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PATED Qctober 12, 2009

SHELL OIL COMPANY

and
THRUBIT B.V.
PATENT ASSIGNMENT & LICENCE AGREEMENT

fork
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THIS AGREEMENT s made on October 12, 2000 BETWEEN:

{1}

&y

SHELL OIL COMPANY, a Delmwars corporation having an office at 910 Lowisizan St
Houston, Texas 77002 ("SHELL™Y,

THRUBIT V., & company extablished onder the faws of The Netherlands foorapany
registration muriber 27273112) whose registerad office is at Lange Kleiweg 60F, 2288GK

Rijswijk ZH, The Netherlaads ("THRUBIT™),

{each a “Party” and together the “Parties™),

WHEREASR:

{A)

THRUBIT is cureently the Heensee of the “Original Patent Rights” {as defined below) and
is currently actively explofting the Original Patent Rights;

SHELL is the owner of the “Additional Patent Rights™ {as defined balow, and wgether with
the Original Patent Rights, the “Fatent Rights")

THRUBIT wishes 1o take ownership of, and SHELL s prepared 1o assign fo THRUBIY,
the Patent Rights on the terms and conditions set out belowe,

ITIS AGREED as follows:

Definitinns

The following terms, as used in this Agreement and the recifals to 3, will have the
foliowing meanings:

“aAdditional Patent Rights™ means the patent spplications ansd patests Hsted in Schedule
¥

“Affiliate” (of SHELL Y means

{7) {13 Rovad Danteh Shell ple and (1) any campany other than SHELL and THRUBIT
which is it the time in question directly or indivecily controlled by Roval Duteh
Shell ple: and

{b3 any company other than THRUBIT which is managed or operated by SHELL dra
conmpany as defined in (8 above andéor that has 8 serdive agretment with SHELL,
andor a company as defined to fa) above pursuant to which i pays og a cost
sharing basis a propovtion of cerfain of the cosfs of research anddor techanical
development activiies of SHELL or such other company pursuant o a cost
allocstion arrangement,

For the purpase of the definition of “Afliliate™ as piver above:

{1 # company s directly controlled by anether compatty or cranpardes i that
fatter company beneficially owns or those {alter companies together
beneficially ovwn fitty per cont ar more of the voting rights atfached to the

issued share capital of the first mentioned company; and
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{3 #ocOmpany s i oty contralled by another company or companies if g
series of wmpm ean be speciiied, beginoing with that {atier campany o
companies and mdm"‘ with the fivst mentionad company, so related that
each company of the series {except the latter company o companies ) is
direstly controlled by one or more of the companies eartier in the series.

“Effective Diate™ means the date of signature of this Agreement by the fater Party to sign,

“Crriginal Licence™ means the Hoence agresment effective frmm 17 January 2003 between
Shelf International Explorstion and Production Ine. and THRUBIT,

“Creiginal Prefent Rights” medns the pateat applications and patents histad iy Schedule

“Patent Rights™ means the Additional Patent Rights and the Original Patert Right<,

Assignment

b consideration of the payvment of _ by THRUBIT to SHELL {receipt of
which is hereby acknowledgad), with effect from the BEfféciive Date, SHELL hereby
assigns to THRUBIT free from any hiens, pledges or encumbrances all #s vight, title and
interest exivting in the Pateny Rights.

SHELL shall at the request of THRUBIY sipn any documents and do-all soch acts and
procure the signing of any documents and the doing of other acts as may be necessary
1o formally vest ownarship of the Patent Rights in THRUBIT.

THRUBIT shall rebmburse SHELL within 30 (lhirty) dayvs afterthe Effective Date all costs
reasonably incurred by SHELL andfor Affiliates of SHELL in relation to the filing and
prosecution of the Additional Patent Rights grior 1o the Effective Date.

All patent office fees and 2 )\ inled patend agency fees ncwrred by SHELL necessary to
effectuate the assignment az defailed in this Clause 2 shall be borne by THRUBIT.

SHELL shall have no ohligations as of the Effective Date to share iy the pavowent of any
costs incurred 1n connection with the Patenmt Rights,

Al resporsibilities for the proscoution, maintenance, defonce and enforcement of the
tent Rights shall pass o THRUBIT on the Effestive Date.

