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FOREXECUTION

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered
into as of this 30th day of June, 2012 by and between CEC Water Technologies Limited,
a corporation organized under the laws of Japan (the “Buyer”™) and Chlorine Enpineers
Corp. Lid., a corporation organized under the laws of Japan (the “Seller”).

RECITALS

WHEREAS, the Seller is enpaged in, among other businesses, the Business (as
defined below); and

WHEREAS, simultaneously with the execution of this Agreement, the Buyer is
purchasing and acquiring from the Seller, and the Seller is selling, assigning and
transferring to the Buyer, specified assets relating o or held for use by Seller in
connection with the Business: and

NOW THEREFORE, in consideration of the respective representations,
warranties, agreements, and conditions set forth below in this Agreement, and other good
and valuable cousideration, the sufficiency of which is hereby acknowledged by Buyer
and Seller, the parties hereby agree as follows:

ARTICLE}
DEFINED TERMS

i1 Defined Terms,

As used in this Agreement, the following terms shall have the following
meanings:

“*Administrative Support and Services Asreement” means that certain agreement
dated as of even date herewith between Buyer and Seller for the administrative support
and services more specifically described therein.

“Affected Employees™ has the meaning set forth in Section 3.1().

“Affiliate” means, with respect fo any Person, any other person controlling,
controlled by or under common control with such Person. For purposes of this definition
and this Agreement, the term “control” (and correlative terms) means the power, whether
by contract, equity ownership or otherwise, to direct the policies or management of a

Sr80n.
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“Agreement” meaps this Asset Purchase Apreement and the Exhibits and
Schedules attached hereto.

“Apphicable Law(s)’ means all laws, statutes, rules, regulations, ordinances,
judgments, orders, decrees, injunctions, and writs of any Governmental Entity having
jurisdiction over the Assets or the Business, as may be in effect on or prier to the date
hereof.

*Agsets” means all of Seller’s right, title and interest in the following:
{(a} the Intellectual Property;
(b} the Assumed Contracts;

{c} all books and records in Selier’s possession as of the date hereof
elated to the Seller’s ownership of the Assets or operation of the Business including (i)
executed copies of the Assumed Contracts, (i1} all records, correspondence or documents
regarding the filing, prosecution, maintenance and/or validity of the Intellectual Property
and {iii) all books, records, manuals and other materials {in any form or medium),
advertising matter, catalogues, price lists, correspondence, mailing lists, lists of
customers, distribution lists, photopraphs, production data, sales and promotional
materials and records, purchasing materials and records, personnel records,
manufacturing and quality control records and procedures, blueprints, research and
development files, records, data and laboratory books, media materials and plates,
accounting records and sales order files sach to the extent related to the Business;

(d)  any and all goodwill associated with the Business; and

{e} the Work in Progress and all revenues earned, paid or to be
realized from same.

“Assumed Contracis” means those agreements, contracts, purchase orders, or
other binding commitmenis or arrangements, written or oral {including any amendments
and other modifications thereto), to which the Seller is a party or to which Seller is
otherwise bound specifically identified as being assumed by Buyer on Schedule 2.4.

“Assumed Liabilities™ bas the weaning set forth in Section 2.4,

“Assignment and Assumption Agreement” means the agreement dated as of even
date hereof between Buyer and Seller substantially in the form of Exhibit A in order to
evidence the assignment of the Assumed Contracts.

*Assignment of Intellectual Property” means the agreement dated as of even date
hereof between Buyer and Seller substantially in the form of Exhibit B in order o
evidence the assignment and sale of the Intellectual Property.

“Bonded Contract” has the meaning set forth in Section 2.6.

[ e
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“Busipess” means carrying on the business of designing, manufacturing,
fabricating, marketing, selling, supplying, distributing, leasing, operating, maintaining
and  repairing seawater electrochlorination  disinfection systems and  brine
electrochlorination systems on a worldwide basis. Notwithstanding the foregoing, the
term “Business” as defined hereunder shall specifically exclude all business activities
conducted outside the “Field™ as such term is defined in the License Agreement.

“Buyer” has the meaning set forth in the Preamble of this Agreement and includes
its permitted successors and assigns.

“Buyer’s Consents™ means each and every Consent that Buyer is required to
obtain in order to purchase the Assets and consummate the transactions contemplated
hereby.

“Consent(s)” means all governmental consents and approvals, and all consents
and approvals of third parties, in each case that are necessary in order to transfer the
Assets to Buyer and otherwise to consummate the transactions contemplated herehy.

“Copyright(s)” means all works of authorship protected by the copyright laws
related to Seller’s ownership of the Assets and/or Seller’s operation of the Business, a list
of which is attached hereto as Schedule 3.1{{). Copyrights shall specifically exclude all
intellectual property rights licensed to STDN pursuant to the License Agreement.

“Electrolyzer”™ has the meaning provided for such terin in the License Agreement.
“Exhibits” means the Exhibits attached to this Agreement.
“Governmental Entity” means any governmental department, commission, board,

bureau, agency, court or other instrumentality of Japan or any foreign country or any
stale, county, parish or municipality, jurisdiction, or other political subdivision thereof

“Govermment Official” means any officer or employee of any government
(including any government of any political subdivision within a country) or any
department, agency or instrumentality (incloding any business or corporate entity owned
or managed by a government, such as a national water company), or any Person acting in
an official capacity or performing public duties or fimctions on behalf of any such
government, department, agency or instrumentality, any pelitical party or official thereof,
any candidate for public office, or any officer, employee or agent of a public international
organization, including, for example, the United Nations, the International Monetary
Fund or the World Bank.

“Intellectual Property” means all intellectual property rights, including all Patents,
Know-bow, Copyrights, Trademarks, and Internet domain names owned by Seller,
whether solely or jointly, whether statutory or common law, registered or unregistered,
which are used or held for use as of the date hereof in connection with the Seller’s
ownership of the Assets and/or Seller’s operation of the Business; provided however that
the term “Intellectual Property™ shall specifically exclude all intellectual property rights
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(i) incorporated into, or which comprise any part of the Electrolyzers; and (i) otherwise
licensed to STDN pursuant to the License Agreement.

“Know-how” means (i) all secret, confidential, proprietary or non-public technical
or business information, trade secrets or know-how to the extent related to the Business,
whether held solely or jointly, including, plans, ideas, concepts, information,
improvements, discoveries, inventions, applications of products and services,
manufacturing methods and techniques, data, research reports and records, results of
investigations, studies or experiments, products, processes, compositions, samples,
formulas, computer programs, computer hardware designs, computer firmware designs,
all promotional hiterature, customer and supplier lists, and marketing techniques; and (i)
the rights to sue for past, present, and future misappropriation of the foregoing. Know-
how shall speeifically exclude all intellectual property rights Heensed to STDN pursuant
to the License Agreement. Notwithstanding any provision to the contrary contained
hereinabove the term “Know-how” shall specifically exclude all “Know-how™ embodied
or comprising any part of the Electrolyzer.

“Knowledge” means, with respect to a specified party hereto, the actual
kmowledge of such party and the actual knowledge of such party’s officers, directors, and
employees who have dealt with the Business, together with such additional knowledge as
would be acquired by a reasonable officer, director or employee upon conducting
reasonable and diligent inguiry concerning the subject matter in question.

“License Apgreement” means that certain agreement dated as of even date
herewith between Seller and STDN for the license of certain intellectual property rights
more specifically described therein.

“Lien{s)” has the meaning set forth in Section 3.1{d).

“Patent(s)” means (i) all patents owned by Seller as of the date hereof and held for
use in conmection with Seller’s operation of the Business, together with any foreign
counterpart patents including any reissued and resxamined patents and extensions
corresponding to such patents, all of which are listed in Schedule 3.1{]) attached hereto:
and (ii) all patent applications related to Seller’s ownership of the Assets and/or Seller’s
operation of the Business, as well as any related continuation, continuation in part, and
divisional applications and patents issuing therefrom and any respective foreign
counterpart foreign patent applications or foreign palents issuing therefrom and (iii) the
right to sue for past, present and future infringements of the foregoing. Patents shall
specifically exclude all intellectual property rights licensed to STDN pursuant to the
License Agreement.

“Person” or “person” means an individual, corporation, partnership, limited
liability company, association, trust, unincorporated organization, or other entity.

“Project Services and Equipment Production Agreement” means that certain
agreement of even date herewith between Seller and STDN for the supply of services and
activities more specifically described therein.
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“Purchase Price” has the meaning set forth in Section 2.3.

*Schedules™” means the Schedules attached to this Agreement.
 “Seller” has the meaning set forth in the Preamble of this Agreement.

“Seller’s Consents” means each and every Consent that Seller is required to
obtain in order to sell the Assets and consummate the transactions contemplated hereby.

“STDN” refers to Severn Trent DeNora LLC, a limited lability company
rgamized under the laws of the Sitate of Delaware, United States of America, STDN is
an Affiliate of the Buyer,

*STDN Operatine Agreement” refers to that cerfain Amended and Restated
Limited Liability Company Agreement of Severn Trent DeMora LLC dated as of March
31, 2002,

“Trademark{s)” means {a) trademarks, service marks, trade names, trade dress,
domain labels, logos, and all other names and slogans associated with any products or
services together with any goodwill and common law rights associated with the
foregoing, whether or not registered, any applications or registrations therefor, but all
only to the extent used or held for use in connection with Seller’s ownership of the Assets
and/or Seller’s operation of the Business and (b) the right to sue for past, present and
future infringements of the foregoing. A listing of such Trademarks is provided on
Schedule 3.1{i). Trademarks shall specifically exclude all intellectual property rights
licensed to STDN pursuant to the License Agreement.

“Transaction Documents™ has the meaning set forth in Section 3.1(2)(ii).

“Unassumed Liabilities” has the meaning set forth in Section 2.4,

“Work in Progress” or “WIP” means all materials and partly finished products in
Seller’s inventory as of the date hereof to the extent related to any Assumed Contract,
regardless of the exient to which customers may have been invoiced for the same as of
the date hereof, and regardless of the amount of payments made by a cusiomer with
respect 1o the same as of the date hereof. For purposes of determining value under this
Agreement, WIP shall be calculated on the basis of the percentage of completion method
and shall be derived in a manner consistent with Seller’s historical accounting practices.

1.2 References and Titles,
Al references in this Agreement to Exhibits, Schedules, Articles, Sections, subsections,
and other subdivisions refer to the corresponding Exhibits, Schedules, Articles, Sections,
subsections, and other subdivisions of this Agreement unless expressly provided
otherwise, Titles appearing at the beginning of any Articles, Sections, subsections, or
other subdivisions of this Agreement are for convenience only, do not constitute any part
of such Articles, Sections, subsections or other subdivisions, and shall be disregarded in
construing the langoage contained therein. The words “this Agreement,” “herein,”
“hereby,” “hereunder,” “and “hereof)” and words of similar import, refer 1o this
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Agreement as a whole and not to any particular subdivision unless expressly so limited.
The words “this Section,” “this subsection,” and werds of similar import, refer only to the
Sections or subsections hereof in which such words cceur. The word “or” is not
exclusive, and the word “including” (in itz various forms) means “including without
limitation.” Pronouns in masculine, feminine, or neuter genders shall be construed to
state and include any other gender and words, terms, and titles (including terms defined
in this Agreement) in the singular form shall be consirued to include the plural and vice
versa, unless the context otherwise expressly requires. Unless the context otherwise
requires, all defined terms contained in this Apreement shall include the singular and
plural and the conjunctive and disjunctive forms of such defined terms. In construing this
Agreement, no consideration shall be given io the fact or presumption that any of the
parties had a greater or lesser hand in drafting this Agreement.

ARTICLE Z
SALE AND PURCHASE OF ASSETS

2.1 Apreement o Sell and Buy.
Subject to the terms and conditions set forth in this Agreement, the Seller hereby sells,
as:.igns fi‘a.ﬁzfui"b and dei'vem to Buyer and Buyer h*mbv purchases, all of the Assets,

sssss

ac;ardzmc& with Section 2.4). In Qrdar to ﬁmﬁr awdence the sale and purchase of the
Assets pursnant to this Agreement, the parties are, simultaneously with the execution of
this Agresment, delivering to each other the documentis and instruments referred o in
Article 4 herein.

2.2 Excluded Assets.
The Assets assigned, transferred and delivered by the Seller hereunder do not include any
item: not specifically listed in the definition of the term “Asseis™.

Z.3 Purchase Prics,

Subject to the terms and conditions of ‘thxs Agmamem in consideration of me grant, sale,

o

conveyance, assignment, tran
ay to the Seller the sum of
US Dollars {the “Purchase Price™), The Purchase Price includes the
which represents the value of the Work in Propress as set forth in
Schedule 3.1(k). The Purchase Price is payable to the Seller within thirty (30} days of the
date hereof via wire fransfer of immediately available funds to such bank account
designated by written instructions of the Seller.

Z24 Assumption of Liabilities and Obligations.
Buyer hereby assumes and undertakes to pay, discharge and perform all the obligations
and liabilifies of Seller under the Assumed Contracts or otherwise related to the
Gwnefship of the Assets, but only to the extent relating to the time period beginning after
or arising cut of events occurring after the date hereof, so long as the same do not relate
to any failure fo perform, mmproper performance, warranty or other breach, defanlt or
violation by Seller on or prior to the date hercof (collectively the *Assumed Liabilities™).
All other obligations and liabilities of Seller or relating to the Business (collectively the
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“Unassumed Liabilities™) shall remain and be the obligation and liability solely of the
Seller. In furtherance of the foregoing (a) in no event is Buyer assuming any liabilities or
obligations in respect to the Business or the Assets for any period prior to the date hereof
and {b) the Parties specifically agree that, with the exception of all revenues earned or
sxpected from the Work in Progress which belong to the Buyer as they comprise part of
the Assets purchased by Buyer hersunder, all revenues and expenses arising under the
Assumed Contracts shall be prorated between Buyer and Seller such that Seller shall
receive all revenues, and shall be responsible for all expenses, relating to the Assumed
Contracts prior to the date hercof, and Buyer shall receive all revenues, and shall be
responsible for all expenses, relating to the Assumed Confracis subsequent to the date
hereof. Notwithstanding any provision to the confrary contained hereinabove, Buver
acknowledges that the purchase orders listed in Schedule 2.4, Table n. 2 have been
already placed by Seller to the respective vendors. To the extent that the relevant
invoices for such purchase orders have not yet been issued and same is accordingly not
included in the WIP, Seller shall pay such invoices as and when received and Buyer shall
promptly reimburse Seller for same.

