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AN ASSIGNMENT OF PATENTS made on 23 March 2002
BETWEEN

(D) BRITISH NUCLEAR FUELS PLC a company incorporated under English
law with the number 0100267, and whose registered office is at Risley,
Warrington, Cheshire WA3 6AS (the Assignor); and

(2)  BNFL (IP) LIMITED 3 company Incorporated under English law with the
number 4394355 and whose registered office is at Risley, Warrington,
Cheshire WA3 6AS (the Assignee).

WHEREAS
(A)  The Assignor is the owner of the Patents (defined below).

(B)  The Assignor has agreed to assign the Patents to the Assignee, on the terms
and conditions set out in this Assignment. A

IT IS AGREED as follows:.
1. DEFINITIONS

1.1 In‘ this Assignment the following expressions shall have the following
meanings: : : '

Nuclear means any activity (including research and development and exploitation)
which involves elements that decay radioactively, and where the radioactive nature of
the element forms part of the reasons for such activity. Such activities include, but
are not limited to reactor operation, mining, enrichment, fuel fabrication, transport,
reprocessing, disposal, decommissioning and treatment of Wwastes arising from any of
the above functions; '

Non-Nuclear means any activity which is not Nuclear;

Non-Nuclear Licences means any licences granted by the Assignor to various ‘
universities and academic institutions to use or exploit the Patents in relation to Non-
Nuclear activities; and

Patents means:

(a) the granted patents and patent applications short particulars of which are set
out in Schedule 1, and any patents which may be granted pursuant to any of
those patent applications;

(b) all granted patents and patent applications which claim common priority with
or from any of the foregoing;
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(c) any inventions made prior to the date of this Assignment, for which patent
applications are filed within 6 months from the date of this Assignment;

(d) all re-issues, amendments, extensions, divisional applications, continuations —
in-part and supplementary protection certificates based on any of the
foregoing; and

(e) any other measures having equivalent or similar effect to any of the foregoing.
Patent Licence means the licence of even date from the Assignee to the Assignor;

Third Party Licences means any licences of the Licensed Patents granted by the
Assignor to third parties including, but not limited to the following:

(i) the Non-Nuclear Licences;

-(i)) the licence dated 26 -May 1994 granted by the Assignor to the
Secretary of State for Defence;

(iii) the licence dated 14 July 1997 granted by the Assignor to Fluorogas
L1m1ted

(iv) the licence dated 30 September 1993 granted by the Assignor to the
United Kingdom Atomic Energy Authority, as amended by the Letter
of Termination between the parties dated 2 April 1996;

) licence dated 28 March 2000 granted by the Assignor to F2 Chemicals
Limited; and

(vi) the cross-licence dated 30 May 1990 between the Assignor and
Westinghouse International Technology Corporation; and

US Licences means the licences dated 12 April 2000 between the Assignor and BNFL
USA under which the Assignor has granted licences of intellectual property owned by
it, including the Patents.

1.2 Inthis Assignment, unless the context otherwise requires: -

(a) references to persons includes individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

(b)  the headings are inserted for convenience 'only and do not affect the
construction of the Assignment;

(c) - references to one gender includes all genders; and

(@ any reference to an enactment or statutory provision is a reference to it as it
may have been, or may from time to time be amended, modified, consohdated
or re-enacted.

LQO03780.340/23+
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1.3 Schedule 1 comprises a schedule to thig Assignment and forms part of this
Assignment,

2, ASSIGNMENT

2.1 Subject to the Third Party Licences and the US Licences, the Assignor assigns
to the Assignee and the Assignee accepts all the Assignor’s property right, title and
interest in and to the Patents including without limitation:

(a) the benefit of all priority dates;
(b) the right to seek and obtain registrations in other countries;

(©) the right to sue for and obtain injunctive relief, damages and all other relief in
‘respect of any infringement or misuse (Whether past, present or future) of the
Patents or of the rights conferred by publication of the application for the
Patents. '

2.2 ' The consideration for this Assignment (the receipt and sufficiency of which
the Assignor acknowledges)- is £39.8 million (thirty nine million, eight hundred
thousand pounds sterling).

3. WARRANTIES AND UNDERTAKINGS

3.1 The Assignor warrants that:

(a) it owns all of the rights and interests in, and has title to, the Patents;

(b) each of the Patents is valid and subsisting;

(c) each Patent is free from any security interest, option, mortgage, charge or lien;

(d)  save under the Third Party Licences and the US Licences, it has not given a
third party permission to use any of the Patents, nor is it under an obligation to
do so; ' '

(e) all application, filing, registration, renewal and other fees for the Patents have
been paid;

H Save as reported to the Assignee at the date of this Assignment, no third party
: is infringing, or is likely to infringe, any of the Patents;

(8)  no claim has been made by a third party which disputes the validity of the
Patents, nor is Assignor aware of any circumstances likely to give rise to a
claim; and

(h)  all previous assignments of the Patents have been promptly recorded within
applicable time limits, and there have been no other acts or omissions which
would prejudice the rights of Assignee to enforce its rights in the Patents.

