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To the honorable CrHt/Adither of Hafents! atth Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies):

2. Name and address of receiving party(ies)
Name:_Joseph F. Fi
Powercell Corporation g - f{ -0 Z/ ohE i

Internal Address: _Finn Warnke & Gayton,

Certified Public Accoufgnts R

IAdditional name(s) of conveying party(ies) attéched? I:IYes No
™
ot 8

3. Nature of conveyance: z ..
Assignment I:' Merger Street Address: T

167 Worcester Strge o
[ .
D Security Agreement I:, Change of Name Suite 209 £l

' -
[ ] other T

. ot .
City: Wellesley Hills  State: MA - Zip'd2481:““*f.§= 613

Execution Date: _April 17, 2002 Additional Name(s) & address(es) attached? | | Yes No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s}) B. Patent No. (s)

** See attached list of “Patent and Patent Applications to be Recorded”

Additional numbers attached? [X] Yes [] No

5. Name and address of party to whom correspondence Lo . )
concerning document should be mailed: 6. Total number of applications and patents involved:

Name: Jody L. Factor

7. Total fee (37 CFR 3.41)............. $ 840.00
FACTOR & PARTNERS, LLC Enclosed
Internal Address:

Authorized to be charged to deposit account

~

tl[‘"i/rr'f red C"‘///Y

8. Deposit account number:
Street Address: 1327 W. Washington Blvd.

50-0545

Suite 5G/H

(Attach duplicate copy of this page if paying by deposit account)
City: Chicago State: IL Zip: 80607

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief. the foregoing J atidpistrue and correct and any attached copy
is a true copy of the original document.

Jody L. Factor August 9, 2002

e igh Date
Name of Person Signing /S|gnature

0d/15/2042 DBYRME 20000212 54593%bal nufnber of pages includiag’cover sheet, attachments, and documents: | 9

o1\ FCe5a Ma ents to be recorded with required cover sheet information to:

ommissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231

PATENT
REEL: 013184 FRAME: 0112



PATENTS & PATENT APPLICATIONS TO BE RECORDED

ISSUED U.S. PATENTS

TITLE REG. NO. REG. DATE
Method of determining the charging state of a zinc-
bromine battery and method of charging such battery 5,459,390 10/17/1995
Process for reducing unwanted specific electro
chemical conversion in rechargeable batteries 5,436,087 7/25/1995
Zinc-bromine battery with circulating electrolytes 5,607,788 3/4/1997
Process for charging and discharging Zinc/Bromine
batteries 5,702,842 12/30/1997
Method for producing a non-detachable, fluid-tight,
and gastight connection between a plate stack and a
lateral component of an electrochemical battery 5,716,733 2/10/1998
Method of charging a multiplicity of batteries 5,391,973 2/21/1995
PENDING U.S. PATENT APPLICATIONS
Title SERIAL NO. FILING DATE
Submersible Electrolyte Circulation System 09/590,567 6/8/2000
Rib Spacing With Registration Point 09/667,387 9/22/2000
Electrochemical Cell With Manifold Device And
Associated Method Of Manufacture And Operation 09/667,386 9/22/2000
Module Battery Cell Stack Positioning System 09/675,084 9/28/2000
Charging/Floating Process For Zinc-Bromine
Batteries 09/677,242 10/2/2000
Recombinator For The Re-Acidification Of An
Electrolyte Stream In A Flowing Electrolyte Zinc-
Bromine Battery 09/677,996 10/3/2000
Bipolar Plate And Method Of Manufacturing Same 09/721,569 11/22/2000
System And Method For Providing Electric Power 09/900,761 7/05/2001
Apparatus And Method For Independently
Operating A Plurality Of AC Voltage Sources In
Parallel 09/899,749 7/05/2001
Leak Sensor For Zinc/Bromine Batteries 09/899,523 7/05/2001
Recombinator For The Re-Acidiﬁclation 1Of AZI}
i trolyte Zinc-
glr%(gfionlew}geﬁ‘:cr;;m fn A Flowing Electrot 10/053,341 10/29/2001
Charging System For Secondary Batteries 09/997,725 11/30/2001
Leak Sensor For Flowing Electrolyte Batteries 09/997,724 11/30/2001
Improved Recombinator For Tlg,1 Re’-ACilgliﬁ(t:atilo?
ectrolyte
giﬁq?—%}sgiggglg;ti?am n A Fowing Y 10/017,918 12/13/2001
System For Proclusion Of Electrical Shorting 10/038,044 1/3/2002
1ofl
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COPY

