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ETAS ID: TM490768

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

ASSIGNMENT OF AN UNDIVIDED PART OF ASSIGNOR'S INTEREST

RESUBMIT DOCUMENT ID: 900465492
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Dresser, Inc. 05/31/2017 Corporation: DELAWARE
RECEIVING PARTY DATA
Name: GE Distributed Power, Inc.
Street Address: 1101 W St. Paul Ave.
City: Waukesha
State/Country: WISCONSIN
Postal Code: 53188
Entity Type: Corporation: DELAWARE
PROPERTY NUMBERS Total: 11
Property Type Number Word Mark
Registration Number: |3962313 275GL
Registration Number: |0524486 ENGINATOR
Registration Number: |2625802 ESM
Registration Number: |2117431 MICROSPIN BY WAUKESHA
Registration Number: |2809034 VGF
Registration Number: | 2809033 VHP
Registration Number: |4784452 WAUKESHA
Registration Number: |1161639 WAUKESHA
Registration Number: |3955312 WAUKESHA
Registration Number: |[0571534 WAUKESHA
Registration Number: |2259480 WKI

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 2032293530

Email: sean.merrill@ge.com
Correspondent Name: Sean Merrill
Address Line 1: 901 Main Avenue
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Address Line 4: Norwalk, CONNECTICUT 06851

NAME OF SUBMITTER:

Sean Merrill

SIGNATURE:

/sean merrill/

DATE SIGNED:

09/20/2018

Total Attachments: 16
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IP ASSIGNMENT, BILL OF SALE AND ASSUMPTION AGREEMENT

This IP Assignment, Bill of Sale and Assumption Agreement (“IP Agreement”) dated and
effective as of 10:20 a.m. (New York time) on May 31, 2017 (the “Effective Time™), is made and
entered into by and among GE Distributed Power, Inc., a Delaware corporation (the
“Purchaser”), and Dresser, Inc., a Delaware corporation (the “Seller™).

WHEREAS, the Seller and the Purchaser have entered into an
Agreement, dated and effective as of 10:20 a.m. (New York time) on May 31, 2017 (the
“Purchase Agreement”); unless otherwise defined herein, capitalized terms used herein and not
defined have the meanings ascribed to such terms in the Purchase Agreement); and

WHEREAS, pursuant to the Purchase Agreement,

Purchaser wishes to purchase and accept certain Business Intellectual Property
associated with the Waukesha Engine Business listed on Schedules A-1, A-2 and A-3, and
listed on Scheduie B attached hereto and Software listed on Schedule C;

and

WHEREAS, Purchaser has conveyed the Dresser Consideration to Seller, a portlon of
which is consideration for Seller’s

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants set forth hereinafter, the Parties agree hereto agree as follows:

ARTICLE I - Transfers

Seller hereby sells, exchanges, transfers, assigns, and conveys unto Purchaser, its

‘and Software, and Seller shall have no further owners p nght or
equity interest in the Business Intellectual Property and Assets and Software. Seller hereby

acknowledges receipt of value from Purchaser in exchange for the Business Intellectual Property
and Assets and Software.
and Software, effective as of the date and time first above written.

ARTICLE II - Assumption of Liabilities

Purchaser hereby assumes those liabilities and obligations of Seller (“Assumed
Liabilities) related to the Business Intellectual Property and Assets.

ARTICLE III - Indemnification

Classification: GE Internal
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Purchaser hereby agrees to indemnify, defend, and hold Seller harmless from and against
all demands, claims, actions, or causes of actions, assessments, losses, damages, liabilities, costs,
and expenses, including, without limitation, reasonable attorneys’ fees and expenses, asserted
against, resulting to, imposed upon, or incurred by Seller by reason or of resulting from the
failure of Purchaser to pay, perform, or discharge when due the Assumed Liabilities or the
obligations assumed by Purchaser under ARTICLE II above.

ARTICLE 1V - Miscellaneous

(a) Amendment. Any modification, waiver, amendment or termination of this [P Agreement
or any provision hereof, shall be effective only if in writing and signed by all of the parties to this
IP Agreement,

(b)  Assignment. This [P Agreement and the rights and obligations hereunder shall not be
assigned, delegated, or otherwise transferred (whether by operation of law, by contract, or
otherwise) without the prior written consent of the other parties hereto; provided, however, that
the Purchaser may assign this IP Agreement and any rights, duties or obligations hereunder to
one or more of its affiliates without the consent of the Sellers.

© Binding Effect. Except as otherwise expressly provided herein, this IP Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns.

(d) Counterparts. This [P Agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original copy of this [P Agreement and all of which, when taken
together, will be deemed to constitute one and the same agreement.

(e) Entire Agreement. This [P Agreement (including any schedules and exhibits attached
hereto) and the underlying Purchase Agreement together constitute the entire agreement of the
parties hereto in respect of the subject matter hereof, and supersedes all prior agreements or
understandings among the parties hereto in respect of the subject matter hereof. In the instance
of a conflict between this IP Agreement and the Purchase Agreement, the operative language in
this [P Agreement shall govern.

® Governing Law. This IP Agreement shall be enforced, governed, and construed in all
respects in accordance with the laws of the State of New York applicable to contracts executed
and performable solely in such state.