LQ003780.340/23+ | PA;rENT .
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3.2 The Assignee undertakes that it shall, at the request of the Assignor, perform
(and procure the performance.of) all further acts and things, and execute and deliver
(and procure the execution and delivery of) all further documents required to enable
the Assignor to fulfil its obligations under the Third Party Licences and the US
Licences.

4. FURTHER ASSURANCE

4.1  The Assignor shall, at the request of the Assignee, and at the Assignee’s cost,
perform (and procure the performance of) all further acts and things, and execute and
deliver (and procure the execution and delivery of) all further documents, required by
law or which Assignee requests for the purpose of vesting in Assignee the full benefit
of the right, title and interest assigned to Assignee under this Assignment, including
executing as soon as reasonably practicable any deeds, assignments or other
documents required by Assignee to effect recordal of the assignment of any of the
Patents to the Assignee in any jurisdiction.

4.2 The Assignor shall do the following, at the Assignee’s cost and direction,
pending formal recordal of the assignment of the Patents to the Assignee:

(a) if legally required to do so, pay all applicable application, filing, registration,
renewal and other fees as they fall due; ’

(b) if legally required to do so, promptly satisfy all official actions issued by any
relevant trade mark registry or authority;

(© provide the Assignee with all information and other assistance required to
enable the Assignee to prepare, file or prosecute applications for registration
of any of the Paterits;

(@ ensure that copies of all comrespondence which it or its agents receive
(including any renewal advice or other notification received from any relevant
registry) are promptly delivered to the Assignee, marked for the attention of
Stephen Manton or any other person which the Assignee notifies to the
Assignor from time to time; and '

(e) provide the Assignee with all information and other assistance required by the
Assignee to conduct, defend or settle any relevant claims, actions or
proceedings (including, without limit and if requested by the Assignee,
bringing proceedings in its own name or lending its name to any proceedings
brought by the Assignee).

43 The Assignor .shall deliver to the Assignee (or Assignee’s nominated
representative) as soon as practicable after the date of this Assignment all deeds,
documents of title, certificates and other files and records (including those of its
agents) relating to the Patents.

1.QU03780.340/23+
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- 5. INDEMNITY

5.1  The Assignee shall indemnify the Assignor against each loss, liability and cost
(including legal expenses) which the Assignor suffers or incurs as a-result of, or in
connection with any ¢laim against the Assignor which results from a breach of the
Third Party Licences or the US Licences.

6. CONFIDENTIAL INFORMATION
6.1  Each party shall:

(a) keep confidential the terms of this Assignment and all information, whether in
written or any other form, which has been disclosed to it by or on behalf of the
other party in confidence or which by its nature ought to be regarded as
confidential (including, without limitation, any business information in respect
of the other party which is not directly applicable or relevant to the
arrangement contemplated by this Assignment); and ;

62  Clause 6.1 does not apply to information:

(@ . which shall after the date of this Assignment become published or otherwise
generally available to the public, except in consequence of a wilful or
negligent act or omission by the recipient party in contravention of the
obligations in clause 6.1; ‘

(b)  to the extent made available to the recipient party by a, third party who is
entitled to divulge such information and who 1s not under any obligation of
confidentiality in respect of such information to the other party or which has
been disclosed under an express statement that it is not confidential;

(c) to the extent required to be disclosed by any applicable law or by any
' recognised stock exchange or governmental or other regulatory or supervisory
body or authority of competent jurisdiction to whose rules the party making
the disclosure is subject, whether or not having the force of law, provided that
the party disclosing the information shall notify the other party of the
‘information to be disclosed (and of the circumstances in which the disclosure
1s alleged to be required) as early as reasonably possible before such
disclosure must be made and shall take all reasonable action to avoid and limit

such disclosure;

(d) which has been independently developed by the recipient party otherwise than
in the course of the exercise of that party's rights under this Assignment or the
implementation of this Assignment;

(e) which, in order to perform its obligations under or pursuant to this
Assignment, either party is required to disclose to a third party;

63 disclosed to any applicable tax authority to the extent required by a legal
obligation; or

.L0003780.340/23+ ' PATENT ;
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(g)  which the recipient party can prove was already known to it before its receipt
from, or which was developed independently of, the disclosing party.

The provisions of this clause 6 shall survive any termination of this Assignment.
7. CONSENTS

7.1 Where there is a requirement under applicable law or regulation (including
export regulations) to procure, maintain and observe any consent, licence,
authorisation or approval: '

(a) in order to use or exploit the Patents; or
(b)  from any third party under the Third Party Licences and the US Licences,

it shall be the responsibility of the Assignor to procure such consent, licence,
authorisation or approval for itself, and on behalf of the Assignee. -

8. SEVERABILITY

* 8.1  If and to the extent that any provision of this Assignment is held to be illegal,
"void or unenforceable, such provision shall be given no effect and shall be deemed
not to be included in this Assignment but without invalidating any of the remaining
provisions of this Assignment.

