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Form PTO-1594 RECORDATION FORM COVER SHEET us. UDEP;RtTN:EN‘g $F ;.‘,DMII\.:IRE;(;;E
(Rev, 10/02) .. Patent and Tradema ice
OMB No. 0851-0027 (exp. £/30/2005) TRAD EMARKS 0 NLY
Tabsatings cH=p=> ¥ \ Y \J \j \J Y
To the Honarable Commisslener of Palents and Trademarks: Please record the attached original documenls or copy thereof.
1. Name of conveying party(ies): 2. Name and address of recelving party(ies)
Catalytica, Inc., a Delaware corporation Name: Catalytica Combustion Systems, In¢.
Internal
Address:
ivi As i :
D Individual(s) D soclalion Sirest Address: 430 Ferguson Drive
D General Partnership |:| Limitad Partnership M. View 64043
H. . V1 . H.
Corporation-State City: State:_CA Zip:
I:] Other [[] individuai(s) citizenship,
D Aszgaciation
Additionat name(s) of conveying party(ies) attached? [_[Yes[+]No [:| General Partnsrshin
3. Nalure of conveyance: D Lirited Parinership
Assignment [:l Merger Corporstion-State_D&laware
|:| Security Agreament D Change of Name D Other
i | [ { domiciled In Lhe Unlled Stales, meshic
D Qther ra:?:a%r:-ﬂ:lifqngesignatiun |a mttached; V“aﬂ No
. _ Dasignatl 1b Lo doclmant | aesigni )]
Execution Date: 0772511895 fkd?:l?t?)nil?lﬁn??aa)'&:dadf::;{:s‘)’al?annad? AL IEJ_J] Ne
4, Application number(s) or registration number(s):
I 7
A. Trademark Application No.(s) B. Trademark Registration No.(s) 139895
Additional number(s) attached I:‘ Yes No
5. Name and address of party to whem comrespondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...,
Name: Wennifer Lee Taylor
. 40.00
Intarnal Address: - Marrison & Foerster LLP 7. Total fee (37 CFR 34N i S 00
E] Enclosed
Authorized to be charged to deposit account
8. Deposit account numpar:
Stroot Address: 425 Maket Streat P
03-1952 (Raf. 220772400200)
City:; San Francisco  gpae. ca  7p94105-2462

DO NOT USE THIS SPACE

9. Signature.

Jennifer Lae Taylor
Name of Person Signing

April /4 , 2003
Signature

e
Tolal numbar of pages including esvaf sheal, alachment, and decument -

Mal} documante ta be racorded with raguirad covar sheet Infarmation La:
Cammigsioner of Patenl & Trademarks, Box Aszlgninants
Washinglon, B.C. 20231
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<DOCUMENT=
<TYPESEX-2.1
<SEQUENCE>2
<FILENAME=0002.TXC

<DESCRTPTION=ASSIGNMENT AND ASSUMPTION AGEEREMENT
=TEXT>

~PAGE™

Exhikit 2.1

ASSTGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumptlion Agreement (the “Agreement") is entered inteé
as of July 25, 199% (the "Effective Date"). by and between Catalycica Combuscion
Syscems, Inc. (che "Company"), a Delaware corporation, with its principal place
of business at 430 Ferguson Driwve, Mountain View, California 94943-5272 and
Catalycica, Ine., & Delaware corporatien {(che "Assignor”):

RECITALS

WHEREAS, Assignor has develsped and cwns gertain technolegy, intellectual
proparcy and other proparyty related to the catalysts, caralytic combustion and
catalytic procesges for use in combustion systems for gas turkine bumrmers,
furnaces and cthe like to improve combustion efficiency and/or reduce pollutants
in the gasesus affluents (collectivaly, the "Catalytica Combuscion Systems Line
of Business'); and to the research and devalopment, manufacture and
commercializarion of products, services and processes in the sensor field
{colleguivaly, the "advanced Sansor Devicesz Line of Business").

WHEREZS, for wvaluable consideration, the Company desires to acqguire all
right, title and interest in and to the technology, intellegrual property and
oscher property and assume all liablliries related thereto.

