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DATED 2014

(1) APPLIED SUPERCONDUCTOR LIMITED (IN ADMINISTRATION).

and

(2) GRAHAM PAUL BUSHBY AND GUY EDWARD BROOKE MANDER.
' and

(3) ASG SUPERCONDUCTORS SPA

AGREEMENT FOR THE SALE OF .
THE INTELLECTUAL PROPERTY RIGHTS OF
APPLIED SUPERCONDUCTOR LIMITED

SHCOSMITHS

2 Colmore Square
38 Colmore Circus
Queensway
Birmingham
B4 65H
03700 864000
REF CRW.121195.28
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THIS AGREEMENT is made the 2014

BETWEEN:-

(1) APPLIED SUPERCONDUCTOR LIMITED (IN ADMINISTRATION) (company number
05284055) whose registered office is c/fo Baker Tilly Restructuring and Recovery, The
Pinnacle, 170 Midsummer Boulevard, Milton Keynes MK9 1BP (“the Seller”) acting by the
Administrators; and

{2 GRAHAM PAUL BUSHBY and GUY EDWARD BROOK MANDER of Baker Tilly
Restructuring and Recovery LLP, St Philips Point, Temple Row, Birmingham, B2 5AF ("the
Administrators”), and

3) ASG SUPERCONDUCTORS SPA whose registered office is at Cotso FM Perrone 73r,
16152 Genova, Italy {"the Buyer”).

1 BACKGROUND

1.1 The Administrators were appointed as joint administrators of the Seller by Octopus
Investments Limited on the Date of Appoiniment, pursuant to paragraph 14 of Schedule 8110
the Insolvency Act 1986,

i.2 The Saller (acting by the Administrators) has agreed to sell such right, title and inierest as it
may have in the Assets (as defined below) with effect from the Transfér Date upon ihe terms
contained in this Agreement and the Buyer is willing to buy the Assets on that basis.

1.3 The Buyer is entering into this Agreement in full knowledge and acceptance of the terms of
this Agreement and In particular (but without limitation) of the fact that the consideration
hereunder is agréed ‘on the. acknowiedged basis that no assurances, warranties or
representations as to the Sellér's right, title or interest in the Assets are given and that the risk
of good title not passing hereunder to the Buyer is the Buyer's and that since it is contracting
with a company in administration the terms hereot are reasonable.

1.4 The Administrators are joined as a party to this Agreement mersly for the purpose of secuﬁng
the benefit of the waivers and exclusions of liability and indemnities in their favour contained

in this Agreement,

2 INTERPRETATION
2.1 In this Agreement and in the Scheduies hereto the following expressions shall unless ths
context otherwise requires have the following meanings:- y
"‘Adhiﬁistratdrs’ means Shoosmiths LLP of 2 Colmore Square, 38 Colmore
Solicitors” Circus Queensway, Bitmingham -B4 6SH (Reference
CRW.121195.28),
“Agreement”’ means this Agreement including any schedules and any
attachments.
“Assets” means the assets agreed 10 be sold and purchased under

the terms of this Agreement referred to in clause 3.1 below,

"Assigﬁment of Intellectual  means the assignments of intellectual property rights in the

Property Rights” form set cut In schedule 2,
“Bank” means the Bank of England.
3
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“Business Day” means any normal working day Monday 1o Friday (inclusive)
excluding public holidays.

“Buyet’'s Saclicitors” means Bond Dickinson LLP, reference JAP.

“Claim” means any proceeding, litigation, mediation, arbitration,
action, claim or demand of any kind (whether actual or
contingent or otherwise) which is brought against the Seller
and/or the Administrators.

“Complélfion” ' means completion of the sale and purchase of the Assets in
’ Co accordance with Clause 5 of this Agreement.
“Date of Appointment” means 20 December 2013, o
“Deed of Release” means the deed of release releasmg the Assets from the
Security.
"Employees” means ali the employees of the Seller who are engaged in

the business of the Seller as at the Transfer Date, within
the meaning of the Regulations.

"“Excluded Assets” means such right title and interest as the Seller may have in
- and to any and alt Intellectual Property Rights which have
arisen, been generated by, under or pursuant to the
Technology Contract or the project known as the Resistive
Superconducting Fault Current Limiter Development and
Demonstration Project as more particularly described within
the Technology Contract.

“FCL". . means the dismantled, Fault Current Limiter prototype being
developed for Northern Powergrid situated at the premises
of IPH Institut “Pruffeld fur elekterische Hochleistungechik”
GmBH, Landsberger Allee 378A D-12681, Berlin,

“Intellectual Property any and all of the following owned by the Seller at the
Rights” Transfer Date and used in connection with the Seller's
business or recently used in its Australian subsidiary's

business:-

(&) patents, trade marks as listed in Schedule 1,

i

service marks, domain namss, email addresses, regisiered
designs, utility models, applications for and the right to
make applications for any of such rights, inventions, know
how, trade secrets, unregistered trade marks and service
marks, trade and business names, including rights in any
get-up or trade dress, copyrights, (Including rights in
computer software and in websites) unregistered design
rights and other rights in desigas and nghts in databases
and the goodwnt therein; and

{h) rights under licences, consents, orders statutes or
otherwise in respect of any rights of the nature specified in
paragraph (a) above.

hut excluding the Excluded Assets.

