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Deed of assignment of patents

Date » December 11, 2019

Between the parties

Assignor Long Pipes Limited

ABN 18 139 473 331 of 2/11 Erceg Road, Yangebup, Western
Australia

(LPL)

Assignee Long Pipes USA, Inc.

of 2/11 Erceg Road, Yangebup, Western Australia (¢/o Long Pipes
Limited)

(LPUSA)

Recitals 1 The Assignor, the Assignee, Big Tuna Holdings, LLC, BTH Blocker,
LLC, and Big Tuna USA, LLC (BTUSA) entered into an equity
issuance and conveyance agreement on 14 June 2019 (Issuance
Agreement). The Assignee and BTUSA have also entered into a
licence agreement on or about the date of this deed (Patent
Licence).

2 As contemplated by clause 1(d) of the Issuance Agreement, the
Assignor has agreed to assign to the Assignee all of the Assignor’s
interest in the Core Patents, as well as in the Trade Mark.

This deed withesses as follows:

............. ———
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1 Definitions and interpretation
1.1 Definitions

The meanings of the terms used in this deed are set out below.

Term Meaning

Core Patent a patent granted on or before the date of this deed to the Assignor
in the Territory and listed in Part A of Schedule 1; and a patent
application filed before the date of this deed by the Assignor in the
Territory and listed in Part B of Schedule 1.

Issuance Agreement has the meaning given in recital 1 of this deed.

New Patent a patent granted to the Assignor in the Territory after the date of this
deed having the same or substantially the same patent claims, or
which is lodged under the same application number, as the patent
applications listed in Part B of Schedule 1.

Territory all the United States of America being the 48 contiguous states and
Washington, D.C. plus Alaska and Hawaii being the 50 states and
specifically excludes the territories and protectorates as
administered by the Federal Government of the United States.

Trade Mark the trade mark listed in Schedule 2.

New Trade Mark a trade mark granted to the Assignor in the Territory after the date of
this deed for goods and/or services related to the business of
Assignee.

1.2 Interpretation
(a) Clause 6.21 of the Issuance Agreement applies to this deed as if set out in this

deed in full (with the necessary modifications).

(b) To the extent of any inconsistency between the provisions of this deed and the

Issuance Agreement, this deed prevails.

(c) In this deed, unless the context otherwise requires:

......... -l
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(1) headings and boldings are for convenience only and do not affect the
interpretation of this deed;

B

words importing the singular include the plural and vice versa;

&

a reference to a person includes a corporation; and

c

a reference to a person includes that person’s successors and legal
personal representatives.

2 Assignment
2.1 Assignment of Core Patents
(a) The Assignor hereby assigns to the Assignee:
@) all of the Assignor’s right, title and interest in the Core Patents; and
(2) the right to sue for damages and other remedies in respect of any
infringement of the Core Patents which may have occurred before this
assignment.
(o) The assignment of the Core Patents is effective on the date of this deed.
2.2 Assignment of New Patents
If and to the extent a New Patent issues in the United States of America after the date of
this deed, the Assignor will, as soon as reasonably practicable, assign to the Assignee:
(1 all of the Assignor’s interest in that New Patent; and
(2) the right to sue for damages and other remedies in respect of any infringement
of that New Patent which may have occurred before such assignment.
2.3 Assignment of Trade Mark
(a) The Assignor hereby assigns to the Assignee:
(1) all of the Assignor's right, title and interest in the Trade Mark, including
all associated goodwill; and
(2) the right to sue for damages and other remedies in respect of any
infringement of the Trade Mark which may have occurred before this
assignment.
(o) The assignment of the Trade Mark is effective on the date of this deed.
2.4 Assignment of New Trade Marks

If and to the extent the Assignor is granted a New Trade Mark after the date of this deed
(but prior to the date that the Patent Licence expires or is terminated in accordance with
its terms), the Assignor will, as soon as reasonably practicable, assign to the Assignee:

@) all of the Assignor’s interest in that New Trade Mark; including all associated
goodwill; and
(2) the right to sue for damages and other remedies in respect of any infringement

of that New Trade Mark which may have occurred before such assignment.
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3 Assignor’'s warranties

The Assignor gives the following warranties to the Assignee as at the date of this deed:

(a) the Assignor is the owner of the Core Patents and the Trade Mark;
(b) no person other than the Assignor has:
(1 an interest in the Core Patents or the Trade Mark; or
(2) a right or permission to use or exploit the Core Patents or the Trade
Mars, or exercise any rights in relation to the Core Patents or the Trade
Mark; and
(c) the Assignor is entitled to assign the Core Patents and the Trade Mark in the

manner provided in this deed.

4 Registering this assignment and further action
(a) The Assignee must:
(1 promptly do all things necessary to have the assignments contemplated

by clause 2 registered in any appropriate registry;

(2) pay any fees or costs in relation to registering the assignments
contemplated by clause 2; and

(3) promptly notify the Assignor on completion of the registration of the
assignments in clause 2.

(b) The Assignor must execute any documents and do any other things that the
Assignee reasonably requests to:

(1) enable the Assignee to have its ownership of the Core Patents and the
Trade Mark (and any New Patents or New Trade Marks) registered in
any appropriate registry;

(2) enable the Assignee to file or prosecute in its name any application for
a patent or other registration forming part of or relating to the Core
Patents (or any New Patents), whether in Australia or in any other
country; or

(3) give effect to the terms of this deed.

5 General

5.1 Governing law and jurisdiction

(a) This deed is governed by the laws of Western Australia.

(b) Each party irrevocably submits to the exclusive jurisdiction of the courts of
Western Australia.

5.2 Variation

A variation of the terms of this deed must be in writing and signed by the parties.

............. ————y

PATENT
REEL: 065000 FRAME: 0916



18¢

§§E
&/ il

fj 5 General
% HERBERT
m SMITH
‘Z&« FREEHILLS
5.3 Counterparts
(a) This deed may be executed in any number of counterparts.
(b) All counterparts, taken together, constitute one instrument.
(c) A party may execute this deed by signing any counterpart.
............. -
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Schedule 1

Patents

USA 9,435,468 31 October 2011 Construction of Pipes

USA 10,190,704 31 October 2011 Construction of Pipes

USA 15/368,154 3 June 2015 Compression Apparatus
USA 16/609,113 28 April 2017 Flexible Tubular Structure
USA 16/618,247 1 June 2017 Construction of Tubular

Assemblies
USA 16/618,255 1 June 2017 Construction of Tubular

Assemblies
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Schedule 2

Trade mark

USA 5,134,931 FLUID HIGHWAY 11,17,19, 37 and

39
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