NOW, THEREFQRE, in consgideration of the mutual promises centained herein,
the parties agree as follows:

1. Daefinivions.

L.1. rIntelleccual FropextTy" shall mean any and zll ideas,
procedures, procasses, designs, lnventions, discoveries. Technologles, Know-how,
show-how, documents and works of authorship, including withour limitation any
and all (i) issued United States and foreign parents, utilicy models and the
like, applicarions therefor pending before any relevant authority worldwide, any
patents, utility meodels and the like issuing from such applications, and any
addirions, continuations, sontinuations-in-part. divisions, reissues or
axtensions based thereon, (ii) copyrighte and ocher rights in works of
suthorehip, (iii) mask work rights, {iv) trade escrecrs, (v) rights in
vrademarks, trade names, service marks or other producr or corporate
identifigacions and (vi) any other intellectual PIOpRILY rights Ehat ars in
existence on the Effective Date, in each case specifically related teo the
Cacalyrica Combustion Systems Line of Business and the Advanced Sensor Devices
Line of Business, including without limivation any works of authorship, set
forth in Exhibirs 1, 2, 3. and 4 hereto.

<PAGE>
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1.2. "Transfexred Property” shall mean the assens set forth in

2. Agsignment.

- —

2.1, BAssignment. Assignor hereby assigns, delivars and conveys To
Company and its SUCCLISOYS and aszsigns all of his right, ricle and inceresc in
and to the Intellactual Property and Che Transferred Property. and the Company
hereby accepts such assignment, delivery and conveyance of che Intellectual
Property and Transferrad Property and assumes the Lliabilities relaced chereto as
deseribed in Pxhikies 1, 2, 3, and 4. A5 part of such assigoment, Assignor

hareby asgigns to Company the right to pursue any actions for infringement of
Che Intellectual Property which arose prior te the Effective Date.

3. Obligacions of Asajgunor.

3.1. Furcher Assurances. AssSignor agrees, Lpon the request and at
the expense of Company at any Cime, TO rake, or cause to ba taken, such further
accion, including execution and delivery of furrher instruments of sale,
crensfer or assignment, as may e reasopably necessary for Company to obtain the
full benefics of this Agreement and the rransacrions contemplated hereby,
ineluding without limitation the execution of a Bill of Sale in favor of the
Company in the form attached hereto as Fxhibit A.

3.2. Coeoperation. Assignor further agrees, wichout charge Co

Company but at Company’'s exXpense, te assist the Company in enforcing and
defending its rights in the Intellectual Property.

3.3. rIntellectual Property Prosecutions, Registrations and
Maintenance. hssignor agrees, without charge To Company but at Company's

expense, Lo cooperate with and assigr Company in (&) the preparation, filing and
prosecution of United Etates and foreign patent applicaticns claiming tha
Intellecrual Property and (b) che preparation and filing of copyright and
trademark regiscrations with respect LO the Intellectual Propexty, and to
parform such acts, including without limitaticon Che axmcytion, wverification,
acknowledgmant and delivery of patent applications and other documents, as
Company may lawfully request in order to obtain or meintain patents or copyright
or trademark ragistrations for the Intellectual Property worldwide.

3 4. (onfidentiality. Assignor will maincain in eonfidence and will

e T T T T L

not use or disclose to third partiss the Incellectual Property. Assignor will
have no obligation hersunder to the axtent pesignor can demonstrate that:

{a) the Intgllectual Property was publicly known snd made ganerally
available in the public domain prior to the Effective Date; or

2
=DAGE>
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(b) che Inrellectual Property becomes publicly fnown and made
generally available after che Effactive Date through ne acrien or inaccion of
Assignor, or

(¢) the Invellectual Property is received by assignor after the
fEfecrive Date from & third party without restrictions gimilayr o the terms
hersof on the third party's right to use or disclose.