Grant of Licence Back/Reassignment

With effect frarn the Effective Date, THRUBIT hereby graots to SHELL and all Affiliates
of SHELL m_._ non-exciusive, worldwide leenpe for the lifetine of
cach of the Patent Rights, of any patests claiming priority from or granted on awy of the
Patent Rights, and of any patents and patent appications correspending with any of the
Fatent Wights, snd including any divisions, reissues, re-examinations, centinyations,
comtinuations-in-part, sxtenstons amd renewals thereof, to the extent that such patents and
patent applications claim invemtions dsclosed within the Patent Rights {together with the
Patinit Rights, the “Licensed Rights™), a3 appropriate,

{a) use and have wsed the Licensed Rights for their swn operations ooly, consistent

with (hefr customary pestetice at the effective date of the Orfginal Licence in the
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zinal Patent Hights and at the Effective Date of this Aorcamand in
the case of the Addittoral Patent Rights, provided that in no case shall SHELL or
iy Affthates of SHELL use the Licenssed Riglis to mmke or have made any
products tor cormae sale. lonse or other commercial disposal 1o a third part

other than an Afiilate of SHELL; and

(b provide services te Affiliates of SHELL consistent with this custorary practice at
the effective date of the Original Licence in the case of the Original Patert Righis
and at the Effective Date of this Agreement in the case of the Additional Patent
Righis,

It is understood and aereed that THRUBIT shall be under no obligation 1o maintadn any
patent of patent application forming part of the Patent Rights, provided that THRUBIT
agrees 1o give SHELL fwo {2) months’ notice before an intended date of abuadonmen of
any of the Patent Rights in any countrs o countries and on regoest frem SHELL within the
period of that adtice to reassign the Patend Righis in guestion THRUBIT agrees o
provapily reassign the Patent Rights in guastion together with all THRUBIT s rights, e
and interasts therehn All cosix relating to the effecting and recording of any such re-
assigrmment of any of the Patent Rights subsisting o pending in those countries shall be for
SHELL s acomumt. iy the ovent that SHELL dechines 10 take re-assignment of sny of the
Patent Righis subsisting or pending in those countries within the period of twe {2} months
reforred fo sbove, THREBIT shall be free o abandon the Patent Rizhts 18 question,

Limitation of Liabiiity/Indermmnity

Each Party achnowledges that, in entering nto thix Agreement, it does not do 3o in reliance
of any representation, warranty or other provision excepl as expressly provided in this
Agreement, and any conditions, warranties or other eams fmplied by statute or cammons
faw are excinded Trom this Agreement to the filest extent permitted by faw.

Without limiting the scope of Clause 4.1, SHELL does not give any warranty,
representation or sndertaking:

4.2, astothe efficacy or usefulness of the Patent Rights; or

4232 that the use of the Patent Rights, or the manufacture, sale, provision or use of
praducis, processes or seryives based upon the Patent Rights will pot infringe any
intellectual p, pv:‘t}-‘ or other rights of any third party,

SHELL shall not be linble for any request arising affer the Effective Date for payvowent of
renmuneration to any inventor pamed in relation to any of the Patent Rights, and THRUBIT
shall indemnify SHELL aganst sl clabims or actions brought against SHELL in relation to
any such reguest.

Law and Jurisdiction
This Agreement shall be governed by zmd construed in accordance with English law and
gach Party to this Agreoment subunits to the i v jurisdiction of the English couris.

I there i3 any dispuie, clatm, or condroversy, rezardiess of the legal or equitable theory
ipvobved, arising out of or relating to this Agreement (inciuding any such mattey invobving
any parent, subsidiary, Affiliate, successor in interest or agent of either of the Parties) (a

“Pisputed Matter™), the Partias will fint qtempl mmcaﬂi}»‘ resplve such Dispuded
Mavter in good faith. I the initial efforts to resolve such Disputed Maiter are not

—d .
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sugresafud, he Parties will submit the Diim'tac Matier i(' ity 1o tha ‘L‘\pt\i‘
executive officers of THRUBT and SHELL, or such other seator axacuive ¢
Yy iwmm; Trom tigwe o Hne.

J‘-,

each Pastv

The Parties agrea that any legal action or proceedings arising out of or in conneotion with
this Agrsement may be branght i the High Cowrt of Justics in England, and the parties
hereby irrevocably submit (o the exelusive parisdicton of such coort in connection with
any such legal action ar proceedings. The parties agres that any legal metion o procendings
shall be indtiated in the Patents Couwrt {part of the Chancery Division of te High Court of
Justice in England}.

Parties Bound/Assignment

This Agreement wilf be binding upon and lnure to the benefit of the Parties herato and i
their permitied successors and assigns.

Subject to Clause 6.3, BHELL shall not assigh any of s rights or dbligations arising from
this Agreement w sihmu the prioy written consent of THRUBIT, such consent not o be
unreasonably withheld.

Shell shall be free to assign any of s rights and obligations arising from this. Agresment o
an Affiliate of Shell without requiring the consent of THRUBIT.

Maodification of Agreement

This Agrecoent will not be modified except by writien instrument signed by authorized
reprasentatives of the Parties hereto.

Headings/Schedules

The Clause hesdings in this Agveement are solely for convenience and will not bhe
considerad indts interpretation. This Agresment will be dumv it have bean jointly drafied
by the Parties and aceordinghy, resolution of ambzamt in drafting will not be reaolved
based upon authorship, The Schedoles and other atiachments referredd to throughout this
Agresment are incorporated into this Agreement.