25 Deemed Assicnment of Coniracis.

To the extent that the assigmmnent hereunder of any of the Assumed Contracts shall
require the consent of any other party and such consent has not been obtained (or in the
event that any of the same shall be non-assignable), same shall not constitute a breach by
the Seller of any representation fo the conirary made hereunder (but Seller shall
nevertheless continue to use reasonable efforts to obtain any such consent) and neither
this Agreemernt nor any actions taken hereunder shall constitute an assignment or an
agreement to assign if such assignment or attempted assignment would constitute a
breach thereof or result in a loss or diminution thereof) provided, however, that Seller
shall cooperate, at Buyer's expense, with Buyer {o establish a reasonable arrangement
designed to provide Buyer with the bepefits and burdens of any Assumed Contract,
including appeinting Buyer to act as iis agent {o perform all of such Seller’s obligations
under such Assumed Contract and to collect and promptly remit to Buyer all
campensation received by Seller pursuant to such Assumed Contract and to enforce, for
the account and benefit of Buyer and at Buyer’s expense, any and all rights of Seller
against any other person arising out of the breach or cancellation of such Assumed
Contract by such other person or otherwise (any and all of which arrangements shall
constifute, as between the parties hereto, a deemed assipnment or transfer).

2.6 Surety Bonds and Bonded Contracts
Schedule 2.6 hersunder provides a listing of each Assumed Contract with a requirement
to post and/or maintain a surety bond to asswe the faithful completion and discharge of
the obligations arising under each such Assumed Contract {each such Assumed Contract
is referred io hereunder as a “Bonded Contract™). Schedule 2.6 also sets forth the
principal or penal amount of each such suwrety bond. WNobwithstanding Buyer's
obligations to replace all such surety bonds as part of its Assumed Liabilities as provided
in Bection 2.4 above, Seller hereby covenants and agrees, at Buyer’s expense, to keep in
place and maintain, on behalf of the Buyer, all such surety bonds for the contractually
required term and duration as required under each Bonded Contract. In consideration of
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the foregoing, Buyer hereby agrees to indemnify and hold Seller harmless from and
against any and all damage, loss, deficiency, liability, expense action, suit, proceedings,
demand, assessment or adverse judgment that arises out of or relates to each and every
claim made under any such surety bond maintained by Seller on behalf of Buayer, but only
to the extent same arises as a result of Buyer's failure to promptly discharge or perform
any of its Assumed Liabilities hereunder relating to each of the Bonded Contracts.

ARTICLE3
REPRESENTATIONS AND WARRANTIES

31 Representations and Warraniies of Seller. Seller hereby represents
and warranis to Buyer as follows {with the understanding that Buyer is relying on such
representations and warranties in entering into and performing this Agreement):

(a) Organization, Good Standing, Etc.

—r——

{i) Seller is a corporation duly orpganized, validly existing and
in good standing under the laws of Japan. Seller has all requisite corporate power and
authority to own, lease and operate the Assets and to camry on the Business and its
business, as applicable, as is now being conducted.

(it}  Seller has all requisite corporate power and authority to
enter into this Agreement and each document, and instrument reguired to be executed in
accordance with Article 4 (collectively, the “Transaction Documents™ and to
consummate the transactions contemplated hereby. The execution and delivery of the
Transaction Documents by the Seller and the consumumation of the transactions
contemplated hereby have been duly authorized by all necessary action on the part of the
Seller. The Transaction Documents have been, or upon execution and delivery will be,
duly executed and delivered and constitute, or upon execution and delivery will
constitute, the valid and binding obligations of the Selier enforceable against it in
accordance with their terms, subject as to enforceability to applicable bankruptey,
insolvency, fraudulent conveyance, reorganization, moratorium and similar laws
affecting creditors’ rights and remedies penerally and to general principles of equity
{regardless of whether enforcement is sought in a proceeding at law or in eqguity).

{6}  No Conflict: Reguired Filings and Consents. The execution and

delivery of the Transaction Documents by the Seller do not and the performance by the
Seller of the transactions contemplated hereby will not, (A) violate, conflict with, or
result in any breach of any provision of Seller’s constituency documents, {(B) violate,
conflict with, or result in a violation or breach of, or constitute a default {(with or without
due notice or lapse of time or both) under, or permit the termination of, or result in the
acceleration of, or entitle any party to accelerate (whether as a result of a change of
control of such party or otherwise) any obligation, or result in the loss of any benefit, or
give any person the right to require any security to be repurchased, or give rise 1o the
creation of any Lien, upon any of the Assets under any of the terms, conditions, or
provisions of any loan or credit agreement, note, bond, morigage, indenture, or deed of
trust, or any license, lease, agreement, or other instrument or obligation to which the
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Seller is a party or by which or to which it or any of the Assets may be bound or subject,
or {C) violate any order, writ, judgment, injunction, decree, statute, law, rule, or
regulation, of any Governmental Entity applicable to the Seller or by which or to which
any of the Asseis are bound or subject. No Seller’s Consent of any Governmental Entity
or any other Person is required with respect to or in connection with the execution and
delivery of any of the Transaction Documents.

{c) Litigation. As of the date hereof, there is no claim, action, suit,
inquiry, judicial or administrative procesding, grievance, or arbitration pending or, to the
Knowledge of the Seller, threatened against Seller, the Business, any of the Assets or
otherwise relating to the transactions contemplated by this Agreement.

{d) Liens and Encumbrances. All of the Asseis are free and clear of ali
liens, pledges, claims, security interests, restrictions, mortgages, deeds of trust, tenancies,
and other possessory interests, conditional sale or other title retention agreements,
assessments, easements, rights of way, covenants, resirictions, rights of first refusal,
defects in title, encroachments, and other burdens, options or encumbrances of any kind
{collectively, “Liens™). As of the date hereof, Buyer holds good and marketable title to
all of the Assets free and clear of all Liens.

(e) Affiliate Transactions. MNone of the Assumed Liabilities consist of
debts, commitments or other obligations owed to any Affiliate of the Seller and no
Affiliate of the Seller is party {o any Assumed Contract.

{H Abseoce of Certain Commercial Practices. Seller has not, and no
shareholder, director, officer, sales agent, distributor, reseller, employee or other Person
acting on behalf of or for the benefit of Seller, has given, offered, promised, or anthorized
any payment or provision of money or anything of value {including any loan, reward,
advantage, or benefit of any kind), either directly or indirectly to (1) any Governmeni
Official, (2} a relative of any Govemnment Official, (3) any customer or potential
customer, {4} supplier, or (5} any other Person who is or may be in a position to help or
hinder Seller or assist Seller in connection with any proposed transaction, for the purpose
of influencing any act, decision, or omission by the recipient in order to unlawfully obtain
or retain business, direct business to the Seller, or gain any business advantage or benefit
for the Seller. Seller has not used any corporate or other fimds for unlawful contributions,
payments, gifis, or entertainment, or made any unlawful expenditures relating to political
activity to any Government Official or other Person. Seller has not, and no shareholder,
director, officer, sales agent, distributor, employee or other Person acting on behalf of
Seller, has accepted or received any unlawful contributions, payments, gifis, or
expenditures.

{2} Compliance with Applicable Laws. The Seller has conducted and
operated the Business in compliance in all material respects with Applicable Laws. No
investigation or review by any Governmental Entity with respect to Seller regarding
Seller’s ownership of the Assets and/or operation of the Business is pending or, to the
Knowledge of the Seller, threatened.
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(h} Assumed Contracts. Hach Assumed Contract is a valid and binding
obligation of the Seller and is in full force and effect without amendment. The Seller and,
to the Knowledge of the Seller, each other party to each and every Assumed Contract, has
performed in all material respects the obligations required to be performed by it
thereunder and is not (with or without lapse of time or the giving of notice, or both) in
breach or defanlt thereunder. The Seller has not received (1) any notice, writien oy
otherwise, of defaults by the Seller under any Assumed Contract, or (it} any notice
written or otherwise, that any other party to any such Assumed Contract has terminated
or canceled, or intends o terminate or cancel, such Assumed Contract.

(i} Intellectual Property.

(1) Seller owns all the Intellectual Property free and clear of all
Liens of any kind and neo charge, complaint, achion, suil, proceeding, hearing,
investigation, claim, or demand is pending or, to the Knowledge of the Seller is
threatened which challenges the legality, validity, enforceability, use, or ownership of the
Intellectual Property.

{2} The Intellectual Property doss not  infringe or
misappropriate, and will not infringe or misappropriate, any patent, trade secret,
copyright, trademark, service mark, or nght of publicity of any person or entity. No pait
of the Intellectual Property, nor the use thersof for its intended purposes, infringes or will
mfringe, misappropriates or will misappropriate, any patent, trade secret, copyright,
trademark, service mark, or right of publicity or other intellectual property right of any
third party. No claims have been asserted against the Seller by any person or entity as fo
the use of any of the Intellectual Property, and, to the knowledge of the Seller, there is no
basis for any such claims.

3 Mo third party has asserted or filed or to the Seller’s
Knowledge threatened to file, a cause of action or claim that through iis ownership or use
of the Intellectual Property the Seller 15 infringing upon iniellectual property rights
belanging to a third party.

{4} To Seller’'s Knowledpe, no third party is infringing or
misappropriating the Inteliectual Property.

{5} All outstanding Intellectual Property maintenance fees and
filing fees have been paid and no applications for registration of the Intellectual Property
have been abandoned or not filed when due. Seller will provide or has provided as part
of the Assels conveyed hereunder all relevant records, correspendence or documerts
pertaining to the Intellectual Property.

) Affected Enplovees.

{1} Schedule 3.1{i) lists any and all employees and consuliants
who are substantially involved in the management of the Business as of the date hereof
{the “Affected Employess™). The respective dates of hire of the Affected Employee, their

16
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current salary, bonus and/or other terms of compensation and a description of their
pension and other benefits have been provided by Seller to Buyer immediately prior to
the date hergof. All such employment information so provided by Seller to Buyer is not
included in Schedule 3.1(j) for reasons of maintaining and respecting employee
confidentiality, but all such information so provided is true and correct in all material
respects.

(2} Buyer shall have the right to solicit and offer employment
at any time after the date hereof to each Affected Employee. It is further agreed and
understood that any or all of the Affected Employees may be providing services to Buyer
pursuant io the terms of that certain Administrative Support and Services Agreement
dated as of even date herewith between Buyer and Seller.

(Ic) Work in Progress. The WIP consists of items of good, usable and
merchantable quality in all material respects and no item comprising a pari of such WIP
is damaged or obsolete. Schedule 3.1(k) hereto is a listing of the value of WIP as of the
date hereof broken down by each comresponding Assumed Contract. The value of the
WIP as listed in Schedule 3.1(k) has been caleulated on the basis of costs incurred by
Seller and in a manner consisient with Seller’s historical accounting practices.

(H Information. The information provided by Seller in the Transaction
Documents and a due diligence process in relation to the transaction contemplated herejn
is true and accurate in all material respects, is not intentionally misleading by act or
omission and no particulars or other information relating to the business, activities,
assets, labilities or obligations of Seller or which would impact on the Purchase Price has
been omitted to be provided in the due diligence process.

3.2 Representations and Warranties of Buver. Buyer represenis and
warrants to the Seller as follows (with the understanding that the Seller is relying on such
representations and warranties in performing this Agreement):

(7  Organization. Authority. Bt

(i) Buyer is a corporation duly organized, validly existing, and
in good standing under the laws of Japan and has all requisite power and anthority to
own, lease, and operate its properties and {o cary on its business as now being conducted
and 1s duly qualified and in pood standing to do business in each jurisdiction where it
conducts its business. The Buyer is not in violation of any provisions of its constituency
documents.

{ii)  Buyer has all requisite corporate power and authority to
enter into the Transaction Documents and to consummate the transactions contemplated
hereby. The execution and delivery of the Transaction Documents by the Buyer and the
consummation of the transactions contemplated hereby have been duly authorized by all
necessary action on the part of the Buyer. The Transaction Documents have been, or
upon execution and delivery will be, duly executed and delivered and constitute, or upon
execution and delivery will constitute, the valid and binding obligations of the Buyer

11
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enforceable against it in accordance with their terms, subject as to enforceability o
applicable bankmpicy, insolvency, fraudulent conveyance, reorganization, moratorium
and similar laws affecting creditors’ rights and remedies penerally and to general
principles of equity (regardless of whether enforcement is sought in a proceeding at law
Or in eguity).

{by  No Conflict; Required Filings and Consents. The execution and
delivery of the Transaction Documents by the Buyer do not and the performance by the
Buyer of the transactions contemplated hereby will not, (A) violate, conflict with, or
result in any breach of any provision of Buyer’s constituency documents, (B) violate,
contlict with, or result in a violation or breach of, or constitute a default (with or without
due notice or lapse of time or both) under, or permit the termination of any agreement or
other instrument or obligation to which the Buyer is a party or by which or to which it
may be bound or subject and which is material m the context of the tramsaction
contemplated by this Agreement, or (C) violate any order, writ, judgment, injunction,
decree, statute, law, rule, or regulation, of any Governmental Entity applicable to the
Buyer and which is material in the contest of the transaction contemplated in this
Agreement. No Buyer's Counsent of any Governmental Entity or any other Person is
required with respect to or in connection with the execution and delivery of any of the
Transaction Documents.

