time
during the Term, directly or indirectly through one or more infermediaries controls, 13 controltied
by or ts under common control with such Person The term “control” for purposes of this
Agreement means the power to direct or cause the direction of the management and policies of g
Person, whether through the ownership of voting securities, by contract, or otherwise. A Person
shall be deemed tn control of and therefore an Athliate of ancther Person if such Person (a) holds
direct or indirect ownership of more than fifty percent (50.0%) of the voung securities of such
Perason, (b} is the geveral pariner of such Person or divectly or indirectly controls the general pariner
of such Persoun, {¢} 13 entitled to designate or elect a majority of the board of directors, board of
managers or other governing authority of such Person or {d) would be entitled to more than fifty
percent {50.0%) of the amounts distributable or otherwise pavable to the equity owners of such
Person upon a hypothetical lguidation of such Person. For the aviodance of doubt, any Person
that is not an Affiliate as of the Effective Date but iater becomes an Affiliate of Licensee through
any transaction o series of related transactions will be deemed to be an Affiliate of Licensee for
purpeses of this Agreement If an Affiliate of Licensee ceases to be an Attiliate of Licensee after
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the Effective Dhate, any rights granted to such Affiliate under this Agreement shall continue o
apply to such Affiliate with respect to any activity conducted by such Affiliate during the period
it was an Affiliate, and all obligations of such Affiliate hereunder shall remain obligations of such
Affiliate even after such Person is no longer an Affiliate of Licensor, including due 1o any merger,
consolidation, division or equity exchange effected by such Affiliate.

“Agreement” has the meaning set forth in the preamble.

“Bankruptcy Code” has the meaning set forth in Section 131

“Businesy” means the business of medium and/or heavy industrial cleaning equipment,
machines and services conducted inside the fences at tank farms, refineries, power plants, utilities,
petrochermical plants, or chemical plants and all the related know how and trade secrets pertaining
thereto and the products, research, development, formulation, processing, design, marketing
manufacturing, distribution, improvement, repair, operation, maintenance, licensing and/or sale of
such services, equipment, machines, systerus, chemicals, components or parts needed to provide
such equipment, machines or services which includes vapor blasting and/or wet abrasive biasting
of industrial equipment, systems, and/or vessels,

“Buainess Dav” means a day other than a Saturday, Sunday or other day on which banks
i Houston, Texas are authorized or required by Law 1o be closed for business.

“Confidential Information” means all non-public, confidential or proprietary information
of the Disclosing Party, whether o oral, written, electronic, or other form or media, whether or not
such information 15 marked, designated, or otherwise identified as “contidential” and any
wnformation that, due to the nature of i3 subject matter or circumstances surrounding its disclosure,
would reasonably be understoad to be confidential or proprictary. Confidential Information does
not include information that the Receiving Party can demonstrate by documentation: {(w} was
already known to the Receiving Party without restriction on use or disclosure prior to receipt of
such information directly or indirectly from or on behalf of the Disclosing Party, (X} was or 18
wndependently developed by the Receiving Party without reference o or use of any Confidential
nformation; {y} was or becomes generally known by the public other than by breach of this
Agreement by, or other wrongful act of,) the Receiving Party; or {z} was received by the Receiving
Party from a third party who was not, at the time of receipt, under any obligation to the Ihaclosing
Party or any other Person 1o maintain the confidentiality of such information.

43

“Effective Date” has the meaning set forth in the preamble

“Governmental Authonity” means any United States or foreign federal, state, national,
supranational, focal or other governmental, judicial, public or statutory instrumentality, tribunal,
agency, authority, body or entity, or any political subdivision thereof, purporting to exercise
turisdiction over the Person or matter in question, inchuding any regulatory authority, commission,
board or bureau thereof or any court, tnbunal, or arbitrator,
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“Improvement” means any modification of or improvement or enhancement to the
technology that is the subject of the Licensed Patents and anvy related know how and trade secrets
related to Licensed Products or the Business,

“Law’” means any statute, law, ordinance, regulation, rule, code, order, constitution, freaty,
conumon law, indgment, decree ot other requirement or rule of law of any Governmental Authority
of competent jurisdiction.

