1326083 11:94 HOLWREEY SIMON ARMNOLDEWHITE =+ 17E33865995H HO. B85y =1

Form PTO-15%4 RECORDATION FORM COVER SHEET LS, DEPARTMENT OF COMMERCE
{Rev. 10#02) .5, Patemt and Tragemark Qffice
OME No. ass 10027 exp. saoz00y 1 RADEMARKS ONLY
Tah seftings =>e>ep W ¥ ¥ ¥ Y \d ¥
To the Honevabla Commissionar of Patents and Trademarks: Please record the attached originel decurments of oy thareof. |
1. Name of corveying party(ies): ‘ 2. Mame and address of recelving party(ies)
GRANT PRIDECO, ING. Name: GRAMT PRIDECO, LP
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GENERAL CONVEYANCE, ASSIGNMENT
AND ASSUMPTION AGREEMENT

This General Conveyance, Assignment and Assumption Agreemant (this "Conveyance”),
effective as of Apnl 14, 2000, is entered inta by and hetween Grant Prideco, Inc., 2 Gelaware
corporation (the “Grantor”), and Grant Prideco. LP, a Delaware limited parmership (the “Grantes™).

RECITALS:

WHEREAS, Grantor is the owner of the Assers (aé hereinafter defined) and is the cbligoron
the Liabilities (as hereinafter defined); and

WHEREAS, Grantee desires to acquire and assume the Assets and Liabilities, and Grantor
desires to convey the Assets and Liabilines;

NOW, THEREFORE, in consideration of the premises and the mutual terms, covenants and
conditions hersin contained, and intending to be legally bound hereby, the parties hereto agree as

follows:

ARTICLE [ ‘
CONVEYANCE OF THE ASSETS

1.1 Convevance. Grantor hereby GRANTS, TRANSFERS, CONVEYS, ASSIGNS and
DELIVERS unto Grantee AT L RIGHT, TITLE AND INTEREST in, to and under the following (the

“AsselsT):

All of the Gramtor's assets, properties, and nghis of every type and
description including real property, tangible and intangible, and its goodwAill, trade
names, brand names and copyrights; and all pending applications therefor and
interest thereunder, inventions, processes, know how, formulae, trade secrels,
customer lists, machinery, accounts, equipment, all inventory, work in ﬁ'mgress,
finished products and supplies, rights and benefits under contracts and agreements,
franchises, books aad recocrds and all other property, data and rights of every kind
and nature owned or held by the Grantor all as the same shall exist as of the daie
hereof or as used by the Grantor in its business.

3 Wamanties. stc. GRANTORMAKES NOREPRESENTATION OR WARRANTY.
EXPRESS OR IMPLIED, WITH RESPECT TO THE ASSETS (CURRENT, FIXED, PERSONAL.
REAL, TANGIBLE OR INTANGIBLE), INCLUDING, BUT NOT LIMITED TO, CONDITICN
OR. WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN,
WHETHER. LATENT OR PATENT. CAPACITY, SUTTABILITY, UTILITY, SALABILITY.
AVAILABILITY, COLLECTIBILITY, OPERATIONS, CONDITIONS, MERCHANTABULITY
OR FITNESS FOR A PARTICULAR PURPOSE, [T BEING THE EXPRESS AGREEMENT OF
GRANTET AND GRANTOR THAT, EXCEPT AS EXPRESSLY SET TORTH OV THIS
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CONVEYANCE, GRANTEE WILL OBTAIN THE ASSEIS OMN AN "AS IS AND WHERE IS,
WITH ALL FAULTS" BASIS.

ARTICLE 1L

ASSUMPTION OF LIABILITIES

2.1 Grantee hereby assumes and agrees to perform all dutres, liahilities and obligations

-

of Grantor {the “Liabilities™}.