{c) Litigation. As of the date hereof, there is no eclaim, action, suit,
inquiry, judicial or administrative proceeding, grievance, or arbitration pending or, to the
Knowledge of Buyer, threatened against Buyer relating to the transactions contemplated
by this Agreement.

ARTICLE 4
CLOSING DELIVERIES

Simultaneously with the execution of this Agreement by the Seller and Buyer,

(a) Buyer shall deliver the following to the Seller or otherwise provide
Seller with evidence of the following:

(i} The Assignment and Assumption Agreement executed by
Buyer;

(i) The Assignment of Intellectual Property executed by
Buver;

(iify The Administrative Support and Services Agreement
executed by Buyer;

(iv)  The Project Services and Production Agreement executed
by STDN; and

(v} The License Agreement executed by STDN,
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(b}  Seller shall deliver to Buyer or otherwise provide Buyer with
evidence of the following:

) Access and possession to the books and records which are
part of the Assets conveyed hereunder;

(iily Any and all documents evidencing that Seller has all
requisite corporate power and authority fo enter the Transaction Documents and to
consummate the transactions contemplated hereby {including but not limited to the board
of directors meeting minutes and the sharsholders’ meeting minutes (if necessary));

{iiiy The Assignment and Assumption Agreement executed by
Selier;

{iv)  The Assignment of Intellectual Property executed by
Seiler;

(v}____The Administrative Support and Services Apresment
executed by Seller;

{vi}  The Project Services and Production Agreement executed
by Seller; and

(vil} The License Agreement executed by Sejler,

ARTICLES
NON-COMPETITION

{a) Seller hereby agrees on behalf of itself and its Affilintes that for a period
commencing on the date hereof and continuing through the expiration of each obligation
of Seller or any of its Affiliates vnder Section 6.11 of the STDN Operating Agreement,
Seller and each of its Affilintes will not, directly or indirectly, either acting on their own
behalf or through or in comnection with any Person, engage in, invest in, or derive any
profit from any business that competes with the Business.

(b}  The restrictions contained in this Article 5 are not intended to limit or
further define the obligations of Seller, Buyer and their respective Affiliates pursuant to
Section 6.11 of the STDN Operating Agreement. Seller hereby acknowledges on behalf
of itself and its Affiliates that the above restrictions are consistent with their respective
obligations under Section 6.11 of the STDN Operating Agreement.

13
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ARTICLE 6
GENERAL PROVISIONS

6.1  Indemnification.

Seller, Buyer, and their successors and assigns shall indemnify and hold each other and
each of their successors and assigns harmiess from and against any and all damage, loss,
deficiency, liability, expense action, suit, proceedings, demand, assessment or adverse
judgment that arises out of or relates to any inaccuracy, breach or viclation of, or non-
performance by of any of their regpective representations, warranties, covenants or
agreements contained in any of the Transaction Documents. This indemnity obligation
shall (i} survive for a period of two (2) years from the date heresf’ and (ii) exclude
punitive and conseguential damages. In addition, the recovery by Buyer under this
indemnity obligation shall not in the agpregate exceed an amount equal to the Purchase
Price, except for claims arising as a result of Seller’s fraud or willful misrepresentation of
a material fact, or otherwise arising as a result of Seller’s breach of any representation or
warranty provided under Sections 3.1(d) and 3.1(i) hereunder for which the amount of
recovery by Buyer shall not be limited in any way.

6.2  Further Aciions.

After the date hereof, the Seller shall execute and deliver such other certificates,
agreements, conveyances, and other documents, and take such other action, as may be
reasonably requested by Buyer in order to transfer and assign to, and vest in, Buyer the
Assets pursuant fo the terms of this Agreement. Subject to the terms and conditions of
this Agreement, each of the Parties hereto will use its comunercially reasonable efforis to
do, or cause to be taken all action and to do, or cause io be done, all things which in the
reasonable opimion of the legal counsels of the Parties are necessary, proper, or advisable
under Applicable Laws and regulations to consummate and make effective the
transactions contemplated by this Agreement. If at any time afier the date hereof, any
further action is necessary or desirable, in the reasonable opinion of the legal counsels of
the Parties, to carry ounf the purposes of this Apreement, the Parties and their duly
authorized representatives shall take all such action as may be reasonably requested by
any other Party hereto. Without limiting the generality of the foregoing, if, after the date
hereof, Buyer seeks indemnification or recovery from one or more other parties fo an
Assumed Coniract or otherwise seeks to enforce such Assumed Contract and, in order to
obtain such indemmification, recovery or enforcement, it is necessary for the Seller to
inifiate a suit, participate in any enforcement proceeding or otherwise provide assistance
to Buyer, then, at the reqguest and the sole expense of Buyer, the Seller shall take such
action as Buyer may reasonably request in connection with Buyer’s efforts o obtain such
indernnification, recovery or enforcement.

6.3 Amendment and Modification,
This Agreement may not be amended except by an instrument in writing signed by the
parties hereto.

14
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&.4 Waiver of Compliance,
Any failure of Buyer or Seller to comply with any obligation, covenant, agreement, or
condition contained herein may be waived only if set forth in an instrument in writing
signed by the party or parties to be bound thereby, but such walver or failure to insist
upon sirict compliance with such obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any other failure.

6.5 Severability.

If any term or other provision of this Agreement is invalid, fllegal, or incapable of being
enforced by any rule of applicable law, or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as
the economic or legal substance of the transactions contemplated herein are not affected
in any manner materially adverse fo any Party. Upon such determination that any term or
other provision is invalid, illegal, or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the
Parties as closely as possible in a mutually acceptable manner in order that the
wansactions contemplated herein are consummated as originally contemplated o the
fullest extent possibie.

6.6 Expenses and Oblizsations.

All costs and expenses incwred by the Parties in connection with the consummation of
the transactions contemplated hereby shall be bome solely and entirely by the Party
which has incwred such expenses. In the event of a dispute between the Parties in
connection with this Agreement and the transactions contemplated hereby, each of the
Parties hereto hereby agrees that the arbitral award which will be issued pursuant to
Section 6.12 below will provide for the reimbursement of reasonable legal fees and
expenses incurred by the prevailing Party in connection with any action or proceeding.

6.7  Parties in Interest.
This Agreement shall be binding upon and, except as provided below, inure solely to the
benefit of each Party hereto and their successors and assigns, and nothing in this
Agreement, express or implied, is intended to confer upon any other person any rights or
remedies of any nature whatsoever under or by reason of this Agreement.

6.8  Notices.
All notices and other communications hereunder shall be in writing and shall be deemed
given if delivered personally (including by Federal Express or other recognized overnight
courier), mailed by registered or certified mail {return receipt requested) or by telecopy to
the parties at the following addresses {or at such other address for a party as chall be
specified by like notice):
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If to Buyer: Representative Director
CEC Water Technologies Limdted
C/O Severn Trent DeNora
1110 Industrial Boulevard
Sugar Land, Texas 77478
United States
Attn: Alex Lioyd

With a copy to: Elias Group, LLP
411 Theodore Fremd Avenue
Rye, New York 10380
Attn: Dan Elias
Facsimile: (914) 925-9344

If to Seller: Chief Executive Officer
Chlorine Engineers Corp. Ltd.
35F 5t Luke’s Tower
8-1 Akashi-cho
Chno-ku, Tokyo, Japan

With a copy to: Avv. Giuseppe Cambareri
Piazza Castello 26
20121 Milano (Italy)
Facsimile: (39) 02-72018334

All notices, requests or instructions given in accordance herewith shall be deemed given
(i) on the date of delivery, if hand delivered, {ii) on the date of receipt, if telecopied, (iii)
five (5) business days after the date of mailing, if mailed by registered or certified mail,
return receipt requested, and (iv) three (3) business days after the date of sending, if sent
by Federal Express or other recognized overnight courier.

6.9 Countferparts.
Agreement may be executed and delivered (including by facsimile or electronic

transmission) in one or more counterparts, all of which shall be considered one and the
same agreement and shall become effective when one or more counterparts have been
signed by each of the Parties and delivered to the other Party, it being understood that all
Parties need not sign the same counterpart.

6.18 Enfire Agreement.
This Agreement together with the Transaction Documents constitute the entire agreement
of the Parties hereto and supersedes all prior agreements, letters of intent and
understandings, both written and oral, among the Parties with respect to the subject
matter hereof. There are no representations or warranties, agreements, or covenants other
than those expressly set forth or referred to in this Agreement or the Transaction
Documents.
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6.11  Successors and Assipament.
This Agreement shall be binding upon any and all successors of the Seller and Buyer.
Neither this Agresment nor any of the rights, interests, or obligations hereunder shall be
assigned by any of the Parties hereto, whether by operation of law or otherwise without
having first obtained the written consent of the other Party hereto, which consent may be
given or withheld in each such Party’s sole and absolote discretion.

612 Governing Law, Venue, and Languape,

{a) This Agreement and the each of the Transaction Documents and
performance thersunder shall be governed by and construed in accordance with the laws
of Japan. Any dispute, claim or controversy arising out of or relating to this Agreement,
or any of the Transaction Documents, or the breach, termination, enforcement,
interpretation or validity thereof, including the determination of the scope or applicability
of this agreement to arbitrate, shall be exclusively referred to and finally settled by
arbitration in accordance with the Rules of Arbitration of the International Chamber of
Commerce (the “Rules™). The arbitral tribunal shall consists of three arbitrators, which
shall be appointed in accordance with the Rules. The language to be used in the arbitral
proceeding will be English and the place of the arbitration shall be in Singapore. The
arbitral award thereof shall be final and binding on both Seller and Buyer and judgment
upen the award rendered by the arbitrator(s) may be entered in any court having
jurisdiction thereof.

{y  The American English language shall be the official text of this
Agreement. No modification of this Apreement {including changes in scope,
specifications, price or delivery schedule) shall be of any force or effect unless made in
writing, in English, signed by both Parties.

6.13 Press Releases.

The Parties shall discuss and agree in advance to make or authorize the public release of
information (except information which, in the reasonable discretion of each Party, should
be kept confidential and pot disclosed to any Third Party) regarding the matiers
contemplated by, or any provisions or terms of, this Agreement, including, but not
limited to, (i) a press release or press releases following the execution of this Agreement;
(i) communications with employees, customers, suppliers, stockholders, lenders, lessors,
and other particular groups as the Parties deem to be appropriate; and (iii) after
consultation with each other, as required by law, communications pursuant to any stock
exchange rules or as necessary for the assertion or enforcement of contractual rights.

[Sipnature page follows.]
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Title: Representative Director

CHLORINE ENGINEERS CORP. LTD.

By:
Name: Danilo Parini

Title: Chief Exscutive Offcer

IN WITNESS WHEREOF, Severn Trent DeNora LLC hersby unconditionally and
irrevocably guarantees to Chlorine Engineers Corp. Ltd. the due and punctual payment in
full of the Purchase Price by CEC Whater Technologies Limited in accordance with
Section 2.3 of this Agreement.

SEVERN/TRENT DENORA LLC

By:fj%;i:ijd“{;%{%{x

Nasfie; Alex Lloyd

Title: Manager

18 PATENT

REEL: 035764 FRAME: 0026



IN WITNESS WHEREQF, this Asset Purchase Agreement has been duly executed on
behalf of the parties by their authorized reprosentatives as of the date Frst above written.

CRC WATER TECHNOLOGIES LIMITED

By:
Name: Ales Lloyd

Title: Representative Direclor
CHLORINE ENGINEERS CORP, LTD.

gb Mbq@&b\ m.,%

‘\Tamp Danilo Parini

Title: Chief Executive Qfficer

IN WITNESS WHEREOF, Scvern Trent DeNora LLC hereby unconditicnal Hy and
trrevocably guarantees to Chlorine Enpineers Corp. Lid. the due and punciusl payment by
full of the Purchase Price by CEC Water Technologies Limiled in accordance with
Seciion 2.3 of this Agrecment,

SEVERN TRENT DENORA LLC

By:
Name: Alex Lioyd

Title: Manager

i8
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Exhibits and Schedules

Exhibits:

Exhibit A - Assipnment and Assumption Agreement

Exhibit B - Assignment of Intellectual Property

Schedules:

Schedule 2.4 - Assumed Contracis

Schedule 2.6 - Bonded Contracts

Schedule 3.1(3) - Intellectual Property (Patents, Copyrights and Trademarks)
Schedule 3.1{({) - List of Affected Employees and related information
Schedule 3.1(k) - Work in Progress
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EXHIBIT A

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND  ASSUMPTION AGREEMENT ({the “AA
Agreement”) is entered into this 30" day of June, 2012 by and between CEC Water
Technologies Limited, a corporation organized under the laws of Japan (the “Buyer™) and
Chlorine Engineers Corp. Ltd.,, a corporation organized under the laws of Japan (the
*Seller™).

WHEREAS, simultancously with the execution and delivery of this AA
Agreement, the Seller is enfering into that certain asset purchase agreement {the “Asset
Purchase Agreement”) with the Buyer, dated as of even date herewith, which provides,
among other things, that the Seller, on the terms and subject to the conditions thereof, is
selling, assigning and transferring to the Buyer certain Assets related to the Business: and

WHEREAS, Section 2.4 and Article 4 of the Asset Purchase Agreement require
the parties execute and deliver this AA Agreement contemporaneously with the Closing
of the transactions contemplated by the Asset Purchase Agreement;

NOW, THEREFORE, for the consideration of the promises and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1. Assignment. The Seller shall, and does hereby transfer, assign, convey,
and grant, bargain and sell unto the Buyer all rights, obligations, remedies, powers, title
or interest in all Work in Progress and otherwise in the Assumed Contracts to the exient
relating to the time period beginning on or arising out of events occurring on or after the
date hereof.