“Licensed Patents” means all United States and toreign patents and patent applications now
or hereafter owned or licensable by Licensor, which inchudes {a) the patents and patent applications
from the patent applications listed in Schedule A hereto, and all continuations, continuations-in-
part, divisions, extensions, subsiitutions, reisanes, re~examinations, and renewals of any of the
foregoing; (b} any patents in the Territory issuing from any applications filed any tiwe after the
Effective Date and that claim domestic benefit or foreign priority from any of the patents or patent
applications wdentified 1 subsection {a) or from which any of the patents or patent applications
identified in subsection {a} claim domestic benefit or foreign prionty; and (¢} any patents in the
Terntory 1ssuing from any applications filed any time after the Effective Date that relate to the
Business or the subject of any of the Licensed Products,

“Licensed Products” means and includes, in counnection with the Business, industrial
cleaning services, vapor blasting services and equipment to effect vapor blasting services, wet
abrasive biasting services and equipment to effect wet abrasive blasting services, mechanical
services and related services, including hydro blasting, vacuum services, chemieal cleaning,
emissions control, catalyst handling, extraction and transportation of catalyst at elevated
temperatures, hydro cutting, transportation services, pigging, controlled volume pigging, hydro-
excavation, and turnaround services, tank clesrung, coker jei pump replacement, water freatment
services, blind-to-blind exchanger services and bundle extraction and other medium and heavy
wdusirial cleaning services {and the equipment to effect any of the foregoing} the manufacture,
use, offer Tor sale, sale or uportation {or exportation} of which would, but for this Agreement,
infringe a Valid Claim, and all related know how and trade secrets.

“Licensee” has the meaning set forth o the preamble.

“Personls) means an individual, corporation, parinership, joint venture, himited liability
company, Governmental Authonity, unincorporated organization, trust, association, or other enfity.

“Receiving Party” has the meaning set forth in Section 8.1

“Representatives” means a Party’s and its Aftiliates” employees, officers, managers,
directors, equity owners, consultants, accountants, attorneys, lenders and other professional
advisors.

Page30f 18

4817-6719-5619.6
PATENT
REEL: 062060 FRAME: 0698



“Nublicensee” means any Person that is granted a sublicense, in whole or in part, by
Licensee under this Agreement.

has the meaning given to itin the definition of “Aftiliate.”

“Term” has the meaning set forth in Section 12. 1.
hAALL 5 B A AL N

Ler

Territory” is worldwide,

“¥alid Claum™ means, on a country-by-country basis, a claimy of an unexpired issued or
granted Licensed Patent, as long as the claim has not been adimutted by Licensor or otherwise
caused 1o be mnvalid or unenforceable through reissue, disclaimer, or otherwise, or held mvalid or
unenforceable by a Governmental Authority of competent puisdiction from whose judgment no
appeal s allowed or tioely taken.

2. {irant,

2.1 Scops of Grant. Subject to the terms and conditions of this Agresment, Licensor
hereby graots and assigns to Licensee dunng the Term a fully paid-up, rrrevocable, rovaliy-free,
sofe and exclusive hicense and sublicensable right under the Licensed Patents within the Terstory
o {a) make, have made, improve, manufacture, market, use, offer to sell, sell, import {or export}
and otherwise exploit the Licensed Products and (b} enforce the Licensed Patents with respect o
Licensed Products through all causes of action of any nature, whether at law or in equity, and to
obtain all legal and equitable remedies, including but vot Humted to, obtaining injunctions and {o
coliect past, present, and future rovalties, lost profits and all other measures of damages.

2.2 Restrictions _on . Licensor. For the avoidance of doubt, Licensor agrees and
acknowledges that all rights granted to Licenses in Sections 2.1 and 3.1 are exclusive 1o Licensee
and Licensor s expressly precluded from exercising any such right. Licensor agrees not to and to
cause its Affiliates not to take actions which would be reasonably ikely to circumvent the intent
of this Agreement by creating, applying for, filing or otherwise permitting or assigning ownership
of existing or future Licensed Patents {as it such term referred to ownership thereof by a Person
other than Licensor) relating to the Business in the name of any Person other than Licensor.

