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FATENT ASSIGNMEBNT AGREEMENT
This Patert Assigoment Agreement SAgreement”™) s made ag of July 27 2011 by snd betwend
UltraCell Corporation, 3 Delaware corporation (“Sefler™) and UltraCell Acquisition Company, LLC, &
Delaware lmited Hability compeny {“Buyer™} in connsction with that certain Asset Purchase
Agreement of even date herewith between Buyer and Seller {the *Purchase Agrecment’),

, 1. Sssicament of Righiz by Sellar. For good and valuable consideration, the receipt and
adetquacy of which wre hereby acknowledged, Seller does hereby assign, wwansfer, grant, sell and dihérvise
convey to Buyer alf of Selier’s vight, iifle and inlerest in and fo the paients and patent apphications Hsted in

ixhibit & (and any and o} pafents issulng thereon), and any divicions; continuations, eontinuations-ins
part, re-cxaminations, re-issues, exteusions, and any application based fn whele or In part thereon
throughout the world, and inchwding any Lettrs Patent that may be gravted thereon, including re-issues
hased o opposition and any Letters Priont based in whole or in pit therson {colleotively, the “Patests™);

with e right to file foreign applicstions dircetly in the name of Buver, and, Seller further assigon (i)
Seiter’s right to olaim for any such foreign applications any priority rights to which such applications are
sntitled wader internationa] conventions, treaties, or othervdae, and, (i) the right o pursue any provisional
righis and the ripht to sue for past infringement.

2, Authorization, Selier avthorizes the Diroctor of the U8, Patent and Tradomark Office,

and the smpowered officials of all other governments, 1o issow or transfor ol said Patonts to Buyer, as
assignes therasd, or otherwise ay Buyer may dirscl.

3. Miscellanesus.

{a3 This Agreemont bas been executed fo dmplement the Purchuss Agresment and
nothing contaiied herein shall be desmed or construed to impadr o alier aiy of the provisions of e
Purchase Agrosment, Broopt with respect to Sextion 3 heveof, (3} nothing confained in this &grectaant is
intenided 10 provide any rights to Buyer or Seller bayvond those rights expressly provided to such parly in
the Purchase Agreement, and (1) nothing contained in this Agreemeat is ftended to impose any
obligations or Habilitics on Buyer or Seller beyond those obligativey and Habilitics imposed on such porty
in the Puschase Agresment, Nothing inthis Apreement is intonded to Bnil or resirist in any maenner any
of the rights or renedies aveilable to Buyer or Selise vrder the Pucchass Agreewient.

) Thiz Agresinont shall be govemnad by and construed i secordance with the Tavws
of the State of California a3 applied o contracts betwesn Californis residenty wade and o be performed
entirely within the State of California,

) This Agreement shall be binding upon and shell inure to the beneflt of vach of
the parties hevetn and sach of tieir rospective permitted secesssors and assiges, if any. Bayer shall not,
withiout the privy written consent of Seller, and Seller shall not, withoot the prior wrilten copsent of
Buyer, assign or delegate any or a1l of its rights or ohligetions under thiz Agzecment, In whole or I part
by opsration of law or otherwise; provided, however, that (i) Sellsr may assign Hs rights andfor delegate
ity obligativng, ir whole or in par, in comsection with the fiquidation or dissolution of Jeller without the
prior wriiten consent of Buyer {bud such assignnont or delogution sball not relisve Sellee of its obligations
hersunder without Buyer's written consent); and (i) Buyer may assign s cights and obligations wader
iy Agresmont withowt the consent of Seller tov any enitly that controls, ie vontrolled by, or is vnder
common contral with Buyer (providad thet such ssdgument shall not relieve Buyer of ity obligations
herewnder withnat Sellec’s written consent). Any altempied assigament or delegation v violatfon of the
forepoing shall be void snd of no foree or sffech.
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N WEINESR WHEREOV, the

undsrsigaed have sxeouted this Patent Assigiment Agvesment se
of the date sbove fivst written,

SELLER: ULARACTLL CORPORATION,
a Delaware corporstion

Keith Srott
Preswdent and CBO

State of OfLAFes1&

" . 88;
County of { OV T8 T 3
' ‘ b g o i
Hefore me personally sppeared sald _ ©C LM SoaT7 - snd schuowledged the

foregolug instrusent to e bis frex set and died this 2979 day of v 3011,
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BUYER: VLTRACELL ACQUISITION COMBANY, LLE,

5 Delaware Himited Hability company

By
Narae:
Tithe:
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