4. Payment and Acceptange. In payment for the Intellactual Property and

e T ———

Trapsferrad Proparty and assumption of the liabilities in Exhibice 1, 2. 3 and

4, the Company hereby agrees to issue te Assignor 7,000,000 shares of its Series
a preferred Stock, 500,000 shares of its Commern $tock upen the execution of this
Agreement, and a promissoery note in the principal amount of 1,225,000, in
subsrantially the form attached hereto as Exhibit B.

5. General Provisicons.

5.1. Councerparcs., This Agreement may he.executed simultaneously in

—-—— e -

two ar mora ceuntarparcs, each of which will be considered an original, but all
of which together will congstitute one and the same instrument.

5.2. Amendments. This Agreement may be amended or supplemented only

by a writing that is signed hy duly authorized representacives of both parties.
5.3. Entire Agreement. This Agreement, including all Exhibits to

this agreemenc, constitute the eatire agreement between The parties relating to
this subject maccer and suparsedes all prior or simultaneous reprecentations,
discuzsions =nd agresments, whether written or cral.

§.4. Choice of Law. This Agreement will be governed by and conatruad

in meecordance with the laws of the United Staras and the State of California as
applied to agreements entered into and to be performed sntirsely within
Califernia between Californmia residents.

5.8, Choice of Forum. The parties hereby submir to the jurisdiction

of, and waive any venue objections against, the Unlted States District Court for
thae Northern District of California, San Jose Branch and tha Superier and
Municipal Courts of the State of California, Santa Clara County, in any
lirigaticn between the parties arising out of thisz Agreement.

£.5. Waiver, No term or provision hereof will be considered waived

by aithay party. and ne breach excused by either parcy, unless such walvar or
consent iz in wricing signed on behalf of the party againsc whom the waiver is
aszerted. No consent by either party toe, or waiver of. a breach by either party,
wherher express or implied, will

hepy/fwww.sec.gov/Archives/edgar/datn/1053361/000089843000002550/0000898430-00-... 04/04/2003
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<PAGE>

contriruce a consent to, waiver of, or axcuge of any other different or
subzequent breach by either party.

5.7. Severablility. If any part of thig Agreement is found invalid or
unenforceable, (a) rhe parties shall immediately enter inte good faith
nagotiations te amend such party to achieve as nearly as posgsible tha same
geconcmie effect as the original provision and {b) the remainder of this
Agreement will remain in full force and effagr.

4.8. Publicity. Assignor will not disclose the existence or germs of
this Agreement unless granted the permisaion to deo so in wricing by Company
prioy to such disclosure.

5.9. MNotice. Any netice provided for or permicted under this
Agreement will be treatad as having been given when (a) delivered persenally,
(b} sent by confirmed celex or telacopy. (¢) sent by commerclal overnight
aourier with written verificacion of receipt. or {d) mailed postaga prepaid by
cercified or registered mail, return receipt requested, to the parcy to be
notified, at tha address set forth below, or At such other place of which the
other party has been notified in accordance with the previsions of this Section.

If to the assignor: Catalytica, Inc.
430 Ferguson Drive
Mounctain View, California 94843-5272

If to the Company: Caralyrica Combustion Systems, Ine.
430 Pergueson Drive
Mountain View, Califormia 94943-5272

guch poetice will be treated as having been received upon the earlier of
acrual receipt or five (5) days after posting.

IN WITNESS WHEREOF, the parties have gntered into this Agreement aa of the
Effective Date.

THE COMEANY: ASSIGNOR:

CATALYTICA COMBUSTION SYSTEMS, INC. CATALYTICA, INC.

By: /»/ Robert L. Garten By: /a/ Rigcarde B, Levy

ticle: president taces
4

< PAGE>

DESCRIPTION OF THE INTELLECTUAL PROFERTY

AND THE TRANSFERRED PROPERTY
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10. 1,BE4,206 shares of Common Stock of advanced Sensor Devices, a
czlifornia corporation.

11. Also see items listad on Exhibivts 1. 2, 3 and ¢ attached hereto.
DESCRIPTION OF ASSUMED LIABILITIES

aAny and all liabilicies whether accrued or contingent, known or unknown,
and arising before or after the date hereof relating te the jitems listed on

Exhibics 1, 2, 3 and 4 hereto.