2.3 Sublicensing. Licensor hereby grants to Licenses the sole and exclusive night to
sublicense all and any of 18 rights to and under the Licensed Patents o any Person. The granting
of sublicenses will be at Licensse’s sole and exclusive discretion, and Licenses will have the sole
and exclusive power to determine the identity of any sub-licensee, the applicable hcensee fees or
royalty rates, if any, and other terms and conditions of the sublicense.

3. Improverments.

3.1 Exclusive Right. Licensee shall have the sole and exclusive right to Improvements
to Licensed Patents related to Licensed Products for the Business,
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3.2 No_ Grani-Backs Subject to Section 3.1 all right, utle, and interest in any
Improvement conceived, made, or reduced to practice by Licensee duning the Term of this
Agreement, and all of Licensee’s patents and patent applications claiming any such Improvements,
will:

{a} as between the Parties, remain the sole and exchusive property of Licensee; and

N

{1} not be licensed to Licensor, unless the Parties ctherwise specitically agree tn writing.
4. Consideration.

4.1 Fully Pard-Up. The Parties hereby acknowledge and agree that this Agreement and

the license gramted herein is fully paid-up in connection with the Transaction and that such
consideration is sufficient for the purposes of this Agreement.

5. Patent Prosecution and Maintenance.

5.1 Patent Prosecution_and Maimtenance For each patent apphication and patent
included within the Licensed Patents, Licensor shall:

{a} prepare, tile, prosecute, and maintain such Licensed Patents at 1ts sole cost and expense
using reasgnable care and skill and using counsel reasonably acceptable to Licensee;

{b} kesp Licensee currently informed of the filing and progress of all material aspects of
the prosecution of such patent application and the ssuance of patents from any such
patent application;

(¢} provide Licensee with a copy of such patent application, aroendments thereto, and other
related correspondence to and from patent offices, and, fo the extent reasonably
practicable, permit Licenses an opportunity to offer its comments thereon before
waking a submission o 8 patent office and Licensor shall consider in good faith
Licenses’s comments;

{d} consult with Licensee concerning any decisions that could affect the scope or
enforcement of any issued claims or the potential abandonment of such patent
application or patent; and

{e} notify Licensee in writing of any changes tn the scope or status of such patent or patent
application and provide tammuog as reguested from time to time regarding the
mamifacturing, operation, maintenance, repair and safety protocols associated with any
of the matters set forth in the patents or patent applications.

&, Entorcement of Licensed Patents.
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6.1 MNotice of Infringement or Third-Party Claims It either Party becomes aware of any
suspected mitingement of any Licensed Patent by a third party in the Territory or (b} any claim
that any Licensed Patent is invalid or unenforceable, such Party shall promptly notify the other
Party and provide it with all detaiis of such infringement or claim, as applicable, that are known
by such Party.

6.2 Right 1o Brng Action ot Defend . Licensee shall have the exclusive right within the
scope of the Business, but not the obligation, to bring an inftingement action to enforce any
Licensed Patent, defend any declaratory judgment action concerning any Licensed Patent, and take
any other lawful action reasonably necessary to protect, enforce, or defend any Licensed Patent,
and control the conduct thereof.

~

&3 Cooperation. Recovery, and Settlement. In the event Licensee underiakes the
enforcement or defense of any Licensed Patent in accordance with Section 6.2:

{a} Licensor shall provide all reasonable cooperation and assstance, at Licensee's
expense, including providing access to relevant documents and other evidence, making
its emplovees available at reasonable business hours, and betng joined as a party to
such action as pecessary 1o establish standing, but only if a court of competent
jurisdiction determines Licensee 15 an indispensable party;

by any recovery, damages, or settlement derived from such suit, action, or other
o W fonl k2 :
proceeding will be the sole property of Licensee; and

{c} Licensee has the exclusive right {o settle any such suit, action, or other proceeding,
whether by consent order, seitlement, or other voluntary final disposition, without the

prior wiitten approval of Licensor.