“Loss" ! means any loss, cost, damage, award, charge, penalty fine,
expense andfor any other liability (including legal fees and
expenses) which any of the Seller andfor the Administrators
have incurred or sustained, or may, directly or indirectly,
incur or sustain as a result of any Claim.

4
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2.2

2.3

2.4

2.5

2.6

“Purchase Price” means the sum of L@

“Regulations” means the Transfer of Undertakings (Protection of
Employment) Regulations 2008.

Y“ROT" ' means retention of titie,

“Security” means:
(a) the debenture granted by the Seller in favour of

Octopus Investments Limited dated 8 February 2013; and

{b) the debenture granted by the Seller in favour of
Octopus Investments Limited dated 2 Fepternber 2013.

“Seller's Records” means all books, documents, files, bought and sold ledgers,
. purchases and sales day books and invoices and cther
records of the Seller as at the Transfer Date other than the

VAT Becords. .

“Technology Contract” means the contract entered into between, inter alia, (1) the
Seiler and (2) Energy Technologies Institute LLP dated 17
June 2011, '

“Third Party Assets” means any assets held by the Seller (including but not

limited 1o any items of equipment) which are not owned by
the Seller or which are subject of a claim to ownership by a
third party {including any ROT claim) but which have been
used by the Seller.

“Transfer Date” means the date of this Agreement.

“VAT Records” means the records relating to VAT referred to in section 49
of the Value Added Tax Act 1994 and which the Seller is
required by law to pass to the Buyer,

The references to any statute or statutory provisions shall be construed as references to that
statute or provision as respectively amended, extended, consolidated or re-enacted (whether
before or after the date hereof and whether with or without modification) from time to time and
shall include any orders, regulations, instruments or other subordinate legislation made under
the refevant statute,

Except where otherwise expressly defined in this Agreement words, expressions and phrases
used or defined in the Companies Act 2008, the Companies Act 1985, the Insolvency Acts
1986, 1994 and 2000 and the Insolvency Rules 1986 (as amended) or the Enterprise Act
2002 shall bear the same meanings where used in this Agreement. _

The mascuiine gender shall include the feminine and neuter and the singular reference shall
include the plural and vice versa and references to persons shall include corporations.

Reference to documents "in the agreed form" are to documents in the form approved betweén
the parties and signed (for the purpose of identification only) by the Administrators’ Solicitors
and the Buyer's Solicitors prior to the signature of this Agreement,

The headings are inserted for convenience only and shall not affect the construction of this
Agreement. :
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s schedules or appendices are references to clauses, schedules or

Tt uniess othewige&g@\”ded for.

3 SALE OF ASSETS

3.4 Subject to the terms of this Agreement the Sefler shall self and the Buyer shall buy with effect
from the Transfer Date such right titte and interest as the Seller may have (if any) in the
following assets of the Seller:-

3.1.1  the Intellectual Property Rights; and
3.1.2 the FCL.

3.2 Nothing in this Agreement shall operate 1o transfer any assets of rights or liabilities or
obligations of the Seller other than the Assets.

33 The Excluded Assets are specifically excluded from the sale effectad hereunder as are all
other assets such as debis and chattels.

3.4 The Buyer will accept without requisition or objection or further investigation such right, title
and interest {if any) as the Seller has in the Assets,

4 CONSIDERATION

4.1 The consideration for the Assets is the Purchase Price and ali other obligations and fiabilities
assumed by the Buyer under this Agreament,

4.2 The Purchase Price shall be paid by the Buyer to the Ssller andfor the Administratars in
accordance with clause 5.1 below. .

5 COMPLETION

5.4 Completion of the sale and purchase of the Assets hereby agreed shail take place
immediately after the signing of this Agreement by all parties at the office of the
Administrators® Solicitors whereupon the Buyer shall pay the Purchase Price in full without !
any set off, counterclaim, retention or deduction by telegraphic transfer to the Administrators’
Solicitors' client account at whose receipt shall be a valid discharge of the Buyers’ obligations
under this clause 5.1 and clause 4.2 above on behalf of both the Seller and the

Administrators.

5.2 On Completion the Seller and the Administrators will produce a signed copy of the
Assignments of Intellectual Property Rights.

53 Within 5 business days of receipt by the Seller andfor the Administrators of the Deed of
Release signed by Octopus investments Limited releasing the Assets from the Security the
Seller and/or the Administrators will forward fo the Buyer a signed original or a certified copy
of it.