9, REMEDIES CUMULATIVE

- 9.1 The rights “and remedies of each of the parties under or pursuant to this
.agreement are cumulative, may be exercised as often as such party considers
appropriate and are in addition to its rights and remedies under general law.

10. WAIVERS

10.1  No failure or delay by either party in exercising any right or remedy provided
by law under or pursuant to this Assignment shall impair such right or remedy or
operate or be construed as a waiver or variation of it or preclude its exercise at any
subsequent time and no single or partial exercise of any such right or remedy shall
preclude any other or further exercise of it or the exercise of any other right or
remedy.

11. AMENDMENT

11.1 No variation of this Assignment shall be valid unless it is in writing and’
signed by or on behalf of both parties.

11.2  Unless expressly agreed, no variation shall constitute a general waiver of any
provisions of this Assignment, nor shall it affect any rights, obligations or liabilities
under or pursuant to this Assignment which have already accrued up to the date of
variation, and the rights and obligations of the parties under or pursuant to this
Assignment shall remain in full force and effect, except and only to the extent that
they are so varied.

LQ003780.340123+
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12. ENTIRE ASSIGNMENT

12.1  This Assignment and the Patent Licence set out the entire agreement and
understanding between the parties in respect of the subject matter of this Assignment.
It is agreed that:

(@)  neither party has entered into this Assignment in reliance upon any
representation, warranty or undertaking of the other party which is not
expressly set out or referred to in this Assignment;

(b) neither party shall have any remedy in respect of misrepresentation or untrue
statement made by the other party which is not contained in this Assignment;

this clause shall not exclude any liability for, or remedy in respect of, fraudulent
misrepresentation. ' :

13. NOTICES

13.1  Any notice to be given by one party to the other party under, or in connection
with, this Assignment shall be in writing and signed by or on behalf of the party
giving it. It shall be served by sending it by fax to the number set out in clause 13.3,
or delivering it by hand, or sending it by pre-paid recorded delivery, special delivery
or registered post, to the address set out in clause 13.3 and in each case marked for the
attention of the relevant party (or as otherwise notified from time to time in
accordance with the provisions of this clause 13). Any notice so served by hand, fax
or post shall be deemed to have been duly given:

(a) in the case of delivery by hand, when delivered;
(b)  in the case of fax, at the time of transmission;

(0 in the case of prepaid recorded delivery, special delivery or registered post, at
10am on the second Business Day following the date of posting;

provided that in each case where delivery by hand or by fax occurs after 6pm on a
Business Day or on a day which is not a Business Day, service shall be deemed to
occur at Sam on the next following Business Day. References to time in this clause
are to local time in the country of the addressee.

13.2  The addresses and fax numbers of the parties for the purpose of clause 13.1
are as follows: :

Licensor:
Address: Risley, Warrington, Cheshire WA3 6AS
Fax: +44 1925 833 704

For the attention of:  Stephen Manton ' : '

LQOU3780.34023+ PATENT -
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Licensee:

Address: Risley, Warrington, Cheshire WA3 6AS
Fax:  +44 1925 834 523

For the attention of:  Adrian Bull

133 A party may notify the other party to this Assignment of a change to its name,
relevant addressee, address or fax number for the purposes of this clause 13, provided
that, such notice shall only be effective on:

(@)  the date specified in the notice as the date on which the change is to take
place; or

(b) if no date is specified or the date specified is less than five Business Days after
the date on which notice is given, the date following five Business Days after
notice of any change has been given.

14, GOVERNING LAW AND JURISDICTION

14.1  This Assignment and the relationship between the parties shall be governed
by, and interpreted in accordance with, English law.

14.2  Each of the parties agrees that the courts of England will have exclusive
Jurisdiction to settle any dispute (including claims for set-off and counterclaims)
which may arise in connection with the creation, validity, effect, interpretation or
performance of, or the legal relationships established by, this Assignment or
otherwise arising in connection with this Assignment and for those purposes
irrevocably submits to the Jurisdiction of the English courts.

15. COUNTERPARTS

15.1 This Assignment may be executed in any number of counterparts and by the
parties to it on separate counterparts, each of which is an original but all of which
together constitute one and the same instrument.

16.  No RIGHTs UNDER C.ONTRACTS (RIGHTS OF THIRD PARTIES) ACT) 1999

16.1 A person who is not a party to this Assignment shall have no rights under the
Contracts (Rights of Third parties) Act 1999 to enforce any of its terms,

IN WITNESS WHEREOF this Assignment has been signed by the authorised
representatives of the parties on the day and year first written above.

SIGNED by ) / . )
) ol M ) _,_»,—‘:’,:z%:ard‘é.:
on behalf of ) "?4 L
BRITISH NUCLEAR F UELS PLC
LQO03780 340123+ PATENT
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SIGNED by

on behalf of
BNFL (IP) LIMITED

LQO03780.340/23+ -
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SCHEDULE 1

Patent Registrations
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