Waiver

The faibwe of any Party at any time to require performance by any other Party of any
proviston of this Agreomnent will not affedt i any way the full righi to requdrs the
performance at any subseguent tme. The waiver by any Party of a breach of any provision
of this Agreement will pot be taken or hald to be 8 wanver of the ;-,mwm{ Haelf, Any
course of porformmance will nod be deemed to amend v lisndt any provision of this
Agreement,

Severahility

If any pavt of this Agreement shall be held to be in whale or in part imeadid, egal or
shall not

unenforceable in any _§m‘immion such invalidity, iHegality or unenforceability
impaly or affect the remaining provisions or paris theveof, of this Agrsement. The Parties

shall in such an event negotiate in good faith in order to agree the teros of a mutoally
satisfactury provision o be substitided for the tovalid, tlezal or unenfore bis proY isiog
which as aedrly a3 possible validly gives effect to their tentions as expressed berain,

¢
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14,

Notipeg, el

sther corpmunications that roay be or are requined o be
given, served or .’:t‘ﬁt b} either Party to the other Party pursuant to this Agreament will be
b writing and will be mailed by fistelass, vegistered or certified mudl, refurn receipt
regoested, postage pre;;saiﬁd, or wansdged by hand delivery, telepram or facsimile
trarsmission addressed as follows:

{a} fto SHELL: Shell Ol Coampany
18 Louvtstana Sreet,
Houston Texax 77002
Facsimile Traosmission No {713 2416617
Attn.r Associate Geneerst Counsel Upstremm Intellectual
Property Services

(k) I THRUBIT: THRUBIT BV
Lange Kletweg aUF
2288 GK Rijswijk
The Nethetlands
Facsimile Transmission No. 31 700413 403
Atin.: Bert Dequae

B

Any Party may designate by written notive a now address to which any notics, demansd,
requast of communication may thereafier be given, served or sent, Each notice, demand,
request or compiunication that i3 mailed, delivered or transmitted i the manner described
above will be deamed sefficiently given, served, sentand receiyed for all parposes st such
time as 1;f 15 delivered to the addressee with the retrn receipt, the delivery receipt, the
atfidavit of messenger or {(with respect to a facsimile tranismission) the answer back being
deemed conclusive evidenc.e of snch delivery or at suclh time as delivery is refused by the
addressee upon presentation.

Entire Agreement

This Agreement constitutes the sole and cotire agresment between SHELL and THRUBIT
with respect to the subject matter hereol, and supersedes any and all prior agreements and
undersiandings with respect to such subject matter,

interpretation

Waords of any gender used in this Agreament will be held and constrned to inciude any
other gender, words 1 the singular number will be held to inchude the pluval and the words
“including™ or “include™ shall be constried as being by way of illustration enly and shall
jaTals b-._ LOH\U‘HLLt a8 }HN[{H}U’ ‘hs‘.‘ 8 E]\.Idhl\ Of \lﬁ 1T Di Ii!c‘ iO]’ﬁ (‘Siﬂ"' words,

Counterparts

This Aprcement may be executed i any sumber of counterparts, and by the Parties on
separate counterparts, but shall ot be effective untit each Parte has executed at least one

counterpart. Bach coumterpart shall constibie an origiesd of this Agrcernent but all
counierpasts shall together constitute one and'the same nstrament.

-
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is Force Majeure

No Party fo this Agreenant will be bable to the other for any delay or fathure by such Party
te perform s obligations (excluding *bhgmom to pay vonsideration sums and royaliies
and the confidentialily obligatiomsy under this Agresoment i such delay or fathure anises
from. any cause or causes beyvond the reasonable contrel of such Pa t\- inchuding, without
lhmitation, labour mSp’utes, s;nksas, acts of Geod, Hoods, lightning, shortages of oaterials,
rationing, atiiity or copwmumicstion fathwes, carthquakes, casualty, war, acls of the public
enenty, rints, insurrections, embargoss, Mockades or regulations or orders of governmental
atthorities. I o Pary o this Agrecownt s delaved or pravented from performing such
Party's obligations pursuard to this Agreoment due lo any caise beyord such Party's
reasonable control, such defay will be exciased during the continuance of such delay and
the period of porformance will be extended o the exient necessary to enable such Party to
perform its obligations after the cause of such delay has heen rompved.

16, Third Parties
Save as otherwise expressly provided in this Agreement, no term of thts Agreenent is

enforeeable under the Contracts {Righis of Thivd Parties) Act 1999 by a Persor whe s aod
a Party to this Agreement.

IN WITNESS WHEREOF, SHELL and THRUBIT have caused this Agresment to be executed in
duplicate original by theifr duly authorized representatives,

SHELL GiL {'TOW'{F-—\N":'“

Sianed: W AT

Name Withiaon C. Lovwrey
Date: Serior Vice Président and General Counsel
THRUBIT B.V.
N, (”\ e
Signed \f;‘. 6 B N S S
Name RN -SRI CTU - AT
Dater e LRI o
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