6 TITLE AND RISK

6.1 Such right title and interest as the Seller may have in the Assets shall pass to the Buyer on
payment in full of all monies due to the Seller under the terms of this Agreement.

6.2 Risk in the Assets shall pass to the Buyer with effect from the date of this Agreement.

7 VALUE ADDED TAX
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SALE OF ASSETS

Subject to the terms of this Agresment the Seller shall sell and the Buyer shall buy with effect
from the Transfer Date such right title and interest as the Seller may have (if any) in the
following assets of the Seller:-

3.1.1  the Inteliectual Property Rights; and
3.1.2 the FCL.

Nothing in this Agreement shall operate to transfer any assets of rights or liabilities or
obligations of the Seller other than the Assets,

The Excluded Assets are specifically excluded from the sale efiected hereunder as are all
other assets such as debis and chattels.

The Buyer will accept without requisition or objection or further investigation such right, titls
and interest (if any) as the Seller has in the Assets,

CONSIDERATION

The consideration for the Assets is the Purchase Price and ali other obligations and liabilities
assumed by the Buyer under this Agreement,

The Purchase Price shall be paid by the Buyer to the Seller andfor the Administrators in
accordance with clause 5.1 below.

COMPLETION

Completion of the sale and purchase of the Assets hereby agreed shall take place
immediately after the signing of this Agreement by all parties at the office of the
Administrators’ Solicitors whereupon the Buyer shall pay the Purchase Price in full without
any set off, counterclaim, retention or deduction by telegraphic transfer to the Administrators’
Solicitors’ client account at whose receipt shall be a valid discharge of the Buyers' obligations
under this clause 5.1 and clause 4.2 above on behalf of both the Sefler and the

Administrators.

Cn Completion the Seller and the Administrators will produce a signed copy of the
Assignments of Intellectual Property Rights.

Within 5 business days of re¢eipt by the Seller ‘andfor the Administrators of the Deed of
Release signed by Octopus Investments Limited releasing the Assets from the Security the
Seller and/or the Administrators will forward o the Buyer a signed ongma[ ot a certified copy
of it.

TITLE AND RISK

Such right fitle and interest as the Seller may have in the Assets shall pass to the Buyer on
payment in full of all monies due to the Seller under the terms of this Agreement.

Risk in the Assets shail pass to the Buyer with effect from the date of this Agreement.

VALUE ADDED TAX
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2.2

2.3

2.4

2.5

2.6

“Purchase Price” means the sum of CEE

“Regulations” means the Transfer of Undertakings (Protection of
Employment) Reguiations 20086.

“ROT” 4 means retention of title,

“Security” means:
(a) the debenture granted by the Seller in favour of

Octopus Investments Limited dated 8 February 2013; and

D) the debenture granted by the Seller in favour of
Octopus Investments Limited dated 2 $eptember 2013,

“Seller's Records” means all books, documents, files, bought and sold ledgers,
: purchases and sales day books and involces and other
records of the Seller as at the Transfer Date other than the

VAT Records.

“Technology Contract” means the cantract entered into batween, inter alig, (1) the
Seiler and (2) Energy Technologies Institute LLP dated 17
June 2011,

“Third Party Assets” means any assets held by the Seller (including but not

limited to any items of equipment) which are not owned by
the Seller or which are subject of a claim to ownership by a
third party (including any ROT claim) but which have been
used by the Seller.

“Transfer Date” means the date of this Agreement.

“VAT Records” means the records relating to VAT referred to in section 49
of the Value Added Tax Act 1994 and which the Seiler is
required by law to pass to the Buyer.

The references to any statute or statutory provisions shall be construed as references to that
statute or provision as respectively amended, extended, consoclidated or re-enacted (whether
before or after the date hereof and whether with or without modification) from time to time and
shall include any orders, regutations, instruments or other subordinate legislation made under
the relevant statute.

Except where otherwise expressly defined in this Agreement words, expressions and phrases
used or deftned In the Companies Act 2008, the Companies Act 1985, the Insolvency Acts
1986, 1994 and 2000 and the Insolvency Rules 1988 (as amended) or the Enterprise Act
2002 shall bear the same meanings where used in this Agreement. .

The masculine gender shall include the feminine and neuter and the singular reference shall
include the plural and vice versa and references to persons shall include corporations.

Reference to documents "in the agresad form” are to documents in the form approved between
the parties and signed (for the purpose of identification only) by the Administrators’ Solicitors
and the Buyer's Solicitors prior to the signature of this Agreement.

