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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Penn Power Group, LLC 10/13/2023 Limited Liability Company:
PENNSYLVANIA

RECEIVING PARTY DATA

Name: Northeast-Western Energy Systems USA LLC
Street Address: 1 Pearl Buck Court, Unit B

City: Bristol

State/Country: PENNSYLVANIA

Postal Code: 19007

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |3112642 NORTHEAST ENERGY SYSTEMS
Registration Number: |3728048 WESTERN ENERGY SYSTEMS
Registration Number: | 3728049 WESTERN ENERGY SYSTEMS S
Registration Number: |3744126 WESTERN ENERGY SYSTEMS §
©

CORRESPONDENCE DATA S
Fax Number: 2027393001 ‘u_':
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: 2027395866 O
Email: felicia.gordon@morganlewis.com
Correspondent Name: Morgan, Lewis & Bockius LLP
Address Line 1: 1111 Pennsylvania Avenue, NW
Address Line 4: Washington, D.C. 20004

ATTORNEY DOCKET NUMBER: 020346-0016

NAME OF SUBMITTER: Brian P. O'Donnell

SIGNATURE: /Brian P. O'Donnell/

DATE SIGNED: 01/29/2024

Total Attachments: 5
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EXECUTION VERSION

INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT ghis “Assigument™) is made and
cffective as of October 13, 2023 (the “Eifociive Uate™) by and between Pe:im Bower Group, LIC, a
Pennsylvania Hmited Hability company ("Assipner™, and Norheast-Western Energy Systems USA LLC
{f/k/a INNIO 5PV 1 LLG), 2 Delaware Himited Habilily compangy ( Assignes™), pursuant to that certain Asset
Purchase Agreement, dated October 13, 2023 (e “Hurchand Azredmamt™s. Assignes and Assignor are
ndividually referred to herein as 2 “Pany” and cnﬂec‘t{vei} as the "Parges ™ Al capitalized terms used but
ot defined in this Assignrnent shall have the meanings aseribed to such torms i the Purchase Agrecment,

. Assignes desires (0 acquig .&ssigﬁcr’ssnﬁra right, fitle, and interest in and to the Business
Intelleciual Property, atiached heretor a8 Sebudule X

B, The Parties wish o exeonte this Assignment for purposes of evidencing the transfer of the Business
Intellectual Property and o allow Assignes to file this Assignment with the United States Patent
and Trademark Office; and

£, Assignor hereby ackuowledges and agrees that from and after the date hereof, Assignee shall be
ih exchusive owner of all of Assignor’s right, ttle, and intorest 18 and 1o the Business Intellectual
Property.

In consideration of the maual covenants and agreemenis set forth below, and for other good and valuable
congiderstion, the reccipt and sufliciency of which are hereby acknowledged, the Parties hereto agree as
follows.,

i, Assignment. Assignor hereby irevocably and perpeteaily assigng, conveys and transfers to Assignes
any and all of Acsignos’s right, tithe and interest n or to (1} the Business Intellectual Propernty; and for the
avoidance of doubt, () all {A) goodwill and all rights associated therewith, (B} rights to enforce such rights
mcluding the right to sue and recover sy sums now or bereafler due or payable with respect to any or all
of the Business Tntellectual Property and {O) nghis 1o any claims or causes of action related to any of the
Business Intellectual Property, whether acorning before, on or afier the date hereof, including, withowt
{bnitation, all rights o and claims for remedics, damages, restibution and njunctive selief for past, cureent
and future infringement, dilution, misappropriation, violation, misuse, breach or default, with the right but
no obligation i sue for such legal and equitable rehef, and io collest or otherwise recover any such
damages. Assignor and Assignee shall exccute and deliver such instrumeonts and take such other actions as
may reasonably be reguired 1o canry out the tent of this Assignwmant and to svidence and effecate the
tramsactions comemplated herein.

2. Rocordstion, Assignor authorizes the Undted States Patent and Trademark Office to record Assignee as
the owner of the Busincss Intellectual Property and to issus all rogistrabions for the Business Itelectual
Property in the name of Assignes. Ascignor shall, at Assignee’s reasonable expense, execute and deliver
such mstruments and ke such other aclioss as Assignes reasonably deormines are required 1o perfect
Assignes’s ownership of or title 1o the Business Intellecinal Property, as the case may be, including, without
limitation, the exeoution, acknowledgment and recordation of specific assignmenis, vaths, declarations and
other docwments on a couniry-by-country basis, 0 assist Assignee in obtumiming, perfecting, sustaining,
andfor enforcing ity oghis I the Bosiness Intellectwal Property, as applicable. With respect o
www NEESYS.com, woww WEESYScom, and www. ses-wegcom, Assigoor shall, at Assignee’s
reaconable ocut-of-pocket expense, within a reasouable tiwe after the Effective Date aud for po additional
consideration, take such steps as may be reasonably necessary 1o offect such assigument and franser in
accordance with the domin name transfer procedures of the applicable registear(s} for the aforamentionsd
domain names, mohuding () execwting applicable domain name registrar trapsfer agreoments or (1)
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aranging for the domgin name (o be uolocked 1w proparation for i wansfer to Assignee, snd providing
Assignes with the domain suthorization code sad any other authorisation code that Assignee will need o
indtiaie the tansfer of the domain name © Assignoo.