7. Comphance with Laws.

71, Patent Marking To the extent practicable, Licensee shall comply with the patent
markiog provisions of 35 U.S.C § 287(a) by marking all Licensed Products with the word “patent”
or the abbreviation “pat.” and either the relevant Licensed Patents or a web address that is freely

accessible to the public and that lists the relevant Licensed Patents.

Ny

7.2 Recordation of License If recordation of this Agreement or any part of it with a
national or supranational Goveromental Authonty 18 necessary for Licensee to fully enjoy the
rights, privileges, and benefits of this Agreement, Licensor shall, gt its own expense and within
ten {10} Business Days of the Effective Date, record this Agreement or all such parts of this
Agreement and information concerning the lcense granted hereunder with each such appropniate
national or supranational Governmental Authority.

& Confidentiality. Each Panty (the “Receiving Party”) acknowledges that in connection with
this Agreement it will gain access to Confidential Information of the other Panty {the “Disclosing

shall, during the Term: {a) not use the Disclosing Party’s Conftidental Information other than in
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connection with exploiting the license granted hereunder and exercising its rights and performing
its obligations under this Agreement and (b} mamtain the Disclosing Party’s Confidential
Information i confidence and not disclose the Disclosing Party’s Confidential Information for
any purpose other than to Representatives without the Disclosing Party’s prior wrilten consent.

9. Representanions and Warranties.
a1 Mutnal Representations and Warranties. Hach Party represents and warrants o the

other Party that:

{a} it 1s duly organized, validly existing the laws and regulations of s jurisdiction of
formation or orgamization;

{b} it has, and throughout the Terro will retain, the tull nght, power and authority fo enter
into this Agreement and to perform its obligations hereunder,

{c} the execution, delivery and performance of this Agreement has been duly authorized
by all necessary corporate or Himited hiability company action required of such Party,
no consents or approvals of any Person are required 1o be obtained in connection with
the execution and delivery of this Agreement, and the execution and delivery of this
Agreement will not, with the giving of notice, the passage of tue or both result 1o
Licensor breaching or viclating its charter documents or any agreement or arrangement
with any Person or result in a Hen or encumbrance on the Licensed Patents; and

{d} when executed and delivered by such Party, this Agreement will constitute the fegal,
vaiid, and binding obligation of that Party, enforceable against that Party in accordance
with 1ts terms.

9.2 Licensor's. Representations. and  Warranties  Liconsor represents,  warrants
covenants and agrees to and for the benefit of Licensee as of the date hereof and during the Term
that:

{a} The patents and patent applications identified on Schedule A hereio are all the patents
and patent applications owned or licensable by Licensor that are necessary or useful
for Licensee to make, use, offer 1o sell, sell, and import the Licensed Products in the
Territory,

{by 1t 18 the sole and exclusive owner of the entire right, title and interest i and to the
Licensed Patents;

{c} it has, and throughout the Term will retain, the right to grant the license granted to
Licensee hereunder, and i has not granted, and 1s not under any obligation o grant, to
any third party any license, Hen, option, encumbrance, of other contingent or non-
contingent right, title, or interest in or to the Licensed Patents that conflicts with the
rights and Heenses granted to Licensee hereunder;
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{d) Licensor has complied with all applicable Laws in connection with the prosscution of
the Licensed Patents, including any disclosure requirements of the Untted States Patent
and Trademark Otfice and any foreign patent otfice, and has timely paid all filing and
renewal fees payable with respect thereto; and

{e} there 18 no settled, pending, or to 118 knowledge threatened Htigation, claim, or
proceeding alleging that any Licensed Patent Right is invalid or unenforceable
(inchuding any interference, nullity, opposition, inter parties, or post-grant review or
similar invalidity or patentability proceedings before the United States Patent and
Trademark Office or any foreign patent office), and it has no knowledge after
reasonable investigation of any tactual, legal, or other reasonable basis tor any such
{itigation, claim, or proceeding;