ASSIGNMENT FOR THE BENEFIT OF CREDITORS

This agreement for an assignment for the benefit of creditors is made this 17" day of
April, 2002 among (a) Powercell Corporation (the “Debtor™), duly organized and ¢xisting under
the laws of the State of Delaware and having a usual place of busincss at 140) Morgan Drive,
Norwood, Massachusctts 02062, (b) Joseph . Finn, Jr. (ihe “Assignee”), having a usual place of
business ¢/0 Finn, Wamke & Gayton, Certificd Public Accountants, 167 Worcester Street, Suitc
209, Wellesley Hills, MA 02481-3613, and (c) others who may beeome parties to this agteement
in accordancc with the terms hereof,

RECITALS
A. Debtor has been foreed by its financial circumstances to wind up its business and
to hquidate and distributc its assets; and
.B. Debtor is unable to pay its creditors as its obligations become duc, wishes to

provide a mechanism for liquidation of its asscts and distribution of the proceeds 1o its creditors
and has determined that the most efficient and cconomical mechanism (o accomplish this
purpose is to make an assignment for the benefit of its creditors (“A//B/C™); and

C. Assignec has agreed to accept the assignment by Deblor of assets for the benefit
ofits creditors, subject to the terms and conditions hereof and

D. Those creditors who assent to this agreement as provided below will be entitled to
participate in the distribution of proceeds of asscts subject to the terms and conditions hereof.

NOW, THEREFORE, Debtor, Assignee and thosc creditors who asscent hereto, hereby
agree as follows:

s
>

1. Definitions: ~2

o _
1,1 “Assets” shall mean those assets described in Section 2.1 below, as limited by | -
Scction 2.2 below. -

- ) (_< '-
1.2 “Asscnting Creditors™ shall mean those creditors who assent to this agrebmenit as |

. ' N
provided below. S

ch
1.3 “Assignec” shall mean Joscph F. Finn, Jr. or any successor appointed according to. -
the terms hercoll
1.4 “Creditor” shall mean any person or cnlity that holds a claim against Debtor that
arose at the time of or before the date hereof or from a contract entered into before the date
hercol.

1.5  “Debtor” shall mean Powercell Corporation and its subsidiaries.

1.6 “Priority Creditors” shall mean the United States of Anierica, to the cxient
entitled to priority under 31 U.S.C., Section 3713 and thosc creditors who would be entitled to
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priority under Scetion 507(a) of the United States Bankruptcy Code in effect on the date hereof],
as modified by Section 4.7 below.

1.7 “Secured Creditors” shall mean those creditors holding valid, perfected and
enforceable licns on the Assets, (o the extent of the value of their collatcral.

2. Assignment:

2.1 The Debtor hereby grants, bargains, sells, conveys, assigns and trans(ers to the
Assignee all of its rcal and personal property, whercver situated, cither within or without the
Commonwealth of Massachusetts, mcluding, without limitation:

(a)  inventory including without limitation all merchandisc, raw materials,
work in process, finished goods, and other tangible personal property held for sale or lease or
fumished or to be furnished under contracts-of service or consumed 1 Debtor’s business;

(b)  accounts reccivable including without limitation all accounts, contract
rights, and all other debts, obligations and liabilitics in whatever form, owing to Debtor from any
person, firm or corporation or any other legal entity, reccived by or belonging or owing to
Debior, for goods sold Icased, licensed, assigned or otherwisc disposed of by it or for scrvices
rendered by it, or however othcrwise samc may have been established or created, all guaranties,
securities, and other supporting obligations therefor, all right, title and interest of Debtor in any
merchandise or services which gave nse thereto, including the rights of reclamation and stoppagc
in transit and all rights of an unpaid sellcr of merchandise or services;

