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Exaemtion Form

This Deed is made on 850 s 14808, 2014

Between

{1} fielavan ing, whose office is at 811 4th Streel, West Des Maines, lowa 50265-0100, USA (Ssller),
and

{2} Rolis-Royce ple, (No. 1003142) whose registered office & at 85 Buckingham Gale,
London SW1E 8AT, UK (Buyer);

each a Parly and together the Parties,

BACKGROUND:
{A} The Soller developed the Fatents and inventions {each as defined balow).

{8) The Seller and the Buyer have entered into an agreement {Contract Reference: 0000202674USD-
0002 2014/Nelavan/lean Bum/Asset Purchase) dated 28 st 2014 (the APA) pursuant
1o which the Seller agreed ta sell and the Buyer agread to purchase certain assels and provids certain
commitments, including the Patents and the nvantions,

{2} £or recordal purposes, the Seller has agreed to exacule ihis Dead to canfirm the assignment of the
Patents and the Inventions to the Buyer with affect from the Execution Date (as defined below}

i is agresd as follows!
1 Definitions
in this Deed:
APA means this Asset Purchase Agreement as described in recital (B);
Buyer has the meaning provided in recital {2);
Execution Date maans _3 0 _ud Mded. 2014

inteliectual Property Rights or IPR means all rights in or fo any patents, regisiersd designs, design
rights, rade marks, domain namas, copyrights, database rights, topography rights, trade and business
names, confidential information, trade secrets, and know-how, and any other industrial or intedectual
properly rights, wheiher registerad or unregistered, creatad now or in the future and in any part of the
world, including all registrations; extensions, and renewals of, applications to register, rights to apoly
to register, and Aghis to claim pricrity from, any of the aforesaid itemns,

Inventions means the inventions described in the invantion records the shont particusars of which are
set out in part 3 of schedule 1,

Jolnily Owned Patents means the patents and applications the short particulars of which are set out
in part 2 of schedule 1;

gatents means the patenis and applications the short particutars of which ars set out i past 1 and
part 2 of schedule 1,

Party and Parties has the meaning provided in the recitale; and
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Exacution Form

2.1

3.1

5.1

5.2

Selier nas the meaning provided in recitad (1)
interpretation
in this Deed, unless the cantexd otherwise requiras, any referance o

{a) this Deed is a reference lo this Deed as amended {but without prejudice to any prohibifion on
amending this Deed);

{b} anoiher document is a refarence 0 such other document as such document may be amended
as of the date hereof {unless otherwise stated);

{c a clause, a sub-clause, or & schedule is a reference 1o a clause or sub-clause of, or &
schedule o, this Deed,

{d) mnghede”, “inciudes”, “including” or similar tems shall not be construed as exclusive or
fimiling examples of the matiers in guestion and shall mean “ingluding, withoul limitation”, and

{2} words ingarting the singular include the plural and vice versa,

The Table of Contents and headings in this Deed are inserted for convenience of reference only and
are not intendad to be 2 part of or to affect the meaning or interpretation of this Deed.

Sale of the Palents and inventions

The Seller confinms that, with effect rom the Execulion Date, it assigned to the Buyer all its right, title,
and interest {including all IPA) in the Palents and inventions, including:

{3} in respect of any invention or patent applications comgrised in the Patents and inventions,
any right o file an application, claim priority from such application, and prosecute and oblain
grant of patent or similar profaction in or in respect of any couniry of leriory in the world and
any right to file divisional applications based thereon and 1o prosecute and obtain grant of
patent on each and any sush divisional application; and

{bl the rght to bring, make, opplss, defend, and appeal proceedings, claims, of actions ang
abtgin rafief (and to retain any damages recoverad) in respact of any infringement or any
aihar cause of action ratating to any of the Patents and Inventions {or use or expleitation of
the same), whather ocoursing velore, on, or after Expcution Date.

Warraniy

Without prejudics o the guarantes and warranlies as provided by the Seller with ragpect to the
Patenis and ihe Inventions in the APA, the Seller does not make, nor shall be desmad to have made,
o the Buyer any express of implied representation, guaraniee o7 warranty in this Dead with respect to
any of the Patents or Inventions, The provisions of clause 12 (Limitation and Exclusion of Liability} as
set out In the APA shall apply in respect of the Saller's liability pursuant to this Deed.

General

Coste: Each Parly shall bear its own costs and expenses incurred in conneclion with the preparation,
negatiation, compietion, and implementation of this Daed and all ancillary dosumeants,

Counterparis: This Deed may be entered into in any number of countarparis and by the Parlies on
separale courtarparts, alt of which taken together shall constitule one and the same instrument.

7,

PATENT
REEL: 034138 FRAME: 0673




Exscution Form

53 Governing Lave: This Dead and the negofiations hetween the Fadies in connoction with #s subject
mattar and 2l Disputes arising oul of o in connaction with them {including non-contraciual Sispuies or
claims) shail be governed by and constiued in accordance with the law of England and Wales.

54 Disputes: Any dispule, sonlroversy, of claim wising out of or in conngotion with this Doed {{Maputal,
whether arising in contract, tort, squity, tor breach of statutory duly, or otherwise, shall be finally
resoived in accordance with the proosdure set out in schadude 5§ {MHspute Resolution Procedurs) of

the APA.
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Executed a3 & deed by the Parties or thelr duly sulhorised rapresentstives but not deiiverad untl the date of

this Desd.
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Freculion Form

Schadule 1

Patenis and inventions
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Exsoution Form

Part 2: Jointly Owned Patenis
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Part 3: ipventions
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