16, Exclusion of Conseguential and Other Direct Damages TO THE FULLEST EXTENT
PERMITTED BY LAW, LICENSEE WILL NOT BE LIABLE TO LICENROGR OR ANY OTHER
PERSON FOR ANY INJURY TO GR LOSS OF GOODWILL, REPUTATION, BUSINESS
PRODUCTION, LOST REVEMNUES, LOST PROFITS, LOST ANTICIPATED PROFITS,
DIMINUTEON  IN VALUH, INTERFERNECE WITH ACTUAL OR PROSPECTIVE
ECONOMIC ADVANTAGE, BREACH OF CONTRACT OR OTHER  LOST
OPPORTUNITIES (REGARDLESS OF HOW THESE ARE CLASSIFIED AS DAMAGES), OR
FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL,
PUNITIVE OR ENHANCED DAMAGES, WHETHER ARISING OUT OF BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE) STRICT LIABILITY, PRODUCT
LIABILITY OR OTHERWISE (GNCLUBING THE ENTRY INTQO, PERFORMANCE, OR
BREACH OF THIS AGREEMENT), REGARDLESS OF WHETHER SUCH LOSS OR
DAMAGH WAS FORESEEABLE AND THE PARTY AGAINST WHOM LIABIITY IS
CLADED HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE,
AND NOTWITHSTANDING THE FAILURE OF ANY AGREED REMEDY OF ITs
ESSENTIAL PURPOSE.

11 Indempification.

111 Indemmnification bv Licensor. Licensor agrees to indemmfy, defend and hold
harmless Licensee and its Affiliates, and each of their respective officers, directors, employees,
agents, successors, and assigns {each, an “Indemnitee”) against all Losses ansing out of or
resulting from any claim, suit, action or proceeding (each, an “Action”) related to, arising out of
or resulting from Licensor’s breach of any representation, warranty, covenant or obligation under
this Agreement and any third-party Action based upon the allegation that Licensee’s Business
products or services, 1o the extent such products or services practice one or more claims of the
Licensed Patents, infringe upon another Person’s intellectual property rights, including damages
of any kind or nature, including attorneys’ fees and costs, court costs, wiiness costs and costs of
setternent or judgment.

11.2  Indemnification Procedure An Indemnitee shall promptly notify the Licensor in
writing of any Action subject to the provisions of Section 111 and cooperate with Liceunsor at
Licensor’s sole cost and expense in connection with defending or prosecuting the Action. Licensor
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shall immediately take control of the defense and investigation of the Action and shall employ
counsel reasonably acceptable to Indemnitee to handle and defend the same, at Licensor’s sole
cost and expense. Licensor shall not settle any Action in a manner that adversely aftocts the rights
of any Indemnitee without the Indemnites’s prior written consent, which consent may not be
unreasonably withheld or delayved. The Indemnitee’s tathure to perform any obligations under
this Section 11.2 shall not relieve Licensor of its obligation under this Section 11.2 except to the
exient Licensor can demonstrate that it has been materially prejudiced as a result of the fathure,
The Inderomitee may participate in and observe the proceedings st its own cost and expense with
counsel of its own choosing. H Licensor fails fo undertake the defense and investigation of an
Action within ten (10} days after written notice thereot has been given to Licensor, then Indemniies
shall have the rnight to assume sole control of such defense and wvestigation and shall be entitled
to indemnification from Licensor for all costs and expenses incurred by Indenmmnites in connection
therewith, including attorneys fees and costs, court costs, witness costs and costs of settlement or
fudgment.

12 Term and Terminaiion

121 Term This Agreement 1 effective as of the Effective Date and, unless terminated
earlier in accordance with Section 122 will continue in full force and effect on a Licensed
Product-by-Licensed Product and country-by-country basis until the expiration of the last to expire