(¢)  equipment including without limitation all [urniture, fixturcs, machinery,
equipment, molds, tools, dies, motor vchicles and other goods;

(d)  nolcs, bills, drafls, acceptances, instruments, documents, chattel paper,
choses in action, and general intangibles including without limitation, know .how, trade sccrets,
patents, trade marks, good will, copyrights (both registered and vnregistered), tax refunds, the
corporate name and all product names,

(e)  tort claims;

()] deposit accounts;

(g)  sccurities, securities accounts and other investment property;
(h)  letter of credit nghts;

(¥) real property and leasehold interests;

()] all products and proceeds, offspring, rent or profits 'from any o_f the
foregoing, including without limitation all procceds of credit, fire or other insurancc;

(k)  all books and records; and
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)] any and all other legal or equitable interesls in property of any kind.
22 The Assets shall be subjeet to any perfeeted sceurity interests, mortgages or licns.

2.3 The Debtor does hereby constitutc the Assignee and his successors, the attorney
and attorneys in fact of said Debtor, irrevocably and coupled with an interest, with power of
substitution in the name of the Debtor to take any act necessary or proper to the exercisc of his
dutics hereunder.

2.4 The Debtor will execute and deliver any additional or confirmatory assignments,
bills of sale decds and other documents and will take any additional actions which the Assiguee
determines may be neccssary to perfect the transfer of the Asscts to ot by him,

3. Powers and Duties of Assignee: The Assignee, in all instances in the exercise of his
rcasonable discretion, shall have the following powers and dutics:

3.1 o hold the Asscts in trust for the benefit of Assenting, Priority and Secured
Creditors.

3.2 To manage, sell, leasc, mortgage or pledge the Assets for such consideration and
on such terms and conditions and to operate the business of the Debtor or any of its subsidiaries
as he deems appropriate, to conduct an orderly liquidation of the Asscts und 1o realize their
reasonable liquidation value.

33 To incur and pay the actual and necessary costs of managing, operating,
preserving, hiquidating and distributing the Asscts, including without limitation, reasonable
wages, salaries, commissions, professional fees, rents, insurance premiums, maintcnance
charges, supplies, utilitics, taxes and reasonable compcensation for his services as trustee.

3.4  Toinstitute or defend suits, legal or equitable proceedings incident to hquidation
and distribution of the assets.

3.5  To execute and deliver deeds, bifls of salc or other imstruments of transfer or
conveyance.

36  To deposit any funds of this A/F/B/C in any bank or trust company, and entrust lo
such bank or trust company, or to a safc deposit company for safckeeping, any of the sccurities,
monies, documents and papers belonging to or relating to the Assignee and to delegate to any
other person or persons, as he may determing, the power to deposit, withdraw and draw checks

on any funds of the A/F/B/C.

3.7  To distribute all proceeds received or realived by him undmr.this A/l*‘/B_/C, and
thercafer to terminate this A/F/B/C by a written declaration lo that effect signed by him and
thereupon all further dutics, liabilities and obligations of the Assignce hereunder shall ceuse and

determine and this A/F/B/C shall be at an end.

38  Notwithstanding any other provisions herein contained, to receive and hold the
Assets and any other property, whether rcal or personal received by him hercunder, or any of the

3
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same, and to act hereunder, 1f he should so desire, in his name, or in the name or names of any
nominec or nominecs designated by him, for so long as he, in his sole discretion may determine,
and in such manncr as not to give notice that such property is affected by this A/F/B/C. The
Assignee hereby agrees, in respect to any property to be administered hercunder and held in his
name to make or causc to be made, any and all transfers and conveyances necessary to vest the
title to same in any successor Assignees hercunder or their nominee or nominees.

3.9  To construc any of the provisions of this A/F/13/C and to act on any such
construction, and his construction of the same and any action taken in good faith pursuant thereto
shall be [inal and conclustve on all parties in interest.

3.10  T'orefuse to accept, to reassign or to abandon any Asscts which the Assignec
belicves would not be bencficial to this A/F/B/C.