2 Assumption. The Buyer hereby assumes and undertakes to pay, discharge,
and perform  all the obligations and labilities of the Seller under the Assumed Contracts
but only to the extent relating to the time period beginning on or arising out of evenis
oceurring on or after the date hereof, subject to Seller’s agreement to maintamm and keep
in place on behalf of Buyer surety bonds required under any Assumed Contract. The
Seller represents and warrants to the Buyer that the Seller has satisfied all of itg
obligations under the Assumed Contracis accrued through the date hereof.

3. Benefit. This AA Agreement shall inure to the benefit of the Seller and
the Buyer, and shall bz binding upon the Buyer and its respective successors and assigns.
Nothing herein shall create or be construed as creating any right in any third person.

PATENT
- REEL: 035764 FRAME: 0029



4, Counterparts. This AA Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which together
shall be deemed to be one and the same insbrument.

5. Governing Law. The laws of Japan shall povern the construction,
mterpretation and effect of this AA Agreement.

6. Deflined Terms. All capitalized terms used herein and not otherwise
defined shall have the same meaning for such terms as are set forth in the Asset Purchase
Agreement.

IN WITNESS WHEREQF, the Buyer and the Seller have executed and delivered
this AA Agresment as of the date first above writien.

CEC WATER TECHNOLOGIES LIMITED

By:

MName:

Tiile:

CHLORINE ENGINEERS CORP. LTD.

By:

of

MName:

Title:

21
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EXHIBIT B

DEED OF ASSIGNMENT
OF
INTELLECTUAL PROPERTY

CHLORINE ENGINEERS CORP. LTD.
and

CEC WATER TECHNOLOGIES LIMITED
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THIS DEED is made on June 30, 2012
BETWEEN:

1} CHLORINE ENGINEERS CORP. L'TD. a corporation organized under the
laws of Japan (the “Assignor”™) whose registered office is at 35F St.Luke’s
Tower, 8-1 Akashi-cho, Chuo-ku, Tokyo, Japan; and

2) CEC WATER TECHNOLOGIES LIMITED, a corporation organized
under the laws of Japan with offices at 24-6, Higashi-Takasaki Tamano City,
Okayama 706-0134, Japan (the “Assignee™).

BACKGROUND
(A} The Assignor is the beneficial owner of the Intellectual Property as
defined in the Asset Purchase Agreement and as listed in Schedule 3.1{i),

Sections 1.1, 1.2 and 1.3 of the Asset Purchase Agreement (a copy of the
referenced Schedule is attached herewith).

{B}  The parties have agreed that the Intellectual Property be transferred and
assigned by the Assignor to the Assignee on the terms contained in this
Assigriment.

ITIS AGREED as follows:

1. Definitions and Inferprefation

1.1 In this Assignment, the definitions used in the Asset Purchase Agreement
of even date between the Assignor, Assignee, and others in respect of,
amongst other things, the acguisition by the Assignee of certain
Intellectual Property shall also apply to this Assignment.

1.2 Inthis Assignment:

1.2.1  the clavse headings are inciuded for convenience only and shall not
affect the interpretation of this Assignment; and

122  any reference to a recifal, clause or schedule is to the relevant
recital, clause or schedule of or to this Assignment;

1.2.3  the recitals and schedules form part of this Assignment and shall
have effect as if set out in full in the body of this Assignment and
any reference to this Assignment includes the recitals and
schedules.
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3.1

4.3

Assipnment

In consideration of the sum of the Purchase Price, the Assignor assigns to
the Assignee absolutely and with full title puarantee:

2.1.1 the Intellectual Property, including, without limitation, all right,
title and interest past, present and future in the Intellectual Property
{(including, without limitation, the benefit of any applications for
registration with the intention that when the applications are
granted the registration will vest in the Assignee) for its full term
and any renewal or extension of that termy, free from all liens,
charges and encumbrances together with all rights of action
accrued in relation to the Intellectual Property including further,
without limitation, the right to take proceedings and recover
damages in respect of all past, present and future infringements
and in respect of any aggravated damages, exemplary damages and
other remedies; and

I
A,
3]

all documentation and media embodying any of the Intellectual
Property.

Covenants
The Assignor covenants with the Assignee that:

3.1.1 the rights assigned by this Assignment will be uninterrupted and
undisturbed by the Assignor or any party claiming through, under
or in trust for the Assignor; and

3.1.2 it will not do or (so far as the same is under the Assignor’s control)
omit to do any act which may adversely affect the validity or
enforceability of the rights in or prevent the grant of any
applications for registration of any Intellectual Property in is
present form.

Further assurance

The Assignor agrees to and shall use all its reasonable endeavors to
procure that any pecessary third party shall, at the cost of the Assignee, do
all such acts and things and sign and execute all such documents and
deeds which may be required to perfect, protect or enforce any of the
rights or interests in the Intellectual Property assigned to the Assignee
pursuant to this Assignment. The Assignor will use s reasonable
endeavors to provide all such information and other assistance as may be
reasonably required for the pwpose of making any application for
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protection of such rights, prosecuting, maintaining and enforcing the same,
provided that the Assignee shall reimburse the Assignor for all expenses
which the Assignor reasonably incurs in carrying out the same.

42 Any request made to the Assignor requiring it to do any act or thing or to
sign or exescute any document or deed pursuant o clanse 4.1 shall be
delivered or sent to the Assignor at its address set out in this Assignment
{or such other address as may have been notified) and shall be deemed ig
have been validly made and served on the Assignor: if delivered by hand —
at the time of delivery; if sent by electronic mail ~ upon receipt of a
delivery confirmation; if sent by post — upon the expiration of 48 hours
after posting: and if sent by fax — at 9:00 am on the next business day after
the fax was dispatched.

5 Genersl

5.1 The failure or delay of a party to exercise or enforce any right under this
Assignment shall not operate as a waiver of that right or preclude the exercise or
enforcement of it at any time or time thereafter.

52 This Assignment, the Asset Purchase Agreement and the documents
referred to therein as being in the agreed form constitute the entire
understanding between the parties with respect to its subject matter and
supersede and replace all prior agreements, negotiations and discussions
between them relating to it. However, nothing in the Assignment purports
to exclude liability for any fraudulent statement or act.

5.3 No variation of this Assignment shall be valid unless it is in writing and
signed by or on behalf of each of the parties.

5.4 If there is a conflict between the provisions of this Assignment and the
Asset Purchase Agreement then the provisions of the Asset Purchase
Agreement shall prevail.

3.5  The Assignor may not assign or transfer all or any of its rights or
obligations under this Assignment without the prior writien consent of the
Assignee. This Assignment shall be binding on and emure to the benefit of
the parties and their successors and permitted assigns.

5.6  Nothing in this Assignment is intended to or shall operate to create a

parinership or joint venture of any kind between the parties, or to
authorize either party fo act as agent for the other, and neither party shall
have authority fo act in the name of or on behalf of or otherwise to bind
the other in any way (including but not limited to the making of any
representation or warranty, the assumption of any obligation or lability
and the exercise of any right or power).

O]
(W)
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5.7 Ifany provision of this Assignment shall be held to be unlawful, invalid or
unenforceable, in whole or in part, under any enactment or rule of law,
such provision or part shall to that extent be severed from this Assignment
and rendered ineffective as far as possible without modifying or affecting
the legality, validity or enforceability of the remaining provisions of this
Assignment which will remain in full force and effect.

6. Choice of law and iurisdiction

6.1 This Assignment shall be governed by and consirued in accordance with
the laws of Japan.

6.2  The parties irrevocably agree that the any dispute, claim or controversy
arising out of or relating to this Assipnment, or the breach, termination,
enforcement, interpretation or validity thereof, shall be exclusively
referred to and finally settled by arbitration in accordance with the Rules
of Arbitration of the International Chamber of Commerce in accordance
with Article 6.12{a) of the Asset Purchase Apgreement.

IN WITNESS WHEREOF, this Assignment has been duly executed as a Deed on
behalf of the parties by their auwthorized representatives on the date stated at the
beginning.

{Signature of parties on following page.)

26
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Signed as a Deed by Chiorine Engineers Corp. Ltd. acting by its duly authorized
signatory

CHLORINE ENGINEERS CORP. LTD. (Assignor)

By:

Name:

Title:

Signed as a Deed by CEC Water Technelogies Limited ncting by iis duly autherized
signatory

CEC WATER TECHNOLOGIES LIMITED (Assignes)

By:

Namae:

Title:
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SCHEDULE 2.6
SURETY BONDS AND BONDED CONTRACTS

Project Name Customer Type of Bond | Details of Bond

Sales Contract of Bi- | Tuniso Refund Bond | Issued on April 25, 2012
Polar Electrolyzer Algerienne du 5 ' A
System for Tuniso {Chlore S.A. Amount JPY 10,360,000
Algerienne du Vahid until Dec. 25, 2012

Chiore in Tunisia

Sales Contract for Y Chlorin Performance | To be provided i July 2012,
MHI Electrode ; Eptgmeermg Bond Amount USD37,200
Replacement Project | Private

in Kingdom of Saudi | Limited Validity 12 months from
Arabia shipment

Note: The following Assumed Contracts will reguire performance bonds to be put in
place after the Execution Date by the Buyer:

a. Tuniso Algerienne du Chlore S.A. required to be issued in November 2012
(JPY5,180,000; Validity 12 months).

b. Flash Chemicals Industry required to be issued at the shipment (JPY%,200,000;
Validity 12 months).

34
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1. Patents

SCHEDULE 3.1()
PATENTS, COPYRIGHTS AND TRADEMARKS

CECHLO-NS | Electrolyser for | Japan 08/03/2000 13770530 | 17/02/2006 | 08/03/2020
{Box Type) producing

hypochlorite
CECHLO-NS | Apparatus for Japan 01/09/2000 | 3770533 | 17/02/2006 | 01/09/2020
{Box & producing
Module Type) | hypochlorite
CECHLO-M, | Electrolytic USA 0471071995 | 5622613 | 22/04/1997 | 04/10/2015
NS (Box & | method for Japan | 05/10/1994 | 3319887 | 21/06/2002 | 21/6/2013
Module Type | manufacturing

hypochlorite

Anode for Japan 22/07/1994 | 3319880 | 21/06/2002 | 21/06/2013

producing

hypochlorite and

method for

producing

hypochlorite

2. Copvrighiy

There are no registered Copyrights

3. Trademarks

4099199 0%/01/2018

| Chlorine Engineers

35
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SCHEDULE 3.1(j)

AFFECTED EMPLOYEES
Kimitoshi Tadatsu
Naofomi Takai
Yoshida Kan
Mzr. Shigelki Sudo
36
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SCHEDULE 3.1(k)
WORK IN PROGRESS

Work in Progress to be transferred to Buyer from Assumed Contracts is set out in the
table below:

Profected WIP
Job No Client Name at 29 June 2012
ASDOP81-000 Nippon Coke 1,722,624 Yen
MS00672-004  Idemiisu Kosan 193,564
ABG0441-000 Tuniso Algerienneg Du Chiore 2,122,087
ASO031-000  Marafig MGPS Electrode 588,817
ABO0431-000  Flash Chemicals 826,635
Total in Yen 5453728 Yen
Total in USD (at 84) $64,825 USD
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ASSIGNMENT AND ASSUMPTION OF ASSUMED CONTRACTS
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “AA
Agreement™) is entered into this 30" day of June, 2012 by and between CEC Water
Technologies Limited, a corporation organized under the laws of Japan {the “Buyer™) and
Chlorine Engineers Corp. Ltd., & corporation organized under the laws of Japan (the
*Seller™).

WHEREAS, simultaneously with the execution and delivery of this AA
Agreement, the Seller is entering into that cerfain asset purchase agreement {the “Asset
Purchase Apreement”) with the Buyer, dated as of even date herewith, which provides,
among other things, that the Seller, on the terms and subject to the conditions thereof, is
selling, assigning and transferring to the Buyer certain Assets related to the Business; and

WHEREAS, Section 2.4 and Article 4 of the Asset Purchase Agreement reguire
the parties exzeute and deliver this AA Agreement contemporaneousty with the Closing
of the transactions contemplated by the Asset Purchase Agreement;

NOW, THEREFORE, for the consideration of the promises and other
geod and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1. Assignment. The Seller shall, and does hereby transfer, assign, convey,
and granf, bargain and sell unto the Buyer all rights, obligations, remedies, powers, title
or inferest in all Work in Progress and otherwise in the Assumed Contracts to the extent
relating to the time period beginning on or arising out of events occurring on or after the
date hereof.

2. Assumption. The Buyer hereby assumes and undertakes to pay, discharge,
and perform all the obligations and liabilities of the Seller under the Assumed Contracts
but only to the extent relating to the time period beginning on or arising out of events
ocowming on or after the date hereof, subject o Seller’s agreement to mainiain and keep
in place on behalf of Buyer swrety bonds reguired under any Assumed Coniract. The
Seller represents and warrants to the Buyer that the Seller has satisfied all of its

obligations under the Assumed Contracts accrued through the date hereof.

3. Benefit. This AA Agreement shall imure to the benefit of the Seller and
the Buyer, and shall be binding upon the Buyer and its respective successors and assigns.
Nothing herein shall create or be construed as creating any right in any third person.
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) cnumsrg;am each of which shfi} be deemed to be an original and all of which topether
shall be deemed to be one and the same instrument.

5. Goverming Law. The laws of Japan shall govern the construction,
mterpretation and effect of this AA Apreement.

6. Defined Terms. All capitalized terms used herein and not otherwise
defined shall have the same meaning for such terms as are set forth in the Asset Purchase

Agreement.

IN WITNESS WHEREOQF, the Buyer and the Seller have executed and delivered
this AA Apreement as of the date first abaove written.

CEC WA{E CHNOLOGIES LIMITED

L(i;{ .-‘F,j«"( \

Title: Representative Director

’\lfaﬁ;u Alex Lioyd

CHLORINE ENGINEERS CORP. LTD.