122 Termination. Licensee may terminate this Agreement at any lime without cause,
and without being or becorning obligated to compensate Licensor in connection therewith or
incurring any additional obligation, liability, cost or penalty effective upon written notice to
Licensor. Licensor shall not have the right to terminate this Agreement. If Licensor transfers,
assigns, gifts, sells, conveys or otherwise disposes of all or any of the Licensed Patends to any
Person (a “Transter”), including, without Himittation, a Transfer by operation of law, asset Transfer,
equity securities Transter, merger, equity exchange, consolidation, division or other transaction,
however structured, then the surviving Person 1n such Transter shall be bound as g Licensor under
the terms of this Agreement, and Licensor covenants not to consummate any Transfer unless such
transferee executes and delivers an adoption agreement in form and substance satisfactory to
Licenses assuming Licensor’s obligations under this Agreement with respect to the Licensed
Patents transferred 1o such transteree in the Transfer. Licensor shall continue to be bound by the
termas of this Agreement without regard to such Transter. Licensor agrees not to sell, transfer, gift,
dispose of or otherwise convey the Licensed Patents to any Person that is directly or indirectly
engaged in the Business, including by way of merger, equity exchange, division, business
combination, sale of Equity Securities, consolidation or otherwise, directly or indirectly, unless
such Person agrees in writing (which shall be satisfactory to Licensee in its sole discretion) to be
bound by the terms of this Agreement.

12,3 EHxpuatign. At the expiration of the last patent to expire under the Licensed Patentis
in any country in the Terntory with respect to any Licensed Product, provided Licensee 15 not at
that fime in breach of this Agreement, Licensse will have a perpetual, irrevocable, fully paid-up,
royalty-free night and hicense to subsequently make, manufacre, market, use, offer to sell, sell,
and import {and export} in that country any and all products that were previously Licensed
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Products and shall have no further obligations to Licensor in that country with respect o such
Licensed Patents or such Licensed Products.

124 Survival The rights and obligations of the Parties set forth in this Section
12,4 and Section 1 (Definitions), Section 4 (Royalties), Section 9 (Confidentiality), Section
10 (Representations and Warranties), Section 10 {(Indemnification), Section
11 (Termination) and Section 12 (Miscellaneous) and any nght, obligation, or required
performance of the Parties in thas Agreemnent which, by i3 express teros or nature and context s
intended to survive termination or expiration of this Agreement, will survive any such termination
or expiration.

13 Miscellanecus.

131 Bavkruptey. AH rights and licenses granted by Licensor under this Agreement are
and will be deemed 1o be nights and hicenses to “intellectusal property” as such terny i3 used 1n, and
wnterpreted vnder, Section 365(u) of the Uwited States Bankruptey Code (the “Banknpioy Code™
{311 USC 4 365n})). Licensee has all rights, elections, and protections under the Bankruptey Code
and ail other bankruptey, insclvency, and similar laws with respect to the Agreement, and the
subject matter hereof. Without linuting the generality of the foregoing, Licensor acknowledges
and agrees that, if Licensor or #is estate shall become subiect to any bankrupicy or similar
proceeding:

{a} sulyect to Licensee’s rights of election under Nection 365{n), all rights, licenses, and
privileges granted to Licensee under this Agreement will continue subject to the
respective terms and conditions hereof, and will not be affected, even by Licensor's

reiection of this Agresment; and

{b} Licensee shall be entitled to a complete duplicate of, or complete access 1o, as
appropriate, all such intellectual property and embodiments of tellectual property,
which, it not already in Licensee's possession, shall be promptly delivered to Licenses
or us designee, unless Licensor elects to and does in Tact continue to perform all of us
obligations under this Agreement.

132 Further Assurances. Fach Party shall upon the reasonable request and at the sole
cost and expense of the other Party promptly execute such documents and take such further actions
as may be necessary to give full effect to the terms of this Agreement,

133 Independent Contractors. The relationship between the Parties is that of
independent contractors. Nothing contatned 1o this Agreement oreates any agency, parinership,
ioint venture or other form of jont enterprise, employvment or fiduciary relationship between the
parties, and neither Party has authority to contract for or bind the other Party in any manner
whatsoever.

134  Ng Public Statements. Neither Party may issue or release any announcemsnt,
staternent, press release or other publicity or marketing materials relating to this Agreement or,
unless expressly permitted under this Agreement, otherwise use the other Party’s trademarks,
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service marks, trade names, logos, domain names, or other indicia of source, association, o
sponsorship, in each case, without the pricr writien consent of the other Party.