5
«<PAGE>
1l of 1
HXHIBIT 1
Description of Contracts
1. Letter of Intent between Allison Engine Company and Catalycica, Inc, dated
January 11, 19983.
2. purchage Ordar Agreements between Allison Engine Company ana Catalyrtica,

Ine. daced August 11, 1594 and December 21, 1954, including Amendment No. 1
dared February 21, 1995 to the December 21, 1934 Purchase Order Agrecment.

3. Agreement between Tanaka Kikinzoku Xogyo K.K. and Catalytica, Inc. daced
January 31, 1995.

4. Jeint Test Agreement among General Electric Company, Tanaka Kikinzoku Xogyo
¥.¥. and Catalytica, Inc. dated Neovember 2L, 1880 and amendmencs thersato.

5. Agraemenc among Honda RED Company, Tanska Kikinzoku Kogyo ¥._K. and
tacalyrica, Ine. daced November 26, 1991.

6. Loan Agreement betweesn Tanaka Kikinzoku Kogyo K.K. and Catalytica, Ine.
dated November 27, 1891.

7. Service Agreement becween Pittiglic, Rubin, 7Todd and MeGrath and
Catalytice, Inc. daced Apxil 28, 1994,

g, addendum to Purchase Order KD 9405646 betwaen Solar Turbines Incorporated
and Catalytica, Inc. dated September 2, 19%4.

8. Confirmation Agreecment Hegarding Amendment of the Agreement with Honda
Technical Research Institura K.K. dated November 26, 1991 bhetween Tanaka
Eikinzoku Kogyvo K.K, and Catalytica, Inc.

10, Cooperative Research and Development Agreement No. TSE-841-94 bertwean The
Regents for the Universicy of California, Lawrence Livermore Natianal
Laboratory and Catalytice, Ine. dated (last signed) January 20, 1905,

11. Marketing Communications Program Agreement betwean Michael #cott Studios
and Catalytic¢a, Inc. dated Mareh 22, 1995

http:/fwww.sec.gov/Archives/edgar/dara/ 1053361/000089843000002550/0000898430-00-... 04/04/2003
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12. Collaberartion Agreement amond AGC Project Development, Inc., Tanaksa
RikinzoXu XKogyo K.K. and catalytica, Inc. dataed Novembper 2. 1933,

13. VYarieus Confidential bisclosure Agreements and Congulting Agreements
relating to Catalytica Combustion Systems, Inc.'s business.

&
<PAGE>

EXHIBIT 2

— - ——

DESCRIPTION OF THE INTELLECTUAL FROPERTY
AND THE TRANSFERRED PROPERTY

1. Patencs and Fatent Applications

<TARLE=>
=CAPTION=

Title Patent or Patent Country Owned or

Application No.

o S = e w(l
Graded Falladium-Concaining U.5. Co~-owned
parrcizl Combustion Catalyst 5,258,348
Graded Palladium-Containing U.5. Co-ouwned
Dartial Cembustion Catalyst
and a brocess for Using IT 5,244,251
Ccatalyst Structure Having U.s. fo-owned
Integral Heat EXchange 5,250,489
Cacalyst Structure Having Canada Go-owned
fnregral Heat Exchange 2,096,950
Cacalyst Structure Having \ China Co-owned
Integqral Heat Exchange 811112146
Catalyst Structure Having PO Co-ownad
Integral Heat Exchange 82302350
Catalyst Structure Having Japan Co-owned
Intagral Heat Exchange 04502665
Catalyst Svructure Havinyg Korea Co-owned
Inragral Heat Exchange 893701567
taralyst Structure Having Rugsia  Co-pwned
Inctegral Heat Exchange 9304314600
Catalyst $cructure Having Talwan Co-opwned
Inteqral Heatr Exchange §1104052

http:/!www.sec.gDVIAmhivesIadgarldataJ 1053361/000089843000002550/0000898430-00-... 04/04/2003
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A bBartial Combustion Process U.s. Co=-ownead
and a Catalyst Scructure for
Use in the Brofess 5,326,253