3. Seversbility, If any provision of this Assignment is declared iovalid, ilegal, or unenforceable, (a) alf
other provisions of this Assignment shall remain in full force and effect and (b) the Parties shall negotiate
m good fath to amend or modify this Assignment 0 replace such iwwalid, illegal, or unenforceable
provision with a valid, legal, and enforceable provision giving effect to the Parties’ intent to the maamum
extont porositted by Law,

wients, This Assignment will not be modified except by written agrecment dated subsequent to
the Effective Date and signed by each of the Parties hereto.

4. Amend

8. Subeessoossnd Asgigne. Hxcept as provided i the Purchase Agreement, this Assignment is solely for
the benedit of the Parties snd their respective successors and permitiod assigns, and nothing in this
Assigrunent, express or implied, is imended o or shall confer on any other Person any legal or egautable
right, benefit, or remedy of any nature whatsoever under or by reason of this Assignment.

. gw. This Assignment, and all clairax or cavses of action that are based on, arise out of, or
relate m thig Assngmnm‘g will be governed by and constraed in accordance with the Laws of the Siaie of
Dielaware without regard to its contlicts of Jaw mailes and auy other Law that would cause the apphcation of
the Laws (including the statute of hmisstions) of any jurisdiction other than the State of Belaware.

7. Heading: Touus. Any captions to, or headings of, the sections of this Assignment are solely for the
sonvenience of the Partics hereto, and shall not be decmed part of thie Assignment or be given any oifect
in irerpreting this Assignment,

ounistparts, This Assignment may be execnted o mulipls comterparts, any one of which need not
contain the signatures of maore than one Party, but 2l such cousterparts taken together shall constingte one
and the same instrument. Delivery of an executed conmterpart of a signature page of this Assignment by
facsimile or other clectronic transmission (ncheding vis DoceSigs) shall be effective as defivery of 3
mangally execnted original counterpart of this Assignuaent.

{Remainder of His page is intentionally lefl Mank. Sigratire page jollows
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DocuSign Envelope 10 33ADF038-ABES-4DET-AG48-31344F AQH1FY

N WITHNESS WHERROF, the Assignor and the Assignes bave duly exeonted this Assignment as
of the date sct forth shove.

ARBIGNGR:

PENN POWER GROUP, LLC

e R Rt

[ Ssgranre Page - Inteilectual Property Assigrment

TRADEMARK
REEL: 008330 FRAME: 0900



N WITNESS WHERECY, the Assignor and the Assignes bave duly executed this Assignment ag
of the date set forth ghove,

ASSIGNER:

MNORTHEAST-WESTERN ENERGY
SYRTEMS USA LIC

By s .\;

Name L. hsus-Peter Weber
Tile: Managing Divector

[Sigrusture Page ~ Intellectual Froperty Assigrment]

13737C00113/132843650v.5
T5I530916.3
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SCHEDULE 1
BUSINESS INTELLECTUAL PROPERTY

Reobtored Tradenuuks
Grantor/Owaer Tide of Jurisdiction Regivteution Registration Dais
of Intellectusd Imteliectmal Pymaber
Property Praperty
Penu Power Mortheast s 3112642 Julv 4, 2006
Group, LLC Energy Svstemns
{aexd Diesion}
Penn Power Western Energy [RR:S 3728048 December 22,
Group, LLC Systems {and ' 2008
_ Designt ' b )
Porm Power Western FEnergy ULE. 3728049 Decernber 22,
Group, LLC Systems {and 2009
Dlesign) |
Penn Power Western Energy .S 3744126 Febroary 2, 2010
Group, LLC Svstems {and
Dhesign)

Unregistered Trademarks or Fictitions Naumes and Tradenames of the Business:
e Northeast Energy Systems
»  Wesiern Energy Systems
s Northeas{-Western Energy Systems

Dommain MNames:
s  www NEESYS.com
s www WEESYS.com
$  WWW.NES-Wes.com
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