3.11  To take, or causc to be taken, any and all actions to cxceute and deliver any and
all agreements, certificates, assignnents, instruments or other documents and to do any and all
things that, in the judgment of the Assignee, may be necessary or advisable to initiate, carry out
and/or cffcctuate the hiquidation proccedings for the Deblor’s Austrian subsidiary.

3.12  The Assignee may rcsign al any time by delivery of a resignation in writing to the
Debtor and to the Assenting Creditors and may be removed at any tite by a writing or writings
signed by no lcss than two-thirds in number and amount of the Assenting Creditors. In such
casc, a successor Assignce may be appointed by the Debtor with the concurrence of a majority of
amount of the Assenting Creditors.

3.13  The Assignee shall be entitled to indemnity against any and all liability cither in
contract or tort, which he may incur or to which he may be subjcct, out of the trust property,
provided, however, that the liability to the Assignee arose from actions or decisions made by the
Assignee in good faith.

3.14  The Assignee shatl not be liable for any crror of judgment or for any action or
fuilure to act, done or suffered or for any decision made in good faith.

3.15  Any act or thing done by the Assigneo, or by the duly authoriz‘cd agents of
representatives of the Assignee, shall, as to all persons dealing with such Assignee or sycl} duly
authorized agents and representatives of the Assignee, be conclusively deemed to be within the
purposes of this A/F/B/C and within the powers of the As§igncc. No person dealing with the
Assignee or with any duly authorized agent or rcprescnltatwc.ol' the Assignec shall be bound to
sce 1o the application of any funds or propcrty passing into his hands or control.

3,16 Any certificate signed by the Assignee sclting fortl] as facts any matters affccting
the A/F/B/C or the powers and authority of the Assignec unc?cr this A/F/B/C or with re'spect to
any action taken by the Assignee or the beneficiaries, including a statement as (o who is the
Assignce or who are the beneficiaries of this A/F/B/C shau be conclusive evidence as Lo the )
existence of the alleged facts, powers, authority or actjon in favor of all persons acting in reliance

thereon.
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3.17 The Assignee may from time to ime employ and pay rcasonable compensalion to
such counsel, accountants and other professionals as he, in his sole discretion, shall deem
necessary and advisable, including without limitation, counsel and accountanis formerly or
currently employed by the Debtor.

3.18  In every wrilten contract, note, lease, decd or mortgage which the Assignee may
make, reference shall be made to this instrument, and unyone contracting with the Assignee shall
look only to the trust property for payment under such contract or for the payment of any
mortgage, note, judgment, or decree or of any moncy that may otherwisc become due and
payable by rcason of the failurc on the part of the Assignee to perform such contract in whole or
in part, or for any other cause, and the Assignee shall not be personally hable thercfor. The
omission of such refercnce, however, shall not constitute a waiver of the foregoing provisions
and shall not render the Assignece personally tiable,

4 Rights and Duties of Creditors:

4.1 A Creditor shall become an Assenting Creditor and a party to this A/F/B/C and a
beneficiary hercundcr by filing with the Assignee a written assent substantially in the form of
Exhibit A annexed hercto within thirty days hereof or within such further time as the Assignec
may grant in his discretion.

4.2 Upon the filing by a creditor of an assent and upon its acceptance by the
Assignec, cach such Assenting Creditor shall be deemed to have acquired a pro rala participating
interest in all Assels, subjcct to the prioritics set forth below, cqual 10 the proportion which the
claim of such Assenting Creditor shall bear to the aggregate of the claims of all Assenting
Creditors.

4.3 The submission of an asscnt to this A/F/B/C shall not opcrate as a waiver, rclcase
or suspension of any rights by way of guaranty, security or otherwise which such Assenting
Creditor may have against any person other than the Debtor.

44  Au Assenting Creditor hereby agrees that it will not institute a suit against the
Debtor or any other procceding at law or in equity or othicrwise on account of any debt duc and
owing Lo such Assenting Creditor from the Debtor, nor will such Assenting Creditor Lra:}sfcr its
claim without the written approval of the Assignee. Each Assenting Creditor accepts inlieu of
its claim the rights acquired hereunder and agrees that this A/F/B/C may be pleaded as a defense

or har to any such suit or other proceeding.