__-_-_-.----.—_..un————_---.--———.-.-——-—__-_-1---’——.—-.'—— ————— -—-———.—--q-—-.-—_.--——-_..--- ————————————

< /TARLE>

«PAGE>

< TARBLE=>
«CAPTION>

Title Patent or Parent Country Cwned or
Applicarien No.

palladiwm Partisl Combustion Canada Ce-ownad
catalysts and a Process for
Using Them 2,096,949

palladium Parcial Combustion EPG  Co-owned
Catalysts and a Process for
Using Them 523059228

palladium Partial Combustlon Jepan Co-owned
Catalyscs and a Process for
Using Them 04505668

Palladium Partial Combustion Koras Co-ownad
Cavalystz and a Process for
Uzging Them 93701566

palladium Partial ¢tombustion muszia Co-owned
Caralysts and a Frogess for
Using Theam 5303987100

partial Combustion Process U.g. Co=owned
and Catalysc Structure for
Use in the Progess 08/371,561

Multistage Process forw u.s. Co-awned
Cowbusting Fuel Mixtures

sing OxXide 5,232,357

Procass for Burning U.s. Co=-cwned
Combustibla Mixtures 5,425,632

FParcial Combustion Catalyst of U.s. Co-owned
palladium on a Zirconia

gupport and a Procass for

Using It 5,255,754
< /TABLE>

http/fwww.sec. gov/Archives/edgar/data/103 3361/0000898430000025 50/0000898430-00-.., 04/04/2003
TRADEMARK
REEL: 2635 FRAME: 0531



Apr=ug—ruuq

APR 15,2003

wer o wupll

SR R L

<PAGE>

<TABLE>
=CAPTIQN

e —a  ——— — mm — — — —] W R

wSe

MOFO FAX CENTER

Farcvial Combustion Catalyst of

Palladium on a Zirconia
Suppoert and a Process for
Using It

Mixgd Metal Partial
Combustion Catalyst
Coptaining Palladium and a
Procass for Using It
Two-stage Process for
Comusting Fuel Mixtures
Cooled Support Structure
for a Catalyst

Conled Support Structure
for & Catalyst

480-316=3748

Fatent or Fataent
Applicanion No.

5,403,260

0f/165, 966

PCT/US$94/14153

=840, [4himz F,

[ LY pup—

10/13

R ——— et e e ]

- ———— .

Ll L N N N A o R T T T T 4 S it T S R R R e

Cooled Support Structure
for & Catalyst

84100544

Co=owned

Improved Catalyst Structure
Emploving Integral Heat
rxchange

Improved Catalyst Structure
Enpleying Intagral Heat
Exchange

Tmproved Catalyst Structure
Employing Incegral Heat
Exchange

i - - —————

e o e A R L .

Multiscage Process for U.8,
Combusting Fuel Mixtures
Multistage Process for
ombusting Fuel Mixtures
Mulrisvage Process for
Combusting Fual Mixcures

Mulcistage Process for

B e o o e e e ok T e A e U W — — — =

Oo-owned
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“PAGE- 9
=TAELED.
“CAETION.
T e

Patens O Pateps

c
e L ———_ Application No. cuntry Owned op
ety e L DR e .....____.____-______
‘ <Cx <Cs o T

Hultisrage Frocess fop

ufT?fftlng Fuel Mixtures 37015¢¢ Korea “9~ounsq
Hultistagg Process fop _‘ﬁd_--u-----h‘--'h'""“"*"-* ---------------------------
‘ Ustin Auszsj, -