ARTICLE II
MISCELLANEQUS

L Applicable Law. Teis CONVEYANCESHALL BEEGOVERNED BY THE LAWS QF THE STATE

OF TEXAS (RECARDLESS OF THE LAW THAT MICHT OTHERWI(SE GOYERNUNDER APPLICABLEPRINCIPLES

OF COMFLICT OF LAWS), INCLUDING ALL MATTERS AS TG CONSTRUCTION, VALIDITY AND
PERFORMANCE,

32  Successorsand Assiens. Allof the provisions hereof shallinure to the benefit of and
be binding upon the respective successors and assigns of the parties hereto. Each ofthe Grantor and
Grantee shall assume and bear all expenses, costs and fres incurrad or assumed by such party in the
preparation and execution aof this Conveyance, in compliance with and in performance of this

Conveyance.
33 Headines. Recitals and Schedules, The headings of articles, sections and other

fthis Canveyance have been inserted far convenience of reference only and shall in
ovisions heceof or affect in any way the

subdivisions o
no way restrict or otherwise modify any of the temms or pr
meaning or interpretation of this Conveyance.

nveyance is being executed in several original counterparts.
eemed ta be an original instrument, but all such counterparts
r

3.4  Counterpants. This Co
Each such counterpart hereof shallbe d
chall constitute but one and the same instrument.

35 No Third Partv Beneficiary. Nothing expressed or mentioned in this Conveyance is
all be construed to give any persor, corporation or other entity otherthan the parties
assigns, any legal or equitzble right or claim under or in

intended to orsh
hereto and their respective suceessors and

respect of this Conveyance or any provision herein contatned.

EN Further Assurances. Grantar from time to time hereafter, upon request of Grantee or
its successor Or assigns, covenants and agrees o 2xecute and deliver wo Grantee all such other and
additional insguments and other documents, and ta take all other actions, as may be reasonably

necessary to more fully assure to Grantee or Grantee's successors or assigns, the conveyance,
assignument and transfer of all of the Assets here

by granted or intended so to be and the performance
of all obligations of Grantar herain, including,

without limitation. executing separatg instruments
which are reasonably necessary or desirable ta Facilitate the recognition of Grantee's owtnership of
the Assets by all third parties and applicable government

al entities. Such separafe assigmumenis
(i) shall evidencs the conveyance and assignment efthe applicable Assets hﬂcTRﬂEfE"MjﬁhR{ not
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constinute an addinonal conveyancs oF assignment of the Assets, (il) are not intended to modify, and
shall not modify, any of the terms, covenants and conditions herein set forth, and (iii) shall be
deemed to contain all of the tetms and provisions heveof, as fully and to all inteats and puyposes as
though the same were set forth at length in the separate assignments. The Grantor shall nse its best
efforts to abtain all consents of third parties and govermmental entities as are Necessary for the
assigrment of any asset, property, or rght undertaken 10 be canveyed pursuant this Conveyance.
Ta the extent that any assel, property, or right undertaken to be conveyed to the Grantee cannat be
conveyed ar transferred by lawor without the consent af any govemnmental entity or third party, such
assel, property or right shall be held by the Grantor in trust for the Grantes and shall be periormed
by the Grantee in the name of the Grantor and ail benefits and obligations derived thereunder shall
b for the account of the Grantee; provided, however, that where entitlement of the Grantee to such
asset, propenty or right heraunder is not recognized by any third party or govemmental entity, the
Granror shall, at the request of the Grantee, enforce in a reasonable manner, at the cost af and for the
account of the Grantee, any and all rights of the Grantor against such third party or governrnental

entity.

3.7 [ndemnification. Grantee herehy agreesto indemnify, defend and hold Grantor and
cach of its respective officers, directars, employees, agents and assigns (collectively, the
“Indemnified Parties™) harmless from and against any and all claims, demands, lizbilities,
responsibilities, disputés, causes of action, losses, damages, assessmenls, CoOsts and expenses
¢including interest, awards, judgments, penalties, settlements, fines, costis of remediation,
diminutions in value, costs and expenses incurred in connection with jnvestigating and defending
any claims ar causes af action {including, without limitation, attomeys’ fees and expenses and all
fzes and expemses af consultants and ather professionals)) and obligations of every nature
whatsoever, liquidated or unliquidared, known of unknown, matured or unmatured, or fixed or
contingent that the Indemnified Parties incur, suffer or realize, are subject to a elaim for or are
subject to, that are based upan, arising out af, relating to or otherwise in respect of this Conveyance

or the As3ets,

(SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties herato have caused this Conveyance to be executed
*the date first written above.

GRANTOR:

GRANT PRIDECQ, INC. %
By: 'é/

John C. Cable
President

GRANTEE:
GRANT PRIDECQ, LP

By: Grant Prideco Holding, L1.C, aDclaware
limited liability company, general partnst of
Grant Prideco, LP

John C. Cotle

President
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