The headings are inserted for convenience only and shall not affect the construction of this
Agreement.
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7.3

7.2

8.1

8.2

8.3

8.4

8.5

8.6

B.7

The parties agree that VAT shall not be paid to the Seller,and Administrators in addition to the
Purchase Price on Completion, as the Buyer is incorporated and registered for VAT in ltaly
under VAT registration number IT 01234890992, ‘

Notwithstanding clause 7.1 above, if H M Revenue & Customs determines in writing that VAT
is payable on the sale of the Assels the party recelving the notification shall promptly notify
the other party and, the Buyer will upon receipt of a valid VAT invoice from the Seller and/or
the Administrators pay to the Seller andfor the Administrators the amount of VAT chargeable
(together with any penaities and interest thereon} within three Business Days of production by
the Seller and/or the Administrators of a copy of such assessment and shall indemnify and
keep indemnifled the Seller and the Administrators and each of them against all Loss in
respect of such assessment provided any such Loss is not attributable to any unreasonable
delay on the part of the Seller and/or the Administrators, .

EMPLOYEES

To the extent that it is established by any competent Court or Tribunal that the Regutations do
apply to this transaction in relation to any Employee or former employee of the Seller, the
following provisions of this Clause 8 shall apply. )

Subject to clause 8.%, In accordance with the Regulations the Buyer shall from the date it is
established by any competent Court or Tribunal that the Regulations apply to any Employees
or former employees of the Seller, but with effect from the Transfer Date, take over from the
Seller the contracts of employment of each such Employee or former employses of the Seller.

The Buyer shall indemnify and keep indemnified on a full indermnity basis the Selier and the
Administrators from and against all and any Loss In respect of any Claim by the Employee or
any former employees of the Seller or their representatives that the Regulations apply to this
Agreement and/or the purchase anticipated by it {and, for the avoidance of doubi, the
indemnity contained within this Clause 8.3 shall apply whether or not it is established by any
competent Court or Tribunal that the Regulations do apply 10 this Agreement}.

The Buyer confirms that it wili not require the Seller and/or the Administrators to provide it
with any employee liability information {(which shall have the meaning as provided by the
Regulations) In accordance with the Regulations and will not complain to an employment
tribunal about the failure of the Seller and/or the Administrators to do so.

The Buyer shalf indemnify the Seller and/or the Administrators and é'ach of them from and
against all and any Loss arising in connection with either of the following:- :

851 failure of the Seller andfor the Administrators to supply employee liability information
(which shall have the meaning as provided by Regulation 11(1) of the Regulations),
and/or

852 failure of the Seller andfor the Administrators to inform or to inform and consult trade
uniens andfor employee representatives pursuant to the Reguldtions.

The Blyer agrees that any claim that the Buyer may have agalnst the Seller pursuant to the
Regulations shall be an unsecured claim and shall not be payable by the Seller as an
expense of the administration or the Seller pursuant to paragraph 99 of Schedute B1 of the
Insolvency Act 1986,

Where any indemnity contained within this Clause 8 is expressed to be given by the Buyer to
the Seller (as opposed to the Administrators), the parties agree that such indemnity shall only
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operate s0 as to indemnify the Seller against any Loss in so far as such Loss constitutes
either:- ;

8.7.1 an expense of the administration of the Selier in accordance with Paragraph 99 of
Schedule B1 to the Insolvency Act 1986 or Rule 2.67 of the Insolvency Rules 1986;
or .,

8.7.2  apreferential claim within the insolvency of the Seller in accordance with Section 386,
Section 387 or Schedule & of the insolvency Act 1986,

g - INTELLE&TUAL PROPERTY RIGHTS
9.1 The Buyer acknowledges that the Intellectual Property Rights-may be subject to restrictions or

deficiencies that have not been disclosed to the Selter or the Adminfstrators and that it may
not be capable of being transferred to the Buyer,

9.2 It shall be}ihe sole responsibility of the Buyer to contact and make arrangements with the
owners of the appropriate rights in the intefllectual Property Rights, :

8.3 The Buyer agrees to indemnify and keep indemnified the Seller and the Administrators and
each of them from and against alf Loss arising directly or indirectly out of the use or
possession by the Buyer of any Intellectual Property Rights or the infringement of any
person’s rights by the Buyer or any person gaining access thersto through the Buyer,

10 THIRD PARTY RIGHTS

'10.1  The operation of the Contracts (Rights of Third Parties) Act 1999 Js herelﬁy excluded.

11 THIRD PARTY ASSETS o .

*11.1  Subject to 5.3 above, if it is estébifshed by ihe Séﬂér and/or‘the Admihfstfatdrs that any one or
more items treated as an Asset does not bslong to the Seller or is subject fo a charge, lien or
other encumbrancs, then any such item or items shall be treated as part of the Third Party

Assets for all purposes and the Purchase Price shall be unaffected and the Buyer shall not be
entitled to any refund or allowance or to avoid or rescind this Agreement.