“TLIENE el Minaey " Ceomes
''PYoved Process and Catalyse e e e

‘ructure Employing Integra] U.s Co~oumeq
-8t Exchange with Optiopa]
L wnstra

am FlaﬂlﬂhuldEr 08/378,206
Luroved Process ang Can;lysc D T
St ueryre Employing Integra]l PCT Co-owneg
He ¢ Exchange with Optional
Di. nstream Flameholder PCT/USSS/DlBSQ
Im roved Process angd Cataly=p 84102753 Taiwan Co-owned
Staeture Employing Inregral Hear
Ex nange with Oprional Rownstream
Flieholdeyr
Imp oved Support Strucrure u.s, Co~ownegd
for a Catalysr 08/462,683% and
</T ALE>
10
<PAL s
EXHIBIT 1
Description of Concracte
1. iervice Agreemanc between Logical Services, Incorperared znqg Caralyriea,
‘ne. dacad June 10, 13994,
2, @IvVice Agreoment becween MOA ang Catalytica, Inc. daced Juna 10, 19¢4.
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i contract for Reseapch between Gas Resmarch Institute and Catalytica, Inc,

dated November 5, 1991 and amendmencs thereto.

1. Cooperacive Research and Development Agreement berween Nawval Research
Laboratary and Catalytica, Inc. dated (last signed) March 2, 1894.

5. Field Test Agreement between Shell Development Company and Catalytica, Inc.
dated January 31, 19294.

6. Field Test Agreement between Occidental Chemical Corporation and
Caralyriea, Inc. dated (effecclve date) December 15, 1994,

7. Contract No. 8027594 between Faclfic Gas Transmission Company and
Caralytica, Ing. daced November 14, 1234.

8. Field Tesr Agreement among Southern California Gas Company. Central Plants,
Inc. and Catalytica. Inc. dated November 4, 1994.

9. Field Test Agreement between Texas Bastern Transmission Corporacion and
catalytica, Inc. dated (last signed) October 18. 1994,

10. Vender Leasing and Remerketing Agreement between Trinity Capirtal
Corparamien end Cavalytica, Inc. dated January 26, 1533.

11. Varisus Confidential Disclesure hgreements and Consulting Agreements
relating te Advanced Sensor Devices Inc.'s huginess.

1l
<PAGES

EXHIBIT 4

Desgription of the Intellegrual Property

1. pPatents and Patent Applications

<TABLE»
<CAFTION=
Parent or Pataent Owne
—————————————————————— e Application No. Country Lice
Title = 0 PP ———
=58> =C= == <
NOx Senscr Aosembly pa/080,878 U.s.
NOx Sensor Assembly 8919117051 EPD(1)
NOx Senzor Ascembhly 3511506 Japan
Hiw Sensar Asmambly BOLOGRTY Taiwan
NOx Sensor Assembly and Pyogass for 5,314,824 U.s.
Detecting NO=
NOx Sensor Assembly and Process for 911086175 China
Perecting HNOX
NOx Sensor Assembly and Procass for 919122218 EFPQ(2)

Dececcing NOx

hup://www.sec.gov/Archives/edgar/data/1053361/000089843000002550/0000898430-00-... 04/04/2003
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NOx Sensor Assembly and Process for - 3511510 Japan
Detecting NOx

NOx Saensor Assembly and Process for 92703214 Korea
Derecting NOX

NO» Sensor Assembly and Process for A0109B7E Taiwan
Deteching NOX

20x Senzor and Process for Detecting 50x 5.338,515 U.8.

< /TABLE>

{1) EFO Application (designared states: Austria, Belgium, Denmark, Fraace,
Germany, Great Britain, Greece, Italy. Luxemboury, Netherlands, Spain, Sweden
an?d Swiczerland).

{2) Same az "l" akove.

1z
<EAQE>

EXHIBIT A

EILL QF SALE

catalvtica, Inc. (*Catalytica"), fox good and valuable consideration, the
receipt and adequacy of which is hezeby acknowledged, does hareby grant.
pargain, sell, convey, transfer, assign, set over and deliver to Catalytica
Combustion Systems, Ind., & Delawara corporatien, its guceessors and assigns,
21l of the right, title and interest of Caralytica in and to the tangible assets
lisced on Exhibit= 1, 2, 3 and 4 hereco.

IN WITNESS WHEREQOF, the undersigned has executed and delivered this
instrument, effective as of the 253ch day of July, 1953.

CATALYTICA, INC

By: /&%/ Ricarde B. Levy

I ———————— SRR

= [ TEXT>
< /DOCUMENT =
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