By:
Name: Danilo Parini

Title: CEO
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4, Counterparts.  This AA Agrcement may be execuied in any number of
counterpants, each of which shall be deemed to be an original and sl of which together
shall be deemed io be one and the spme inslrument.

5. Goveming_Law. The lows of Jopan shall govern the construction,
interpretation and effect of this AA Agreement.

G. Dehined Terms. All capilalized terms used hercin and not otherwise
defined shall have the same meaning for such terms a5 ore sei forth in the Asset Purchase

Agreement.

IN WITNESS WHEREQF, the Buyer and the Seller have executed and deliversd
this AA Agreement as of the dale first above wrilien.

CEC WATER TECANOLOGIES LIMITED

By:
MName: Alex Lioyd

Title: Representative Director

CHLORINE ENGINEERS CORP, LTD.

By: LL){S,JLL; ﬁ?@aﬁu W\

Name: Danilo Parind

Title: CEO
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DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY
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DEED OF ASSIGNMENT
OF
INTELLECTUAL PROPERTY

CHLORINE ENGINEERS CORP. LT
and

CEC WATER TECHNOLOGIES LIMITED
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THIS DEED iz made on June 30, 20172
BETWEEN:

1) CHLORINE ENGINEERS CORP. 1LTD. a corporation organized under the
laws of Japan (the “Assignor”} whose registered office is at 35F StLuke’s
Tower, 8-1 Akashi~cho, Chuoo-~iu, Tokyo, Japan; and

2) CEC WATER TECHNOLOGIES LIMITED, a corporation organized
under the laws of Japan with offices at 24-6, Higashi-Takasaki Tamano City,
Okayama 706-0134, Japan (the “Assignee™).

BACKGROUND

{A} The Assignor is the beneficial owner of the Intellectual Property as
defined in the Asset Purchase Agreement and as histed in Schedule 3.1(3),
Sections 1.1, 1.2 and 1.3 of the Asset Purchase Agreement {a copy of the

referenced Schedule is attached herewith).

(B}  The parties have agreed that the Intellectual Property be transferred and
assigned by the Assignor to the Assignee on the terms contained in this
Assignment.

IT IS AGREED as follows:

1. Definitions aud interpreiation

1.1 In this Assignment, the definitions used in the Asset Purchase Apreement
of even date between the Assignor, Assignee, and others in respect of,
amongst other things, the acquisiion by the Assignee of certain
Intellectual Property shall also apply to this Assignment.

1.2 Inthis Assipnment:

1.2.1 the clause headings are included for convenience only and shall not
affect the interpretation of this Assignment; and

1.2.2 any reference to a recital, clause or schedule is to the relevant
recital, clause or schedule of or to this Assignment;

1.2.3  the recitals and schedules form part of this Assignment and shall
have effect as if set out in full in the body of this Assignment and
any reference to this Assignment includes the recitals and
schedules.
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3.1

Assipnment

In consideration of the sum of the Purchase Price, the Assignor assigns to
the Assignee absolutely and with full title guarantee:

2.1.1  the Intellectual Property, incloding, without limitation, all right,
title and interest past, present and future in the Intellectual Property
(including, without limitation, the benefit of any applications for
registration with the intention that when the applications are
pranted the registration will vest in the Assignee) for its fall term
and any renewal or extension of that term, free from all lens,
charges and encumbrances together with all rights of action
accrued in relation to the Intellectual Property including further,
without limitation, the right to take proceedings and recover
damages in respect of all past, present and future infringements
and in respect of any aggravated damages, exemplary damages and
other remedies; and

2.1.2  all documentation and media embodying any of the Intellectual
Property.

Covenanis
The Assignor covenanis with the Assignee that:

3.1.1 the rights assigned by this Assignment will be uninterrupted and
undisturbed by the Assignor or any party claiming through, under
or in frust for the Assignor; and

3.1.2 it will not do or (so far as the same is under the Assignor’s control)
omit to do any act which may adversely affect the validity or
enforceability of the rights in or prevent the grant of any
applications for registration of any Intellectual Property in iis
present form.

Further assurance

The Assignor agrees to and shall use all its reasonable endeavors to
procure that any necessary third party shall, at the cost of the Assignes, do
all such acts and things and sign and execute all such documents and
deeds which may be required to perfect, protect or enforce any of the
nights or interests in the Intellectual Property assigned fo the Assignee
pursuant to this Assignment. The Assignor will use its reasonable
endeavors to provide all such information and other assistance as may be
reasonably required for the purpose of making any application for
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protection of such rights, prosecuting, maintaining and enforcing the same,
provided that the Assignee shall reimburse the Assignor for all expenses
which the Assignor reasonably incurs in carrying out the same.

4.2 Any request made to the Assignor requiring it to do any act or thing or to
sign or execute any document or deed pursuant to clause 4.1 shall be
delivered or sent to the Assignor at its address set out in this Assignment
{or such other address as may have been notified) and shall be deemed to
have been validly made and served on the Assignor: if delivered by hand -
at the time of delivery; if sent by electronic mail —~ upon receipt of a
delivery confirmation; if sent by post — upon the expiration of 48 hours
after posting; and if sent by fax — at 9:00 am on the next business day after
the fax was dispatched.

3 General
5.1 The failure or delay of a party to exercise or enforce any right under this

Assignment shall not operate as a waiver of that right or preclude the exercise or
enforcement of it at any time or time therealler,

L

.2 This Assignment, the Asset Purchase Agreement and the documents
referred to therein as being in the agreed form constifute the entire
understanding between the parties with respeet to its subject matter and
supersede and replace all prior agreements, negotiations and discussions
between them relating to it. However, nothing in the Assignment purports
to exclude Hability for any fraudulent statement or act.

5.3 No variation of this Assignment shall be valid unless it is in writing and
signed by or on behalf of each of the parties.

54 I there is a conflict between the provisions of this Assignment and the
Asset Purchase Agreement then the provisions of the Asset Purchase
Agreement shall prevail.

55  The Assipnor may nol assign or transfer all or any of its rights or
obligations under this Assignment without the prior written consent of the
Assignee. This Assignment shall be binding on and enure to the benefit of
the parties and their successors and permitted assigns.

5.6  Nothing in this Assignment is intended to or shall operate to create a
parinership or joint venture of any kind between the parties, or io
authorize either party to act as agent for the other, and neither party shall
have authority o act in the name of or on behalf of or otherwise to bind
the other in any way (including but not limited to the making of any
representation or warranty, the assumption of any obligation or liability
and the exercise of any right or power).
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5.7 U any provision of this Assignment shall be held to be unlawful, invalid or
unenforceable, in whole or in part, under any enactment or rule of law,
such provision or part shall to that extent be severed from this Assignment
and rendered ineffective as far as possible without modifying or affecting
the legahity, validity or enforceability of the remaining provisions of this
Assignment which will remain in full force and effect.

&. Choice of low and jurisdiction

6.1 This Assignment shall be governed by and construed in accordance with
the laws of Japan.

6.2  The parties imevocably agree that the any dispute, claim or controversy
arising out of or relating to this Assignment, or the breach, termination,
enforcement, interpretation or validity thereof, shall be exclusively
referred to and finaily settled by arbitration in accordance with the Rules
of Arbitration of the International Chamber of Commerce in accordance
with Article 6.12(a} of the Asset Purchase Agreement.

IN WITNESS WHEREQF, this Assigniment has been duly executed as a Deed on

bebalf of the parties by their austhorized representatives on the date stated at the
peginning.

{Signature of parties on following page.)
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Sigaed a5 a Deed by Chlorine Engineers Corp. Lid. acting by iis duly authorized
signatory

CHLORINE EPJGENEERS CORP, L'TD. (Assignor)

H**“'(g Ol m\}

Nﬁme Dan o Parind

Title: CEO

Signed as a Deed by CEC Water Techuslogies Limited acting by its duly authorized
signaiory

CEC WATER TECHNOLOGIES LIMITED {Assignee)

By
Name: Alex Liovd

Tiile: Representative Director
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signatory
CHILORINE ENGINEERS CORP. LTD. (Agsignor)

By:
Name: Danilo Parini

Title: CEQ

Signed as a Deed by CEC Water Technologies Limited acting by its duly authorized
signatory

ignee)

CEC WATER TECHNOLOGIES LIMITE

C}j‘“"{ ek,
‘*qamé Alex Llovd

Title: Representative Director
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LICENSE AGREEMENT
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FOR EXECUTION

LICENSE AGREEMENT

This Agreement (“"Agreement™), effective as of the date set forth on the signature page below, is
by and between Chlorine Engineers Corp. Ltd. (“Licensor™), having a place of business at 35F
St. Luke’s Tower, 8-1 Akashi-cho, Chuo-ku, Tokyo, Japan and Severn Trent DeNora LLC, on
behalf of itself and any of its Affiliates {each referred to hersunder as “Licensee™) with offices at
1110 Indusirial Boulevard, Sugar Land, Texas 77478. Licensor and Licensee are hereinsfier
individually referred to as "Party” or collectively as the *Parties™.

In consideration of the payment hereunder, and for other good and wvaluable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and
Licensee agree as follows.

ARTICLE 1 - DEFINITIONS AND REPRESENTATIONS AND WARRANTIES
1.61 Definitions

As used in this Agreement, the following terms have the following meanings (other terms
defined in this Agreement but not listed below have the meanings so given them in this
Agreement):

“dififiate(s)” means any Person directly or indirectly controiling, controlled by, or under direct
or indirect common control with, any other Person. A Person shall be deemed to control a
corporation or similar legal entity if such Person possesses, directly or indivectly, the power to
direct or cause the direction of the management and policies of such corporation or similar legal
entity, whether through the ownership of voting securities, by coniract or otherwise.

“dgreement” has the meaning given to that tenn in the Preamble,

“Confidential Information’ has the meaning given fo that term in Section 5.03(a).

“"Copyrights” refers to all works of authorship owned or used by Licensor or that can be used in
conmection with the Membrane Brine Technology. A list of all registered Copyrights is included
in Exhibit A

“Event(s} of Default” has the meaning given to that term in Section 8.01.

“Electrolyzer” means the electrolyzer (component, either skid mounted or not, which includes
asgociated wiring and plumbing) comprising a part of a Licensed Product as described and

labeled in the process flow diagram titled as Scope of Supply and attached hereto as Exhibit B
hereunder.
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“Field” means each of the following applications: (i} any municipal, industrial or combined uge
application with a chlorine production capacity less than five {8) metric tons per day, whether
sold directly to or via third-party purchasing entities, including distributors or repackagers,
anywhere in the world; and/or (ii) the direct sale by Licensee (or by any of its subsidiaries)
anywhere in the world of any municipal end-use water or wastewater application having a
chlorine production capacity greater than five (5) metric tons per day.

“Force Majeure” means any act, event, ot condition to the extent that it materially and adversely
impacts, or affects, the ability of either Party to perform any obligation under this Agreement
{except for payment obligations) and only to the extent that such act, event or condition, in light
of eircumstances that should have been known or reasonably believed to have existed at the time,
is beyond the reasonable control and is not a result of the willfisl or negligent act, error or
omission, or failure fo exercise reasonable diligence on the part of the Party relying thereon.
Examples of events that may qualify as Force Majeure under this Agreement include, but are not
limited to, acts of God, landslide, lighting, earthquake, hwricane, flood, tsunami, acts of a public
enemy, war, blockade, inswrrection, riot, or civil distwrbance, the acts of civil or military
authority, quarantine restrictions, riots, natiopal sirikes, lockouts or other labor disputes,
commercial impossibility, epidemics, fires, explosions and bombings, the inability to obtain or
delays in obtaiming permits or other private or governmental approvals, ele.

“Intelfectual Property” means all of Licensor’s iniellectual property rights related to the
Membrane Brine Technology, whether repistered or not, owned, Hcoensed, used, or otherwise
incorporated therein. The Intellectual Property specifically includes all Patents, Trade Secrets,
Copyrights, and Trademarks and any developments, improvements or modifications thereto,
The Intellectual Property specifically excludes intellectual property rights belonging exclusively
to the Tosoh Corporation and utilized by Licensor pursuant to the terms of the Tosoh License for
applications falling outside the Field.

“Knowledge ™ means, with respect {o a specified Party hereto, the actual knowledge of such Party
and the actual knowledge of such Party’s officers, direciors, and employees who have dealt with
the Intellectual Property, together with such additional knowledge as would be acquired by a
reasonable officer, director or employee upon conducting reasonasble and diligent inquiry
concerning the subject matter in question.

“Licensed Products” mesns any equipment or products utiizing or incorporating, in any way,
any part of the Membrane Brine Techoology.

*Licensee” has the meaning given to that term in the Preamble.

"Licensee Cusfomer Sublicense” has the meaning given to that term in Section 2.01{a).

523

"Licensor’ has the meaning given to that term in the Preamble.

“Adembrane Brine Technology” means Licensor’s ion exchange membrane (IEM) electrolyzer
technology which is either (i) incorporated into the products known as CECHLO-MS (Type C,
Series 300 and Series 800) and/or CECHLO-IS or (i) otherwise utilized to produce high strength
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sodium hypochlorite {by combining caustic soda and chloring), or caustic soda and chlorine as
separate producis.

“Party” or “Parties” have the meaning given to such terms in the Preamble.

“Patents” means {1) all patenis that relaie to the Membrane Brine Technology which are either
owned by Licensor or licensed to Licensor as of the daie of this Apreement, together with any
foreign counierpart patents, including any reissued and reexamined patents and extensions
corresponding to such patents, all of which are Hsted in Exhibit A attached herefo; and (i) all
patent applications now and during the Term that relate to the Membrane Brine Technology
which are prepared by Licensor on or after the date of this Apreement, including any related
continuation, continuation in part, and divisional applications and patents issuing therefrom and
any respective foreign counterpart foreign patent applications or forsign patents issuing
therefrom, in each case together with any modification or improvements thereon.