11.2  For as long as the Third Party Assets remain the property of a third party, the Buyer shall not:
1121 hold itself out as owner of the Third Party Assets;

11.2.2 create any adverse claim, mortgage, charge encumbrance or.imerest of any kind
whatsoever {0 arise in relation to any Third Party Assgets;

11.2.3 pufport to sell, charge or dispose of Third Party Assets. - f

“11.3  The Buyershall hold the Third Party Assets as ballee, keep them in its-own possession and
at its own expense in as good a repafr or condition as they are at Completion {fair wear and
tear excepted) and that at sither their owner's request or at the discretion of the
Administrators, shall allow the owners andfor the Administrators to collect them and to have
access to them for that purpose. The Buyer shali (subject strictly to the foregoing}, be entitied
(but not obliged) to negofiate with the owners of the Third Party Assets to reach an
acceptable compromise with those owners, such that the Buyer Is entitled to keep possession
of the relevant equipment,
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7.1

7.2

8.1

8.2

8.3

8.4

8.5

8.6

8.7

et e E T e L T e i P T e T T e e e g

The parties agree that VAT shall not be paid to the Seller,and Administrators in addition to the
Purchase Price on Completion, as the Buyer is incorporated and registered for VAT in ltaly
under VAT registration number IT 01234890992, ‘

Notwithstanding clause 7.1 above, if H M Revenue & Customs determines in writing that VAT
is payable on the sale of the Assets the pariy receiving the notification shall promptly notify
the other party and, the Buyer will upon receipt of a valid VAT invoice from the Seller and/for
the Administrators pay to the Seller and/or the Administrators the amount of VAT chargeable
{together with any penalties and interest thereon) within three Business Days of production by
the Seller and/or the Administrators of a copy of such assessment and shall indemnify and
keep indemnified the Seller and the Administrators and each of them against all Loss in
respact of such assessment provided any such Loss is not attributable 1o any unreasonable
delay on the part of the Seller and/or the Administrators. .

EMPLOYEES

To the extent that it is established by any competent Court or Tribunal that the Regulations do
apply to this transaction in relation to any Employee or former employee of the Seller, the
following provisions of this Clause 8 shall apply. )

Subject to clause 8.1, in accordance with the Regulations the Buyer shall from the date it is
established by any competent Court or Tribunal that the Regulations apply to any Empioyees
or formes empioyees of the Seller, but with effect from the Transfer Date, iake over from the
Seller the contracts of employment of each such Empioyee or former employees of the Seller,

The Buyer shall Indemnify and keep indemnified on a full Indemnity basis the Seller and the
Administrators from and against all ang any Loss in respect of any Claim by the Employee or
any former employees of the Seller or their representatives that the Regulations apply to this
Agreement andfor the purchase anticipated by it {and, for the avoidance of doubt, the
indemnity contained within this Clause 8.3 shall apply whether or not it is established by any
competent Court or Tribunal that the Regulations do apply to this Agreement).

The Buyer confirms that it will not require the Seller and/or the Administrators to provide it
with any employee liability information {which shall have the meaning as provided by the
Regulations) in accordance with the Regulations and will not complain to an employment
tribunal about the failure of the Seller and/or the Administrators to do so.

The Buyér shall indemnity the Seller and/or the Administrators and éach of them from and
against all and any Loss arising in connection with either of the following:-

8.5.1 failure of the Seller andfor the Administrators 1o supply employee liability information
(which shall have the meaning as provided by Regulation 11{1) of the Regulations};
andfor

8.5.2 fallure of the Seller and/or the Administrators to inform or to inform and consult trade
unions and/or employee representatives pursuant fo the Regulations.

The Buyer agrees that any claim that the Buyer may have against the Seller pursuant to the
Regulations shall be an unsecured claim and shall not be payable by the Seller as an
expense of the administration or the Selier pursuant 10 paragraph 99 of Schedule 81 of the
Insolvency Act 1988.

Where any indemnity contained within this Clause 8 is expressed to be given by the Buyer to
the Seller (as opposed to the Administrators), the parties agree that such indemnity shall only
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Operate so as to indemnify the Seller against any Loss in so far as such Loss constitutes
either:-

8.7.1  an expense of the administration of the Seller in accordance with Paragraph 99 of
Schedule B1 to the Insolvency Act 1986 or Rule 2.67 of the Insolvency Rules 1986;
or .,

87.2 a preferential claim within the insotvency of the Seller in accordance with Section 386,
Section 387 or Schedule 6 of the Insolvency Act 1986.

9 -  INTELLECTUAL PROPERTY RIGHTS
9.1 The Buyer acknowledges that the Intellectual Property Rights‘may ba subiect to restrictions or

deficiencies that have not been disclosed to the Seller or the Adminfstrators and that it may
not be capable of being transferred to the Buyaer.