45  The Assignee may accept as valid the amount of any claim, exclusive of intercst
from and after the date hereof, which is rellected in the Debtor’s books and rccords: or which is
otherwisc supported by evidence rcasonably satisfacto'ry to the Assignee. The Assignee may
reduce any claim by the amount of any payments reccnycd~by the claimant from the As::.xgnqr that
would have been preferences under Section 547 of the Unitcd States Bankruptcy Code if the
Assignor had filed a petition under the United States Bankmptcy Code on the da}e of the.
Agreement. In the event of a disagreement bctwcc'n the Assignee and an Asscnling Crcd{toil y
concerning the validity, amoumnt or priority of a claim, the Assignee and such Assenting C.rlc IHUT
will negotiate in good faith to attempt to resolve such dispute, Any unresolved dispute wi 1be

5
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referred by the Assignee for {inal and binding arbitration, on terms and conditions to be
cslablished by the arbitrator, to an attomey selected by the Assignee who maintains an office in
Boston, Massachusctis and who would qualify as a disinterested person in respect of the Debtor,
the Assignee and the Creditor under the definition of “disinierested person” contained in the
United States Bankruptcy Code in cffect on the date hereof.

4.6 The Assignee may discharge by paymenl any liens or security interests, to the
cxtent that he deems it beneficial to this A/I/B/C. The Assignee may accept as the claim of an
Asscnting Creditor (he unsecured portion of any partially sccurced claim, the amount of such
claim to be determined as provided in Paragraph 4.5,

47  Priority Claitns will be paid to the extent and in the order that such claims would
be entitled to priority under Scction 507 of the United States Bankruptey Code in effect on the
date hercof, cxcept that;

(a)  costs and cxpenses ol administering this A/F/B/C, including rcasonable
compensation fo the Assignee and professionals engaged by the Assignee, shall be paid as a first
prionty; and

(b)  any claims of the United States will be paid as a second priority.

4.8 Claims of Asscnting Creditors will be paid at such times and in such amounts as
the Assignce deternuines. Such payments shall be made pro rata to all Assenting Creditors
except that the Assignee may designate for payment in full a scparate class of Assenting
Creditors consisting only of claims less than or reduced to an amount that the Assignee
determincs as reasonable and nceessary for administrative convenience.

5. Miscellaneous

5.1 Notice. Any notices hereunder shall be sufficient if in writing und sent by U.nitcd
States mail, certified or registered mail, return receipt requested, postagc prepaid Lo t!le Assignec,
c/o Joseph F. Finn, Jr., ¢/o Finn, Wamke & Gayton, Certified Pub_lic Acco'unlanls, l()? Worcester
Streel, Suite 209, Wellesley Hills, MA 02481-3013 and to Asscnting (;rednors by Uniled States
mail, postage pre-paid at (he address shown on the Assent forms submitted by then.

52  This A/[/B/C is to be construcd as a Massachusetts contract, takes effect as a

sealed instrument, sets forth the entire agreement amony the partics, is bifldillg upon and inurcs
to the benefit of the parties hereto and their respective successors and assigns anq may .be‘
canccled, modified or amended only by a wrilten instrument cxccut.ed by‘each of t\hc parties
hereto. Any waiver in onc instance shall not be deemed to be a waiver of any other.

53  The captions hercin have been inscrtcd for convenicnee only, do not form a part
of this A/F/13/C, and shall not be utilized in its interpretation.

[Signature page to Jollow]
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IN WITNESS WHEREOF thc Debtor and the Assignee have executed this Agreement as
of the datc first written above.

POWERCLELL CORPORATION

Lot [

Ry:.) Jotr L. Dorsen, T
Authorized Officer

COMMONWEALTH OF MASSACHUSETTS
COUNTY QF

Then, personally, appcarcd before me O&M%l %ﬂ @IKM{/I L,blur and

declared the ahove to be his free act and deefl

My Commission cxpircs: Z/ / }‘ '/06,

JOSEPH F. FINN, JR.

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF

Then, personally, appeared before me Joseph i, Finn, Jr., and declarcd the above Lo be

his free act and decd.

Notury Pu

My Congsion cxpircs: ﬁ [/ Z(Oé
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