"Person’ means any natural person, firm, partnership, association, corporation, limited liability
company, company, trust, entity, public body or government.

“Project Services and Equipment Production Agreement” means that certain Project Serviges
and Equipment Production Agreement between the Parties, dated as of even date herewith.

“Rovalty” or "Royalties” arc the required payments by Licenseze to Licensor calculated in
accordance with Article 7 in consideration for the license granted hereunder.

“Term’ has the meaning set forth in Section &6{a).

“Tosoh License” means that certain license agreement dated as of September 1, 2002 by and
between Tosoh Corporation and Licensor for the use of such portions of the Intellectual Property
ivensed hersunder that are jointly owned by Tosoh Corporaton and Licengor and more
specifically described in Exhibit A.

“Trademarks” means all trademarks, service marks, and trade names now and during the Term,
and the goodwill associated with such trademarks, service marks, and trade names owned,
licensed to, or used by Licensor fo identify the Membrane Brine Technology or any Licensed
Product, a list of which is provided in Exhibit A.

“Trade Secrets” means all secret, confidential, or non-public information or know-how owned,
licensed to, or used by Licensor as of the date hereof and at any time during the Term in
connection to the Membrane Brine Technology — and otherwise associated with the design,
assembly, construction and/or fabrication of the balance of plant 50 as to comprise a fully
operational system incorporating such Membrane Brine Technology -- including but not limited
to, information, ideas, concepts, improverments, discoveries, inventions, applications of produets
and services, results of investigations, studies or experiments products, processes, methods of
operation, compositions, samples, formulas, computer programs, computer hardware designs,
computer firmware designs, and process engineering, servicing, marketing or manufacturing
methods and techniques and the like. Trade Secrets shall not include any information that: (1} is
disclosed in a printed or online publication available fo the public, is described in an issued
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patent anywhere in the world, is otherwise in the public domain at the time of disclosure, or
becomes publicly known through no wrongful act on the part of the Licenses; (2) is already
known to Licensee at the time of the disclosure or becomes known to or lawfully available to
Licensee through disclosure by a third party who has not received the Trade Secret, directly or
indirectly, from Licensor under an obligation of secrecy; (3) is disclosed to third parties by
Licensor without an obligation of confidence being imposed on such third parties; (4) is
subsequently developed by or for Licensee without use of the Trade Secrets by Licensee; and (5)
Licensor expressly authorizes in writing shall not be considered Trade Secrets. Notwithstanding
any provision te the contrary confained hereinabove the term “Trade Secrets” shall specifically
exclude all “Trade Secrets™ embodied or comprising any part of the Electrolyzer.

1.82 Representations and Warranties of the Parties

(a) Each Party hereby represenis, warrants, and covenants that, as of the date hereof:

{i) Such Party is a legal entity, duly organized, validly existing, and in good
standing under the laws of the state and country of its formation and has all requisite power,
ability, right and authority to enter into and perform this Apreement.

(i)  The execution, delivery, and performance of this Agreement has been duly
authorized and approved by all necessary corporate and similar action on its part.

(i)  The execution, delivery, and performance of this Agreement will not
conflict with, or result in any violation of, or constitute a default or a condition which upon notice
or lapse of time, or both, would constituie a default under the organizational documents of such
Party nor under any judgment, order, writ, injunction, decree, ruls, regulation, permit, license,
note, agreement, morigage, deed, coniract or other instruments that apply to, or which bind such
Party or its Affiliates, as the case may be.

(iv)  This Agreement is a legally valid and binding obligation of such Parly,
enforceable against such Party in accordance with its terms, except as such enforceability may be
limited by bankruptey, insolvency, reorganization, moratorium, or similar laws affecting
creditors’ rights penerally, by general principles of equity and by the exercise of judicial
discretion.

{v} There are no actions, suits, proceedings, or governmental investipations
pending, or, to the Knowledge of such Party, threatened, against it, or judgments, decrees, orders,
rulings, writs, or injunctions outstanding against it, that would in each such case have a material
adverse effect upon such Party's ability to consummate and perform its obligations hereunder.

(b} Licensor further represents, warrants and covenants that:

{1 Licensor has not transferred to any third party, by assignment, mortgage,
security interest, license, or otherwise, any of the rights or title in and to any of the Intellectual
Property.
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(ity  To the Knowledge of Licensor, the Inteliectual Property is valid and in full
force and effect, all outstanding Intellectual Property maintenance fees and filing fees have been
paid and no applications for regisiration of the Intellectual Property have been abandoned or not
filed when due and Licensor has disclosed to Licensee all correspondence or documenis
regarding the validity of the Intellectual Property.

(iii) No item of the Intellectual Property is subject to any outstanding
judpment, order, decree, stipulation, injunction, or charge and, to Licensor’s Kuowledge, no
charge, complaint, action, suit, proceedings, hearing, investigation, claim, or demand is pending
or is threatened which challenges the legality, validity, or enforceability of any item of the
Intellectual Property.

(ivy  Licensor will not take any action that might jeopardize or adversely affect
Licensee’s rights under this Apreement, nor will Licensor take any action that is designed or
intended to have the effect of discouraging any customer, supplier or other business associale of
any kind from entering into relationships with Licensee,

v} To the Knowledge of Licensor, the Tosoh License is in full force and
effect and each party thereto bas performed in all material respects the obligations required to be
performed by it and is not {(with or without lapse of lime or the giving of notice, or both) in
breach or default thereunder. Licensor has the full right and authority to license to Licenses
pursnant to the terms of this Agreement and for the duration of the Temm all such portions of the
Intellectual Property subject to the terms of the Tosoh License (as identified in Exhibit A), all
without consent or payment by Licensee. Licensor hereby undertakes to pay from its own
account all royalties and other payments due under the Tosoh License, to discharge and perform
all of its obligations and liabilities arising thereunder and to otherwise keep and maintain the
Tosoh License in full force and effect for the duration of the Term. In the event that the Tosoh
License is terminated during the term hereof for any reason or for no reason, same shall not
constitute a default hereunder provided that Licensor shall, within a reasonable period of time
following such termination (not exceeding a period of sixty (60} days), procwe and provide
Licensee, at Licensor’s sole cost and expense, with access to and rights to use and exploit
alternative intellectual property rights that are suitable, in the joint reasonable determination of
the Licensor and Licenses, to replace the intellectual property rights lost upon the termination of
the Tosch License, upon substantially the same {erms and conditions set forth in this License.

ARTICLE 2 - SCOPE OF LICENSE

2,81 Grant and Terms of License

{a) Subject to the terms and conditions hereof, Licensor hereby grants lo Licensee (i)
within the Field, an irrevocable and exclusive Heense, with the full rights to sublicense, to use the
Intellectual Property for any purpose in any business of the Licensee and/or Licensee’s
Affiliates, including the right to make, manufaciure, assemble, market, sell, lease, install,
operate, maintain and repair Licensed Products; and (ii) outside of the Field a non-exclusive
license on a project-by-project basis, each subject to the prior approval of Licensor. This license
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shall be subject to the Royalties described in Article 7. Without limiting the generality of the
foregoing sentence, Licensee may issue to each end-user (which could include Licensee’s
Affiliates) of the Intellectual Property or Licensed Products a non-exclusive, assignable, paid-up,
site-specific sublicense (a “Licensee Customer Sublicense™) to practice and use the Intellectual
Property as may be pecessary to operate and maintain the Licensed Products. Each Licensee
Customer Sublicense shall survive the expiration or early termination of this Agreement, until
the expiration of its term. Notwithstanding any provision to the contrary contained hereinabove
and in order to avoid doubt, Licensee shall not have the right to make, manufacture, or assemble
Blectrolyzers, or otherwise perform maintenance work (including retrofit electrodes) on the
Eleetrolyzers, it being agreed to and undersiood that all Electrolyzers shall be purchased and
maintained by Licensee from Licensor on an exclusive basis pursuant to the terms of Article 3
hereunder,

(b} icensor agrees to promptly disclose all Trade Secrets to Licensee now known
and as acquired during the Term and as necessary for Licensee’s use of the Trade Secrets. Upon
the termination of this Agreement, to the extent that any of the Trade Secrets are still
confidential, Licensee shall have a fully paid-up irrevocable license to use and practice all know-
how acquired or retained by Licensee during the term hereof

{c) Without limiting the generality of the foregoing provisions of Section 2.01(b)
above, from time to time, as and when reasonably practicable, Licensor shall supply to Licensee
all Trade Secrets to the extent reasonably required by Licensee to pursue the activities licensed
hereunder, and in the manner, language, and format that is available. The information to be
supplied shall, as applicable, include the following:

(i) Process engineering;

(it}  Assembly drawings;

{(ii1)  Technical and assembly know-how;

{iv) Test and research and development information;

{v} Enpgineering reports;

(vi)  Cost information (for items falling outside Licensor’s scope of
supply with respect to each project or sale);

{vii) Price information (for items falling within Licensor scope of
supply with respect to each project or sale)

(viii}) Equipment operating and service data;

{ix}  Operating manuals;

(x)  Service manuals; and

{xi}  Material purchasing specifications.

{(d}  Licensor shall deliver a complete set of all files and correspondence relating to the
Copyrights, Patents and the Trademarks. Licensor agrees to be responsible for the costs of
preparation, filing, and continued prosecution of the Copyright, Patent and Trademark
applications, as well as any related continuation, continuation in part, and divisional applications
and Patents issuing therefrom and any respective foreign counterpart foreign Patent applications
or foreign Patents issuing therefrom, and any reissue, reexaminations or other similar
proceedings regarding the Patents. Licensor agrees to be responsible for the costs of any
maintenance fees related to the Trademarks, Copyrights and Patents.
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{e} During the Term, the Parties agree that duly accredited representatives of
Licensee shall have access to Licensor’s facilities, factories and laboratories, at reasonable times,
frequencies, and conditions as agreed to by the Parties, for the purpose of acquiring further
information as necessary for Licensee’s use of the Intellectual Property. Licensee shall exercise
the greatest possible care in selecting and designating representatives to visit the facilities,
factories and laboratories of Licensor to the end that any such information received by them shall
be kept confidential as provided in Section 5.03. All direct expenses such as transportation,
lodging and other travel expenses incurred by Licensee's representatives shall be bomne by
Licensee.

() If either Party at any time shall become aware or receive notice of any
infringement or misappropriation of the Intellectual Property, then such Party shall promptly
give writien notice thereof to the other Party. Licensor shall have the responsibility and conirol
for evaluating any such claim against a third party and shall be required to use reasounable
business judgment in deciding whether to prosecute such claim and whether to settle or
compromise any such claim and on what terms. Whenever such suit is brought by Licensor as
provided above, Licensor shall notify Licensee in writing of such suil. Subject to the rights of
indemnification contained herein, Licensor shall be responsible for the atforneys’ fees, costs and
expenses in bunging any such claims for infringement or misappropriation of the Tutellectual
Praperty.

{g) It is agreed and undersiood by the Parties that Licensee shall use commercially
viable efforts to ensure the efficient marketing and to maximize the sale of Licensed Products;
provided however that Licensee shall have no minimum sales obligations in order to maintain its
exclusivity in the Field.

(i}  As for the allocation of risk and liability among the Parties, it is agreed that
Licensee will retain the exclusive responsibility for on-site installation, commissioning,
operation and maintenance of the Licensed Products and for afier-sales services and maintenance
of the Licensed Products sold by Licensee fo customers, subject only to the terms and conditions
governing Licensor’s supply and maintenance of Electrolyzers pursuant to Arsticle 3 hereunder
and the terms and conditions governing Licensor’s supply of services and equipment under the
Project Services and Eguipment Production Agreement. Licensee shall ensure that the terms of
its product lability insurance extend to and cover the sale of Licensed Products. Licensee shall
gbtain all necessary approvals, permissions or consents from any applicable government
authority required Tor the design, manufacture, marketing, distribution and sale of Licensed
Products and ensure that it complies with all such approvals, permissions or consents and any
applicable legislation, rules, regulations or statutory requirements in relation to such activities.

2.02 Parties’ Restrictiony apnd Non-Compete Oblizaticns

{a} During the term of this Agreement, Licensee covenants and agrees that it shall not
directly or indirectly, acting alone or in concert with others:

]
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(i} utilize, or sublicense the use of the Intellectual Property outside the Field,
unless prior written permission to do so is granied by the Licensor, which Licenses may request
on a case-by-case basis; nor

{11) solicit orders for, distribute, sell, or lease Licensed Products outside of the
Field or solicit orders for, distribute, ship, sell, or lease Licensed Products to any Person that
Licensee knows, should know, or have reasonable basis to believe, may operate, use,
manufacture, distribute, sell, or lease Licensed Products outside of the Field, unless prior written
permission to do so is granted by the Licensor, which Licensee may request on a case-by-case
basis.

{b) Druring the term of this Agreement, Licensor covenants and agrees that it shall not
directly or indirectly, acting alone or in concert with others:

)] license the Intellectual Property to any other Person for any use, cither
directly or indirectly, within the Field; nor

{(ii)  solicit orders for, distribute, sell, lease, or ship Licensed Products within
the Field other than through Licensee or a third party designated by the Licensee, nor shall
Licensor solicit orders for, distribute, ship, sell, or lease, Licensed Products to any Person that
Licensor knows, should know, or have reasonable basis to believe, may operate, use,
manufacture, disiribute, sell, or lease Licensed Products within the Field.

() During the Term, Licensor agrees to {and shall further cause its Affiliates to) refer
exclusively to Licenses all business leads or potential opportunities related to the sale of
Licensed Products within the Field.

{d}  Each Party understands that in the event of a breach of Sections 2.02(8), 2.02(b)
or 2.02(c) above, as applicable, the non-breaching Party will be irreparably harmed and,
accordingly, will be entitled to seek and enforce against the breaching Party all appropriate
remedies accorded to it by law and/or under this Agreement, including actions for damages and
injunctive relief.