9.2 It shall beiihe sole responsibility of the Buyer to contact and make arrangements with the i
owners of the appropriate rights in the Intellectual Property Rights,

9.3 The Buyer agrees to indemnify and keep indemnifisd the Seller and the Administrators and
each of them from and against all Loss arising directly or indirectly out of the use or
possession by the Buyer of any Intellectual Property Rights or the infringement of any
person’s rights by the Buyer or any person gaining access thereto through the Buyer,

10 THIRD PARTY RIGHTS

10.1  The operation of the Contragts (Rights of Third Parties) Act 1999 is hereby excluded.

" #1  THIRD PARTY ASSETS o |

“11.1  Subject to0 5.3 above, if it is estab'lished by the Sélriér and/or‘thé Admi'nistfatdrs that any one or
more items freated as an Asset does not belong to the Seller or is subject to a charge, lien or
other encumbrance, then any such item or items shall be treated as part of the Third Party

Assets for all purposes and the Purchase Price shall be unaffected and the Buyer shall not be
entitied to any refund or allowance or to avoid or rescind this Agreement,

11.2  Foras long as the Third Party Assets remain the property of a third party, the Buyer shalt not;
11.2.1 hoid itself out as owner of the Third Party Assets;

11.2.2 create any adverse claim, mortgage, charge encumbrance or interest of any kind
whatsoever {o arise in relation to any Third Party Assets;

11.2.3 pufport to sell, charge or dispose of Third Party Assets.

“11.3  The Buyerishall hold the Third Party Assets as bailes, keep them in its-own possession and
at its own expense in as good a repair or condition as they are at Completion (fair wear and
tear excepted) and that at either their owner's request or at the discretion of the
Administrators, shall allow the owners and/or the Administrators to collect them and to have
access to them for that purpose. The Buyer shali (subject strictly to the foregoing), be entitled
{but not obliged) to negotiate with the owners of the Third Party ‘Assets to reach an
acceptable compromise with those owners, such that the Buyer is entitled fo keep possession
of the relevant equipment.
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11.4 If any items included within the Assets is discovered after the Transfer [ate not to have
belonged to the Seller in the sole opinion of the Administrators then the Seller and/for the
Administrators may withdraw such asset from the sale and the Buyer shall forthwith deliver up
such asset fo the Administrators. In that event, in respect of such asset the Buyer shall not
be entitled to any refund or allowance, the Purchase Price payable hereunder shall be
unaffected and no right to resclssion or to avold this Agreement in any way shall arise.

115  The Buyer shali indemnify the Seller and the Administrators against any Loss (including all
legal expenses) arising after the Transfer Date out of the giving of possession, use or control
to the Buyer of the Third Party Assets by the Seller.

12 EXCLUSION OF ADMINISTRATORS’ PERSONAL LIABILITY AND WARRANTIES

12,4 The Administrators have entered into and signed this Agreement as agdhts for or on behalf of
the Sefler and neither they, their firm, members, partners, employees, advisers,
representatives or agents shall incur any personal liabflity whatever in respect of any of the
obligations undertaken by the Seller or in respect of any failure on the part of the Selter to
observe, perform or comply with any such obligations or under or in relation to any associated
arrangements or negotiations or under any document or assurance made pursuant to this
Agreement. The Administrators are party to this Agreement in their personal capacities only
for the purpose of receiving the benefit of the exclusions, limitations, undertakings, covenants i
and indemnlties in their favour contained in this Agreement. i

12,2 Al representations (whether made innocently, negligently or otherwise but not fraudulently),
warranties, conditions and stipulations, express or implied, statutory, customary or otherwise
in respect of the Assets or any of the rights, title and interest transferred or agreed 1o be
transferred pursuant to this Agreement are expressly excluded (including without [imitation,
warranties and conditions as to titie, quiet possession, quality, fitness for the purpose and
description}.

12.3  Unless otherwise reqguired by law (and then only to that extent), the Seller and the
Administrators and each of them shall not be liable for any loss or damage of any kind
whatsoever, consequential or otherwise arising out of or due or caused by any defect or
deficiencies in the Assets. '

124 The Buyér agrees that the terms of this Agreement and exclusion of the limitations contained
in It are fair and reasonable having regard to the following. :

12.4.1 that this is a sale by an insolvent company In circumstances where it is usual that no
representations and warranties can be given by or on behalf of the Seller andfor the
Administrators and that the Administrators’ knowledge of the Assets is fimited; and

12.4.2 that the Buyer has agreed to purchase the Assets “as seen” in their present state and
condition for a consideration which takes into account the risk to the Buyer
represented by the parties’ belief that the said exclusions and limitations are or wotld
be recognised by the courts. ‘

12.5  The Buyer acknowiedges that:

12.5.1 whenever and wherever in this Agreement & has agreed to if.]demnify any person it
shall also indemnify any firm, member, pariner andfor empicyee, agent, advisor or
representative of such person to the same extent and in the same regard;
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12.5.2 forthe avoidance of doubt, the statutory charge in paragraph 99 of Scheduie B1 to
the insolvency Act 1986 shall not apply to any breach by the Seller of any of its
obligations under this Agreement.