(g)  Each of the Parties does hereby covenant and agree that it will from time to time, if
requested by the other Party or its successors and assigns, execute acknowledge, and deliver, or
will cause to be executed and delivered to such other Party or its successors and assigns, such
and all further acts, transfers, assignments, vdeeds, powers, and assurances of title, and additional
papers and instruments, or cause to be done all acts or things as often as may be proper or
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necessary for better assuring, conveying, transferring, and assigning all of the property hereby
conveyed, transferred, or assigned, and effectively to carry out the intent here of] and to vest in
the entire right, title and interest of Seller in and to all of the said property, and Seller shall
warrant and defend the same to Purchaser and its successors and assigns, forever against all
claims or demands whatsoever.

(h)  TIf, after the Effective Time, Seller or the Purchaser identifies any item of Business
Intellectual Property or Assets or Software that was not previously transferred by Seller to the
Purchaser, then Seller shall transfer such Business Intellectual Property or Assets or Software to
the Purchaser for no additional consideration; provided, that Seller can do so without paying
substantial compensation to a third party. Until such time that Seller transfers such Business
Intellectual Property or Assets or Software or if Seller is unable to transfer the Business
Intellectual Property or Assets or Software, Seller grants to the Purchaser a license to the
Business Intellectual Property or Assets or Software under the terms set forth in the Intellectual
Property Cross License Agreement with effect as of the Effective Time; provided, the Seller
hereby agrees to use its reasonable best efforts to provide the Purchaser with all of the rights and
economic benefits of ownership (including, at the direction and expense of the Purchaser, by
enforcing such rights against a third party), and Purchaser agrees to assume all the economic
risks, liabilities and other obligations, with respect to the ownership of such Business Intellectual
Property or Assets or Software. Upon the transfer of any such Business Intellectual Property or
Assets or Software, the Purchaser grants Seller a license to the Business Intellectual Property or
Assets or Software upon the terms set forth in the Intellectual Property Cross License Agreement
with effect as of the Effective Time.

H If, after the Effective Time Date, Seller or the Purchaser identifies any item of Business
Intellectual Property or Assets or Software that was improperly transferred by Seller to the
Purchaser, then the Purchaser shall return transfer such Business Intellectual Property or Assets
or Software to Seller for no additional consideration; provided, that the Purchaser can do so
without paying substantial compensation to a third party. Until such time that the Purchaser
return transfers such Business Intellectual Property or Assets or Software or if the Purchaser is
unable to return transfer the Business Intellectual Property or Assets or Software, the Purchaser
grants to Seller license to the Business Intellectual Property or Assets or Software under the
terms set forth in the Intellectual Property Cross License Agreement with effect as of the
Effective Time; provided, the Buyer hereby agrees to use its reasonable best efforts to provide
the Seller with all of the rights and economic benefits of ownership (including, at the direction
and expense of the Seller, by enforcing such rights against a third party), and Seller agrees to
assume all the economic risks, liabilities and other obligations, with respect to the ownership of
such Business Intellectual Property or Assets or Software. Upon the return transfer of any such
Business Intellectual Property or Assets or Software, Seller grants the Purchaser a license to the
Business Intellectual Property or Assets or Software upon the terms set forth in the Intellectual
Property Cross License Agreement with effect as of the Effective Time.
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M For purposes of this IP Agreement, any terms listed in Schedules A-1, A-2, A-3,
Schedule B, and Schedule C shall have the meanings ascribed to them therein.

[The remainder of the page is intentionally blank, signature page follows.]
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IN WITNESS WHEREOF, the parties have executed and delivered this IP Agreement
effective as of the date and time first written above.

GE DISTRIBUTED POWER, INC.

By:

Name:
Title:

DRESSER, INC.

By: e / /) /é\

‘féevin Walsh
President and Chief Executive Officer

Classification; GE Internal
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IN WITNESS WHEREOF, the parties have executed and delivered this IP Agreement
effective as of the date and time first written above.

GE DISTRIBUTED POWER, INC.

Name: KENT Stz r~AKLR
Title: ViRe: PRES (DT , SECHETAY

DRESSER, INC,

By:

Name:
Title:

Classification: GE Internal
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Schedule B - Assets

“Assets” means any contract, agreement, litigation or administrative action that involves
Business Intellectual Property and to which Seller or its affiliate is a Party, in each case, as of the

Effective Time.

The Assets shall include, but not be limited to, the following categories:

1. All Technology related agreement including, but not limited to, those listed below
that transfer or license Intellectual Property, Technology, or Software into or out of the
Business.

1.1 Patent and Technology License Agreements

1.2 Trademark License Agreements

1.3 Software License Agreements — software licensed for use in the Business

or in/by the products

1.4 Technology Development Agreements — including Joint Development

Agreements (“JDA’s”)

1.5  Technology Transfer Agreements — including Technology Assignments

1.6 Confidentiality Agreements - including NDA’s

1.7 Litigation or dispute Settlement Agreements

1.8  Field Test (or similar) Agreements

1.9 Product Certifications

2. Any formal IP litigation or Patent and Trademark Office or Copyright Office
administrative matters anywhere in the world exclusively associated with the Business.

Classification: GE Internal
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Schedule C - Software

All Software (including firmware) and associated materials exclusively Used or
Contemplated to be Used exclusively by the Purchasers in the Business, in each case, as
of the Effective Time.

Classification: GE internal
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