2.03 Training

{a) In order to transfer product know-how, Licensor shall make available to Licensee
up-front and periodic product training and general technical assistance to Licensee’s personnel
involved in the marketing, sale, installation operation and maintenance of the Licensed Products.
Such training and assistance will be furnished by technically competent personnel of Licensor
and shall be undertaken at no cost, provided however that: (i) any additional training in excess of
the activities, time and man/hours listed in Schedule 2.03{a} shall be compensated by Licensee at
the then prevailing rates applied by Licensor under the Project Services and Eguipment
Production Agreement; and (i) for any training to be conducted outside Licensor’s or its
Affiliates’ premises, Licensee shall pay or reimburse Licensor for any traveling and living
expenses of Licensor’s personnel.
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{b) In relation to any specific projects it is pursuing, Licenses may request specific
project support via technical persoonel competent for the purpose of rendering technical
assistance. Licensee shall specily its reguirements for project specific support and compensate
Licensor under the terms of the Project Services and Equipment Production Agreement,

2.64 Improvemenis to the Membrane Brine Technology

(2} During the Term, the Parties will collaborate 1o identify improvements io the
Licensed Products, including the Membrane Brine Technology, which may enhance
competitiveness (which could also include expansion of the range of Licensed Products). Where
a clear business case is established and agreed via mutual discussion, Licensor shall utilize
commmercially viable efforts to commercialize such improvements, including research and
development. The Parties specifically agree that any and 2ll such improvements will fall within
the scope of the license granted hereunder.

(b} Licensor will give the Licensee written notice of the availability of each
meadification or improvement to the Membrane Brine Technology or range of Licensed Products
as spon as same becomes commercially viable.

() Each Party shall regularly inform the other Party of any opinions, comments, or
supgestions that such Party and its employees and customers have expressed, which in such
Party’s reasonable opinion, may enhance or improve the quality and/or marketability of the
Membrane Brine Technology or Licensed Products.

ARTICLE 3 - LICENSOR’S SUPPLY OF ELECROLYZERS AND OTHER SERVICES

3081 Supply of Electrolyzers

The Parties agree that during the Term, Licensee shall purchase from Licensor on an execlusive
basis and Licensor shall exclusively sell only to Licensee and supply all of Licensee’s
requirements for Elecirolyzers (fo be incorporated into Licensed Producis sold by Licensee
within the Field). The purchase and sale of Electrolyzers shall include maintenance services and
shall be at prices and upon terms not less favorable than those offered by Licensor from time to
time o its best and most favorable customers. Licensor shall endeavor to meet all of Licensee’s
requirements for the supply and maintenance of Electrolyzers on a priority basis and in an
efficient and expeditious manner. Licensor shall utilize viable commercial efforts, including
research and development, to enhance and improve upon the Electrolyzers so as to maintain a
competitive product, including in terms of price, performance, warranty and usefil life.

3482 Sopply of Services

Licensee shall utilize the Project Services and Equipment Production Agreement to retain
Licensor to design, assemble and/or manufacture the Licensed Products (x) on an exclusive
basis, to provide the services listed in Exhibit B under the heading “Licensor’s Exclusive Scope
of Supply” and (v) on a project by project basis at the discretion of the Licensee, the services
listed in Exhibit B under the beading “Licensor’s Expected Initial Scope of Supply™.
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ARTICLE 4 - LICENSEE’S MARKETING OBLIGATIONS
In consideration for the license granted herennder, during the term of this Agreement, Licensee
agrees to use commercially reasonable efforts to promote and market the Membrane Brine
Technology within the Field, including the Licensed Products, and fo actively pursue business
opportunities for the sale or lease of Licensed Products,

ARTICLE 5-LICENSOR PROPERTY AND CONFIDENTIAL INFORMATION

5401 Protolvoes and Demog

Any prototypes, demos, or other sample equipment and/or products of Licensor received by
Licensee and not intended for re-sale shall be held for the account of Licensor, and upon request
shall be returned in as good condition as when received, ordinary wear and tear excepted.

582 Use of Intellectusl Property

(a) Licensee agrees that it will not at any time do or cause to be done any act or thing,
directly or indirectly, which in any way impairs or tends to impair Licensor’s right, title, and
interest in any of the Intellectual Property and in any applications of same. Without limiting the
generality of the foregoing, Licensee acknowledges that the identification of any Intellectual
Property, including Licensed Products, by any of Licensee’s business names, trademarks, service
mark or other trade names shall not create in Licensee any right, fitle or interest in the

viellectual Property beyond the rights specifically granted hereunder.

{b) The Parties specifically agree that all improvements, inventions, discoveries and
copyright in works of authorship, including those in formative stages, made by either Party
hereto {ecither alone or jointly with others) improving upon or related in any way to the
Inteilectual Property shall from the time of conception or, in the case of works of authorship,
from the time of creation, be owned by the Licensor; provided however that all such
improvements, inventions, discoveries and works of authorship shall, upon discovery or creation,
automatically become part of the Intellectual Property and the license granted to Licensse
hereunder,

503 Confidential Information

{a) Licensee and Licensor acknowledge that, in the course of the dealings hereunder,
either may acqguire information about the other’s business activities, business prospects,
operations, technical information and trade secrets, patented and un-patented inventions {(and
specifically including Licensor’s propristary technology), drawings, blueprints, flow sheets,
designs, engineering information, construction information, financial information, operation
criteria, customers, suppliers, and other information of similar natuwre (whether or not same iz
reduced to a tangible medium), all of which are proprietary and highly confidential
("Confidential Information™). Each Party shall hold all Confidential Information, which shall

10
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include the Imtellectual Property, in strict confidence and shall not reveal the same except for
information {a) for which disclosure is required by any court of competent jurisdiciion or any
povernmental, taxation or other regulatory authority or similar body or pursuant to the rules of
any relevant stock exchange or any applicable law or regulation; {b) which is generally known o
the public other than as a direct or indirect result of any breach of this Agreement; (¢) was known
by either Party prior to negotiations leading io this Agreement as evidenced by documents in
exisience prior to the date of this Agreement; {d} is independently and lawfully acquired by
gither Party from third parties not under obligation of confidentiality; or (¢} which is provided or
disclosed in connection with a8 Licensee Customer Sublicense. All Confidential Information
shall be safeguarded by each Party to the same extent that it safeguards its own most confidential
materials or data relating to its own business. Neither Party shall use the other Party’s
Confidential Information for its own benefit or the benefit of a third party without the express
written consent of the other Party. The provisions of this Section 5.03 shall swrvive the
termination of this Agreement for a period of ten {10) years thereafter,

{b) Both Parties shall ensure that ifs employess, agents and other representatives that
have access to Confidential Information shall not, in whole or part, directly or indirectly, copy or
in any way reproduce or reverse-engineer any of the other Party’s Confidential Information.
Both Parties shall moreover ensure that its employees, agents and other representatives that have
access to Confidential Information are informed of the confidential nature of the information and
have entered into a confidentiality undertaking substantially in the form agreed between the
Parties under this Agreement or are otherwise bound by requirements of confidentiality in
relation to the Confidential Information they receive.

{c)  Notwithstanding anything to the contrary in this Section 5.03, with Licensor’s
prior written consent {which consent shall not be unreasonably withheld), Licensee may disclose
Confidential Information as necessary to allow a potential customer {o evaluate a proposal for the
use, sale or lease of Licensed Products or to allow Licensee’s Affiliates, customers, vendors,
agenis or contractors, as applicable, to design and construct projects utilizing the Intellectual
Property provided that any Person to whom Confidential Information is disclosed is informed of
its confidential nature and enters into a confidentiality undertaking substantially in the form as
agreed between the Parties under this Agreement.

(dy Upon the expiration of the Term or upon the earlier termination of this
Agreement, each Party who is in receipt of Confidential Information hereunder shall either (3)
return to the disclosing Party all copies of any documents containing Confidential Information
and all research notebouoks, technical reports and other documents developed by the receiving
Party in connection with the Intellectual Property so disclosed to it or (if) certify to the disclosing
Party that such documents or any other material containing or embodying the Confidential
Information {whether kept in electronic format or in hard) have been destroyed.
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ARTICLE 6 - AGREEMENT TERM AND TERMINATION

(a) This Agreement shall commence on the date hereof and shall, unless terminated
earlier as provided in this Article & or Article 8 below, continue for a period of five (5) vears
from the date hereof (the *Term”). Thereafter, this Agreement shall be automatically renewed for
successive five (5) year terms unless terminated in writing either (i) by Licensee, at its discretion
at least twelve (12} calendar months prior to the expiration of the then current term; or (i) by
Licensor, but only in the event that Licensee shall fail to sell (or to complete or execute any sales
or orders that are partially complete, including under any Assumed Confract) for a total of three
(3) Licensed Products within the Term, or if the Agreement is renewed, within any successive
five year term. If the Licensor elects to terminate and not renew the Agreement, it shall provide
notice of its intention to terminate (6) calendar months prior to the expiration of the then current
term.

(b} If the Agreement is automatically renewed and is not otherwise terminated, all
terms and conditions of this Agreement shall remain in full force and effect unless modified in
writing and signed by both Parties.

ARTICLE 7 - ROYALTIES AND PAYMENT TERMS

In consideration of the license granted hersunder, Licensee expressly covenants and agrees to
pay to Licensor the Royalties set forth below:

(@)  Within thirty (30) days of the date hereof, Licensee shall pay to Licensor an up-
front royalty payment in the amount of One Hundred Forty Thousand U.S. Dollars ($140,000)
via wire transfer of immediately available funds to such bank account designated by written
instructions of the Licensor.

(b)  In the event that the Term is extended beyond the initial five (5) year period
established in Section 6(a), upon the commencement of the extended Term, Licensee shall pay to
Licensor an additional up-front payment in the amount of One Hundred Thousand U.S. Dollars
{$100,000).

(e} Licensee shall pay Licensor a Royalty for each Licensed Product sold or leased by
Licensee during the Term hereunder. Such Royalty shall be in an amount equal to five percent
{3%) of Licensee’s “direct cost™ attributed to such portions or components of each License
Product that are specifically listed in Exhibit B under the heading *Licensee Expected Scope of
supply” but only to the extent not otherwise procured or purchased by Licensee from the
Licensor or any of its Affiliates. The calculation of “direct cost” for the purpose of determining
Royalties due under this Section shall be limited to Licensee’s actual costs of materials and labor
{burdened by associated labor benefit costs and payroli/employment taxes), but such “direct
cost” shall specifically exclude any allocation for overhead and/or profit.
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(d} The following terms apply fo the payment of Royailties by Licensee to Licensor:

{) The Royalties shall be paid on a project-by-project basis upon receipt by
Licensee of the full ouistanding amount due for such Licensed Produci(s) from the customer,
Full payment by the customer of all amounts due to the Licensee is a condition precedent to the
payment of the applicable Royalty.

(ify  Along with each Royalty payment, Licensee shall fornish Licensor with an
accounting report together with all relevant backup information in sufficient detail necessary o
document and subsiantiate the total amount of Royalties due and paid, including reguired cost
information where a Licensed Produect is part of a larger system being provided by Licensee.

(iii}  Licensee shall keep accurate records of all Licensed Products sales and
sublicenses granted fo any Person (as permitied herein). From time to time and vpon prior notice,
Licensor and its auditors shall have the right to inspect and audit Licensee’s cost and sales
gcords for the purpose of verifying the accuracy of sales reports provided by Licensor and the
Royalties due or paid to Licensor thereon. All such inspections and audits shall be conducted at
reasonable intervals during business hours and at the location where such sales records are
customarily kept by Licensee.

ARTICLE 8 - EVENTS OF DEFAULT AND REMEDILS FOR DEFAULT

8.81 FEvents of Defanli

The oceurrence of any of the following shall constitte an Event of Default on the part of either
Party, entitling the non-defaulting Party o terminate this Agreement in accordance with Section
8.02 below:

{a) The written admission by a Party that it is insclvent; or the filing by a Party of a
voluntary petition under any applicable bankruptey laws; or the consent by a Party to the
appointment by a court of a receiver or trustee for all or a substantial portion of such Party’s
property or business; or the making by a Party of any arrangement with or for the benefit of
creditors involving an assignment fo a trustee, receiver, or similar fiduciary, regardless of how
designated, of all or a substantial portion of such Party’s property or business.

(b}  The final adjudication of a Party as insolvent after the filing of an involuntary
petition under any banlouptey law applicable to such Party.

{(e) The failure or refusal of a Party to meet any of its material obligations under this
Agreement, unless any such failure or refusal is excused or justified pursuant to the terms of this
Agreement, or by other legally recognized cause customarily justifying or excusing non-
performance.

[
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8.02 Remedies and Termination for Defanlt

{a} If either Party has a right of termination for cause because an Event of Default as
defined in accordance with Section 8.01 has oceurmred, the other Party may send a written notice
of termination, Such notice shall clearly specify the nature of the default and provide the
defauiting Party with thirty (30) days to cure the defaunlt. If the default is not cured within said
thirty (30) day period, the Agreement may be terminated at midnight of the thirtieth (30"} day
following the defaulting Party’s receipt of the notice of termination. Upon such termination for
default, the non-defanlting Party may, except as specified otherwise in this Agreement, pursue
against the defaulting Party any and all remedies, claims and damages allowable under
applicable law, but subject to the limitations and conditions set forth in Section 12.13 of this
Agreement,

(b} Upon the termination of this Agreement by Licensor for an Event of Default
committed by Licensee and without prejudicing any other right or remedy available to Licensor
under this Agreement and/or any applicable law, Licensee shall (i) cease exploiting or utilizing
the Intellectual Property in any manner and (ii) provide Licensor with a list of all Persons who
have purchased or leased Licensed Products during the Term.