35 Notices. All notices, requests, consents, claims, demands, waivers, and other
communications {other than routine communications having no legal effect) must be in writing
and sent o the respective Party at the addresses indicated below {or such other address for & Party
as may be specified in a notice given in accordance with this Section):

If to Licensor: JTB Holdings, L1.C

With a copy to:

Mr. Erik Groves

If to Licensee: USA DeBusk LLC
D5G Holdeo LLC
1005 W 8th Street
Deer Park, TX 77536
Attention: Andrew DeBusk, Joe Franz and Dee Green
E-mail: adebusk@usadebusk com, ffranz@usadebusk.com
and dgresn{usadebusk com

Motices sent in accordance with this Section 135 will be deemed effectiver {a) when
received or delivered by personal delivery, (b) when received, if sent by a nationally recognized
overnight courier service such as Federal Express or Umted Parcel Service, signature required, (¢}
o the date sent by facsimile or electronic matl i sent during normal business hours of the recipient,
and on the next Business Day 1f sent after normal business howrs of the recipient or {d) on the third
{3} Business Day after the date mailed by U.8. Postal Service, certified or registered mail, return
receipt requested, postage prepaid.

136 Imterpretation For purposes of this Agreement, {a} the words “include,” “includes,”
and “including” will be deemed to be followed by the words “without limitation”™; {b) the word
“or” s not exclusive; and (o) the words “herein,” “hereof)” “hereby,” “hereto,” and “hereundes™
refer to this Agreement as a whole.

Unless the context otherwise requires, references herein tor (X} Sections and Schedules
refer 1o the Sections of and Schedules attached to this Agreement; (v} an agreement, instrument,

or other document means such agreement justrument, or other document as amended,
supplemented, and modified from time o time to the extent permitted by the provisions thereof]
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and {z} a statute means such statute as amended from time o time and includes any successor
iegislation thereto and any regulations promulgated thereunder. This Agreement will be construed
without regard to any presumption of rule requiring construchion of interpretation against the Party

drafting an instrument Or causing any instrament to be dratted.

i3.7 Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement,

138 Entire Agreement This Agreement, together with all Schedules and any other
documents incorporated herein by reference, constiiuies the sole and entire agreement of the
Parties with respect to the subject matter contained herein, and supersedes all prior and
contenporaneous understandings and agresments, both written and oral, with respect to such
subject mwatter. In the event of any conthet between the terms and provisions of this Agreement
and those of any other document, this Agreement shall govern.

139 Assignment Except as otherwise expressly provided in this Agreement regarding
a Transfer by Licensor, Licensor may not assign or otherwise transter ali or any of s rights, or
delegate or otherwise transfer all or any of i3 obligations hersunder without the prior wntien
consent of Licensee {(which consent may not be unreasonably withheld or delayed) Licensee may
assign s rights and oblipations under this Agreement to an Affiliate or in connection with the
assignment, transfer or sale of all or substantially all of s assets or equity securities {by merger,
consolidation, equity exchange or otherwise) to any Person, and Licensee mav sublicense all or
any of this Agresment to any Person without Licenses’s consent. No assignment or other transfer
by Licensor of s nights or obligations under this Agreement will relieve Licensor of any of s
obligations or performance under this Agreement. Any purported assignment, delegation, or
transfer in violation of this Section 12.9 shall be deemed void ab inttio,

1310 Ng Third-Party Beneficiaries. This Agreement is tor the sole benefit of the Parties
hereto and thetr respective successors and permmtied assigns and nothing hereln, express or
splied, is intended to or will conter upon any other Person {other than an Indenuntee) any iegal
or equitable right, benefit or remedy of any sature whatsoever, under or by reason of thig
Agreement,

1311 Amendment, Modification, Waiver This Agreement may only be amended,
modified or supplemented by an agreement n writing signed by each Party. No waiver by any
Party of any of the provisions hereof will be effective unless explicitly set forth in writing and
signed by the watving Party. Except as otherwise set forth in this Agreerent, no failure to exercise,
or delay in exercising, any rights, remedy, power or privilege arising from this Agreement will
operate or be coustrued as a waiver thereot, nor will any single or partial exercise of any night,
remedy, power or privilege berevnder prechude any other or further exercise thereot or the exercise
of any other right, remedy, power or privilege.