13 BUYER'S-WARRANTIES
13.1  The Buyer warranis that: ‘ I
13.1.1 it has ful authority to enter into this Agreement;

13.1.2 ali the disclosures required to be made in respef:t of this transaction have been made;
and

13.1.3 all }approvals required to be obtained by it whether under*the provisions of the I
Companies Act 1985 or Companies Act 2006 or any other enactment have been duly i
obtained and that it is in a position to enter into the transaction. i

13.2  The Buyer.agrees and undsrtakes to indemnify the Seller and the Administrators on a full
indemnity basis from and against all and any Loss arising as a result of any breach of this
warranty.

14 FURTHER ASSURANCE

141 Subject to clause 14.2 below the Administrators or any of them {in so far as they are still in
office whether as administrators or liquidators) and the Seller shall execute such further
deeds and documents as may reasonably be necessary to vest such right title and interest
that the Seller may have in the Assets in the Buyer. All such deeds or documents shall be in
a form acceptable to the Administrators acting reasonably.

14.2  The Buyershall bear the legal and other costs of the preparation and execution of such desds
and documents, including any reasonable legal fees of the Administrators’ advisers in dealing

with them.
15  SET-OFF

The Buyer shall not be entitled to set off any claim It might have against the Seller or the
Administrators or elther of them or exercise any liens whatsoever agalnst any monies, bills of
exchange, cheques or other negotiable instruments payable to the Seller and the
Administratars or any of them pursuant to the provisions of this Agreement but such monies,
bifls of exchange, cheques or other negotiable instruments shall be paid forthwith in full upon
the same being due in accordance with the provisions of this Agreement.

16 INTEREST

In default of payment on its due date of any sum payable hereunder the Buyer shall pay
interest to and/or the Administrators and/or the Seller (in each case, as applicable) on the
amount outstanding for the time being at the rate of 4% per annum above the base rate of the
Bank for the time being in force from the date on which sum became due until payment of
such sum in full. '

17 CONFIDENTIALITY AND ANNOUNCEMENTS

17.1  Subject to the provisions of clause 17.2 below the Seiler and the Buver shall keep the terms
of this Agréeement strictly confidential.
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17.2  Save for any announcement in the agreed form no announcement regarding this transaction
or the terms thereof, whether to the public, the press, the trade or otherwise, except to
employees or in accordance with raquirements of the Steck Exchange shall be made by any
of the parties without the express consent in writing of the others, save where either party is
obliged to under statute or where the Administrators shall be at liberty to disclose the terms of
this Agreement to the holder of any security over the Seller's assets and to any fiquidator and
to show appropriate figures in their administration records, accounts; returns and statutory

reports.
18 NOTICES

18.1  Any notice required to be giVen in writing shall bé served by first class post addressed in the
case of the Buyer to its Registered Office and in the case of the Seller to the offices of the
Administrators and will be effectively served:- -4

18.1.1 on the day of receipt where any hand-delivered letter, any facsimile message is
recsived on a Business Day during normal working hours;

18.1.2 on the following Business Day, where any hand-delivered letier, any facsimile
message is received either on a Business Day after normal working hours or on any
other day; or

18.1.3 on the second Business Day following the day of posting from within the United
Kingdom of any letter sent by post office infand first class mail postage prepaid.

18.2  Delivery of any notice by email will not constitute effective service for the purposes of this
Agresment,

19 INDEMNITIES

19.1  Where any indemnity contained within this Agreement is expressed to'be given by the Buyer
to the Seller (as opposed to the Administrators) the parties agree that such indemnity shall
only operate so as to indemnify the Selter in respect of any claim and/for loss which:

19.1.1 constilutes an expense of the administration of the Seller in accordance with
Paragraph 99 of Schedule B1 to the insolvency Act 1986 or Rule 2.67 of the
Insolvency Rules 1886; or

19.1.2 constituies a preferential debt within the meaning of Schedule 8 of the Insclvency Act
1986; or

18.1.3 would 'have the effect of reducing any prescribed patt payment payable to unsecured
. creditors.

20  COUNTERPARTS
20.1  This Agreemesnt may be executed in hard copy by signed fax or by pdf .copy in alny humber of
counterparts, and by each of the parties in separate counterparts each of which so executed

and delivered will be an original, but all counterparts will together constitute one and the same
Agreement.

21 GENERAL

11
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211 The provisions of this Agreement insofar as they have not been performed or are capable of
taking effect after the Transfer Date shall remain in full force and effect and capable of so
operating notwithstanding Completion and shali not merge on Completion,

21.2  No waiver by the Buyer or the Seller respectively of any of the requirements herecf or of any
of its respective rights hereunder shall have effect unless given in writing and signed by a
director of the Buyer or the Administrators {or a subsequently appointed liquidator) on behalf
of the Seller,

21.3  Each party shall, subject as otherwise expressly provided in this Agréement, pay its own
legal, accountancy and other costs, charges and expenses Incurred in connection with this

Agreement,
21.4  This Agreément, together with the documents:in the agreed forfn and any document
expressly referred to in any of its terms or warranties, forms the entire agreement between

the parties relating to the subject matter covered. No oral explanation or oral information
given by any party shall alter the interpretation of this Agreement.