1312 Severability If any term or provision of thus Agreement is invalid, illegal or
unenforceable in any purisdiction, such wvalidity, tllegality or unenforceability will not atfect any
other term ot provision of this Agreement ot invalidate or render nnenforcesble such term or
provision in any other jurisdiction Upon a determination that any term or other provision is
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invalid, llegal or unenforceable, the Parties hereto shall negoetiate in goad faith to modify this
Agreement so as o effect the onginal jntent of the Parties as closely as possible in 2 mutually
acceptable manner in order that the transactions contemplated hereby be consumunated as
originally contemplated to the greatest extent possible.

1313 Governing Law: Submission to Junisdiction.

{ay This Agreement shall be governed by and construed in accordance with the faws of the
State of Texas and the United States of America without regard to the conflict of laws
provisions thereot 1o the extent such principles or rules would require or permit the
application of the laws of any jurnisdiction other than those of the State of Texas or the
United States of America.

{b}y Any legal suit, action or proceeding ("Proceeding”) ansing out of or related fo this
Agreement, the license granted hereunder or the validity or enforceability or scope of
any Licensed Patent claio must be wstituted exclusively 1 the state or federal courts
iocated in Harris County, Texas, and each Party irrevocably submits to the exclusive
furisdiction of such courts in any such Proceeding and agrees that such courts do not
constitute an inconvenient forum. Service of process, summons, notice, or other
document by mail to such Party's address set forth herein will be effective service of
process for any Proceeding brought in any such court,

1314 Waiver of Jurv Tual Fach Party irrevocably and unconditiounally watves any right
it mayv have to a trial by jury in respect of any Proceeding arising out of or relating to thes
Agreement or the transactions contemplated hereby.

13,15 Eguitable Relief Licensor acknowledges that a breach by Licensor of thig
Agreement would cause Licensee tireparable harm for which an award of damages would not be
adeguate compensation and agrees that, in the event of such a breach or threatened breach,
Licensee will be entitled to seek equitable relief] including in the form of a restraining order, orders
for preliminary or permanent injunction, specific performance and any other relief that may be
available from any court, and the Parties hereby waive any requirement for the securing or posting
of any bond or the showing of actual monetary damages in connection with such reliet to the
maxinnm extent permitted by law. These remedies are not exclusive but are tn addition to all other
remedies available under this Agreement at law or in equity, subiect to any express exclusions or
Himitations in this Agreement to the contrary.

1316 Agtorneys’ Fees In the event that any Proceeding is instituted or commenced by
either Party hereto against the other Party ansing out of or related to this Agreement, the prevailing
Party shall be entitled to recover it reasonable attoroeys” fees and court cosis from the non-
prevailing Party.

1317 Counterparts. This Agreement may be executed in counterparts, each of which will
be deemed an original, but all of which together will be deemed o be one and the same agreement.
A signed copy of this Agreernent delivered by facsimile, electromic mail or other means of
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electronic transmission will be deemed fo have the same legal effect as delivery of an original
signed copy of this Agresment.

[Remainder of page intentionally left blank. Signature page follows |
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SCHEDULE A

Country

App. New

App. Filmg
Date

Patent
Issne
Diate

Patent
™o,

Title

E6/840, 708

8/14/201%

N:":jfﬁ

WET AHRASNVE BLAST MACHINE WITH
REMOTE CONTRQOL RINSE CYCLE

10/15/2020

NIA

DRY TO WET ABRASIVE BLAST MACHINE
CONVERSEON KIT AND METHOD

6/ 10/2020

SUSPENSION MEDIUM FOR IWVMPROVED GRIT
DELIVERY IN VAPOR BLAST OPERATEONS

V020

AIRSTREAM PROPELLED SPRAY ATOMIZER
AND METHOD OF FLUID ATOMIFATION BY
CODIRECTIONAL AIRSTREAM PROPULSION

O/14/2020

N/A

N f‘; .‘%

CONCAVE CORICAL TUBE BLAST NQJZZLE
FOR BLASTING SYSTEMS

4817-8671%-56198

RECORDED: 12/12/2022
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