215 No amendment, change or addition to this Agreement shall be hinding on any party unless it
is in writing and has been signed by all the parties or their authorised representatives.

21.6  This Agreement is personal to the parties and shail not be capable of assignment.

21.7  The Clause headings used in this Agreement are for ease of reference only and do not affect
the construction of any of its provisions.

21.8  The pari of this Agreement headed “Interpretation” shall be operative. ;- . - !

21.9  This Agreement is governed by and is to be construed in accordance with English Law.

21.10  Tne parties accept the exclusive jurisdiction of the appropriate Count of law in England in
relation to all matiers, claims and disputes arising out of or in connection with this Agreement.

21.11  The Buyer agrees that if any of the provisions in this Agreement is held to be invalid but wouid
be valid if part of the wording were deleted or modified then such provision shail apply with
suich maodification as may be necessary to make it enforceable.

21.12  No failure to exercise nor any delay in exercising, on the part of any party any right or remedy
under the terms of this Agreement shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent its further exercise or the exercise of any other right j
or remedy. The rights and remedies provided in this Agresment are cumulative and not
exclusive of any rights or remedies provided by law and nothing in this Agreement shall
operate to restrict or affect in any way any right of the Administrators to be indemnified or to
exercise a lien whether under the Insolvency Act 1986 or otherwise howsoaver.

j IN WITNESS WHEREOF the parties have executed this Agreement as a deed the day and the year
~ first before written - _

i2
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SCHEDULE 1

Domain name: www.apsuli.com

Trademark:
Froprietor's name : Applied Superconductor Limlited
Our reference : 2007513276

Customer reference :  ASLTM

Trade mark number . 2474717

Filing cale : 6 December 2007
Mark text : Applied Superconductor Limited
Patents;

inductive limiter technology - Australia
Patent No. Description

WO2009/067746 High voltage fault current imiter having immersed phase coils
Oll immersed closed core FCL using a superconducting solenoid to provide the
saturating flux,
Granted 11/2010 Active in Brazil Canada Europe US

AU20308/230887 A fault current limiter
Oil immersed open core FCL using a superconducting solenoid to provide the

saturating flux,
Granted 04/2010 Active in Austria Brazif Canada Switzerland Denmark Europe US

AU2012/000090 Fault current limlter with shield and adjacent cores
FCL with electromagnetic shield around the cores/primary windings.
Awaiting Examination - Due 02/17Applications in Canada Europe US

GB1109743.3 Compact permanent magnet fault current limiter
Oil immersed open core FCL using permanent magnets to provide the saturating flux.

Awaiting National Phase Entry - Due12/2014 Applications in UK & via PGT

GB1109741.7 Fault current limiter
Oil immersed open-core FCL using conventional solenoid(s) to provide the saiurating
flux., “mFCL"
Awaiting National Phase Entry - Due12/2014Appplications in UK & via PCT

AU2011905130 Fault current limiter
Oil immersed closed core mFCL using conventional solenoid(s) to provide the
saturating fiux.
Awalting National Phase Entry - Due 06/2014 Application via PCT

AU2012801269v A fault current limiter
Oit immersed closed core mFCL. with permanent magnets to provide the saturating
flux.

Awaiting Natfonal Phase Entry - Due 06/2014 Application via PCT

Resistive Limiter technology - UK {Highlighted Patents are ETI arising IP)
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Patent No, Description

WO/2009/153583 Apparatus for automatic disconnection of current lmiter
Vacuum circuit-breaker mechanically opened by a pressure rise resulting from
excessive boiling of a liquid cryocoolant, protecting an FCL from thermal damage.
Granted, in National Phase Entry in UK Germany and France
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SCHEDULE 2
IPR Assignment

15
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SIGNED and delivered as a deed by )
The Seller acling by )
one of its joint Administrators for and on behalf of ) 4

the Seller acting as agent and without personal liability )

" in the presence of;*

Witness
Name c N cooll FCCH -
. 7’/
o LGS (TR
Address i7 IM,"DSWM;MU‘}L?W')/ ﬂ—’l/lrh"d

Occupation Accaer’ AT

SIGNED and delivered as a deed by )

one of the Administrators on behalf of )

both of them in the presence of:

Witness 7
- ¢ ekt B o VES ke 17
Add f 7 1t (s PG VD pay i e p

ress 74 Py ’

: Occupation ‘Aj;&&d@' NTEN
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EXECUTED and defivered as a Deed by

the Buyer acting by its proper officer

Director

17

PATENT .
REEL: 034973 FRAME: 0895




PATENT
RECORDED: 02/17/2015 REEL: 034973 FRAME: 0896