ARTICLE 9 - RELATIONSHEIP OF THE PARTIES

It is understood and agreed to by the Parties that the relationship between Licensor and Licensee
15 that of licensor and licenses. Neither Party is an agent, legal representative, partner, franchises,
or employee of or for the other Party under this Agreement for any purpose whatsoever, and
neither Party has any authority, right or power, either expressed or implied, to bind the other
Party on any obligation or undertaking. The Parties hereto intend that the relationships created
hereunder shall not be a parinership (or limited partnership) or a joint venture, and that no Party
hereto shall be a partner or joint venturer with the other Party for any purpose, and thai this
Agresment shall not be construed to suggest otherwise.

ARTICLE 10 - INSURANCE REQUIREMENTS

During the term of this Agreement and during such additional periods extending beyond the term
of this Agreement, each Party shall purchase and maintain, at its sole cost, liability insurance in
such types, including but not limited to product lability and commercial peneral liability
insurance, and amounts considered to be reasonably appropriaie for the performance of its
obligations (including, without limitation, each Party’s indemnity obligations) hersunder.

ARTICLE 11 - INDEMNIFICATION

Each Party agrees to indemnify, defend and hold harmless the other Party, its Affiliates and its
successors and assigns and their respective sharcholders, directors, officers, employees,
subcontractors, material men and agents from and against all losses, damages, reasonable costs
and expenses (including, without limitation, court costs and reasonable attomneys’ fees and
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expenses incwrred by such party) and all demands, claims, and causes of action asserted against,
imposed upon or incwred by such party by reason of or resulting from (i) the imaccuracy or
breach of any representation, warranty or covenant contained in or made pursuant fo this
Agreement or (ii} the breach of any term of this Agreement or any agreement executed in
connection with this Agreement.

ARTICLE 12 - GENERAL PROVISIONS
12.81 Waiver

No action or failure to act by either Party including, but not limited to, the making of any
payment or permifiing a Parly to continue with the performance of its obligations, shall
constitute a waiver of any right or duty afforded under this Agreement, nor shall any such action
or failure to act constitufe an approval or acquiescence in any breach hereunder, except as may
be specifically agreed in writing.

12,02 Notices

Notices which are required or permitted hereunder shall be pgiven in writing and shall be
delivered in hand or sent, postage prepaid, registered or certified mail return receipt requested,
contirmed facsimile or by expedited commercial delivery service, such as Federal Express or
equivalent, addressed to the Parties at the following addresses:

To Licensor:
Mr. Okura Makoto
Chief Operating Officer
Chlorine Engineers Corp. Lid.
35F St. Luke Tower, 8-1 Akashi-cho
Chuo-ku, Tokyo
Japan

With a copy to: Avv. Giuseppe Cambareri
Piazza Castello 26
20121 Milane (Ttaly)
Facsimile: (39) 02-72018336

To Licensee:
Mr. Alex Lloyd
Severn Trent DeNora LLC
1110 Industrial Boulevard
Sugar Land, Texas 77478
United States
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With a copy to: Elias Group, LLP
411 Theodore Fremd Avenue
Rye, New York 10580
Attn: Dan Elias
Facsimile: {914) 925-9344

Any address for the giving of notice may be changed from time to time by written notice given to
the other Party.

12.03 Assignment

{a) Licensee may freely transfer or assign this Agreement and the license granted
hereunder to any wholly owned subsidiary of Licensee (or to Affiliate or successor of Licensee
in which Licensor or any of its Affiliates has an ownership interest), but otherwise Licensee may
not transfer or assign same to any other Person without the prior written consent of Licensor,
which consent may not be unreasonably withheld, conditioned or delayed.

(b) In the event that all or any part of Licensor’s business is sold during the Term,

Licensor represents and warrants that its successor shall fully assume all responsibilities and
obligations of Licensor under this Agreement.

12.04 Foree Majeare

No delay in or failure of performance by a Party hereto shall constifute a default, or a non-
compliance with any obligation hereunder, or give rise to any claim for damages against said
Party by the other Party if and to the extent such delay or failure is caused by Force Majeure
provided, however, the Party claiming Force Majeure must notify the other Party in writing
within thirty (30) days of its occurrence. In any such event, the Party unable to perform shall be
required to resume performance of its obligations under this Apreement upon the termination of
the event or cause that excused performance hereunder.

12.85 Governing Law, Venue, and Lanpuage

{a) This Agreement and performance under it shall be governed by and construed in
accordance with the laws of Japan (provided that with respect to any Intellectual Property
registered in other jurisdictions, the rights granted to Licensee hereunder governing the use of
such Intellectual Property may be subject to the laws of such jurisdictions). Any dispute, claim
or controversy arising out of or relating to this Apreement or the breach, termination,
enforcement, interpretation or validity thereof, including the determination of the scope or
applicability of this agreement to arbitrate, shall be exclusively referred to and finally setiled by
arbitration in accordance with the Rules of Arbitration of the International Chamber of
Commerce (the “Rules™). The arbitral tribunal shall consist of three arhitrators, which shall be
appointed in accordance with the Rules. The language to be used in the arbitral proceeding will
be English and the place of the arbitration shall be in Singapore. The arbitral award thereof shali
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be final and binding on both Licensor and Licensee and judgment upon the award rendered by
the arbitrator(s) may be entered in any court having jurisdiction thereof,

{(b) The American English language shall be the official text of this Agreement. No
modification of this Agreement (including changes in scope, specifications, price or delivery
schedule) shall be of any force or effect unless made in writing, in English, signed by both
Parties.

12.06 Endire Acrecment

This Agreement constitutes the full understanding between the Parties hereto with reference to
the subject matter hereof and supersedes all prior agreements, whether written or oral, with
respect o the subject matter of this Agreement. No other statements, oral or written shall VArY or
modify the written terms hereof, and neither Party shall claim any amendment, modification or
release from any provision hereof by mutual agreement, acknowledgement or acceptance of
purchase order forms, or otherwise, unless such agreement is in writing and signed by the other
Party, and specifically staies that it is an amendment to this Agreement. If any terms and
conditions of this Agreement are held invalid or unenforceable, then the remaining portions shall
continue in full force and effect.

12.07 Benefits of Agreement Restricted o Parties

This Apreement is made solely for the benefit of the Parties, and no other Person {(including
Licensee’s employees, subcontractors, sales representatives, agents and customers) shal] have
any right, claim, or cause of action under or by virtue of this Agreement,

12.08 Construction

In construing this Apreement, the following principles shall be followed: (i) no consideration
shall be given to the captions of the articles, sections, subsections or clauses, which are inserted
for convenience in locating the provisions of this Agreement and not as an aid in construction;
(ii) no consideration shall be given to the fact or presumption that any of the Parties had a greater
or lesser hand in drafiing this Agresment; (i) examples shall not be construed to limit, expressly
or by implication, the matter they iilustrate; (iv) the word “includes” and its syntactic varianis
mean “includes, but is not limited to” and corresponding syntactic variant expressions; (v) the
plural shall be deemed to include the singular, and vice versa; {(vi) each gender shall be deemed
to include the other genders; (vil) each exhibit, appendix, aftachment and schedule to this
Agreement is a part of this Agreement; and (viil} any reference herein or in any schedule hereto
to any agreemcents enlered info prior to the date hereof shall include any amendmenis or
supplements made thereto.

12.8%9 Counterparts

This Agreement may be executed in multiple counterparts, each of which shall be deemed an
original, but all of which shall collectively constitute the same instrument. Fax copies and
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clectronic copies shall be given the full force and effect as an original. Upon request by either
Party, original signatures will be substituted for fax or electronic copies,

12.18 Bindinz Effect

This Agreement shall not be binding on Licensor unless it is execated by Licensee and a duly
executed copy is delivered to Licensor upon any specific date specified by Licensor, or if such
date is not specified, within a reasonable period of time.

12.13 Survival
Termination or expiration of this Agresment shall not release either Party from any liabilities or
obligations set forth in this Agreement which (i) the Parties have expressly agreed shall survive

any such termination or expiration or (ii) remain to be performed or by their nature would be
intended to be applicable following such termination or expiration.

i2.12 Transaction Cosis

Each Party shall be solely responsible for and bear all of its own respective costs, fees, and
expenses in connection with the negotiation and execution of this Agreement.

12.13 Limitation of Damases

Notwithstanding any provision to the contrary contained in this Agreement, in no event shall
either Party or its Affiliates (nor shall the officers, directors, agents and employees of any of the
foregoing) be liable, either directly or as an indemnitor of the other Party, for any special,
punitive, indirect, incidental and/or consequential damages, including damages attributable to
loss of use, loss of productivity, loss of income, or loss of profit whether the action in which
recovery of damages is sought is based on contract, tort (including products liability, sole,
concurrent or other negligence and strict liability), statute or otherwise and even if such Party has
been advised of the possibility of such damages. To the extent permitted by law, any statutory
remedies that are inconsistent with the provisions of these terms are waived by both Parties.

12.14 Press Belenses

Licensee may, at its reasonable discretion and in agreement with Licensor, make or authorize the
public release of information (except for Confidential Information) regarding the matiers
contemplated by, or any provisions or terms of, this Agreement, including, but not limited o,
{i)a press release or press releases following the execution of this Agreement; (if)
communications with employees, customers, suppliers, stockholders, lenders, lessors, and other
particular groups as the Parties deem to be appropriate; and (iii) after consultation with each
other, as required by law, communications pursuant to Securities and Exchange Commission
regulations or stock exchange rules or as necessary for the assertion or enforcement of
coniractual rights.
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12.15 Further Actions

After the date hereof, the Licensor shall execute and deliver such other certificates, agreements,
conveyances, and other documents, and take such other action, as may be reasonably requested
by Licensee in order to evidence, record and otherwise give full effect to the license granted

herein.

[Signatures Continued On Next Page]
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IN WITNESS WHEREOF, this Agreement has been duly executed on behalf of the
Parties by their authorized representatives as of the date specified below.

CELQRENE ENGE&’EERS CORP,. LTD. (Licensor)
By: d\é}lm&d Ay Lu\

MName: Danilo Parini ;
Title: Chief Executive Officer

SEVERN TRENT DENORA LLC (Licenses)

By:
Wame: Alex Lioyd
Title: Manager

DATE: June 30,3012
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Pariies by their mﬂmnxeﬁ representatives as of the date specified below.
CHLORINE ENGINEERS CORP. LTD. (Licensor)
By: |

Name: Danilo Parind
Title: Chief Execntive Officer

ITRENT DENORA LLC (Licenses)

el .

Namé’ Alex Li@}d
Title: Manager

DATE: June 30, 2012
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Exhibit A
Intellectual Property

1. Patents:  Patents Exclusively Licensed in the Field

Cathode Material/ CECHLO-MS Japan 3334596 valid until 02/08/2012
Cathode Material/ CECHLO-MS Japan 3608880
Cathode Material/ CECHLO-MS Japan 3612365 valid uptil 29/10/2012
Cathode Material/ CECHLO-MS Japan 3712220 valid until 26/08/2012
Cathode Material/ CECHLO-MS Japan 3756166 valid until 06/01/2013
Cathode Material/ CECHLO-MS Japan 4274489
IEM Electrolysis / CECHLO-MS Japan 3304221 valid until 10/05/2013
1EM Electrolysis / CECHLO Japan 3651871 valid until 14/03/2013
1EM Electrolysis / CECHLO Japan 3784024
PANTYPE - NEW CELL / CECHLO- Japan 3803317 valid until 12/05/2013
MS
PANTYPE - NEW CELL / CECHLO- Japan 3850265 valid until 8/09/2012
MS
PAN TYPE - NEW CELL / CECHLO- Japan 3860132
M3
PANTYPE - NEW CELL / CECHLO- Japan 246530
M3
PANTYPE - NEW CELL / CECHLO- Japan 43055829
MS
PANTYPE-NEW CELL/ CECHLO-MS | USA 7303661
Cathode Material/ CECHLO-MS Germany (082345569702030.4
Cathode Material/ CECHLO-MS USA 5873987
Cathode Material/ CECHLO-MS USA 5954928
Cathode Material/ CECHLO-MS taly 823495
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{ii) Patenis Joinily Licensed with Tosoh Corporation

BiTAC/ CECHLO-MS Japan 3282691 valid until 01/03/2013

BiTAC / CECHLO-MS Japan 3320834 valid until 01/06/2013

BiTAC / CECHLO-MS Japan 4007565 valid until 07/09/2012

BiTAC / CECHLO-MS Japan 4056030 valid until 21/12/2012

n-BiTAC / CECHLO-MS Japan 3501453

n-BiTAC / CECHLO-MS Japan 3770551

n-BiTAC / CECHLO-MS Japan 3803248 valid until 12/05/2013

n-BiTAC / CECHLO-MS Japan 3807676 valid until 26/05/2013

n-BiTAC / CECHLO-MS Japan 4121137

n-BiTAC / CECHLO-MS Japan 4198726

BiTAC/ CECHLO-MS China 56122 valid until 25/04/2013

BiTAC/ CECHLO-MS India 184136 valid until 25/04/2013

BIiTAC / CECHLO-MS France 625591 valid until 25/04/2013

BiTAC/ CECHLO-MS Italy 6253591 valid until 29/04/2013

BiTAC/ CECHLO-MS Ttaly 1264802

BiTAC / CECHLO-MS Germany 4318533

BiTAC/ CECHLO-MS USA 33145%1 valid until 25/06/2012

BITAC/ CECHLO-MS USA 5360526

BiTAC / CECHLO-MS USA 5372692

BiTAC / CECHLO-MS Usa 5484514

BiTAC / CECHLO-MS USA 62004335 valid untl 13/09/2012

BiTAC / CECHLO-MS Germany 062552169405047 4 valid until

27/04/2013

BiTAC / CECHLO-MS USA 6312572 valid until 06/05/2013

a-BiTAC / CECHLO-MS Italy 1378589

n-BiTAC / CECHLO-MS Tance 1378589

n-BiTAC/ CECHLO-MS UK 1378589

n-BiTAC / CECHLO-MS Germany 137858960302610.5-08

n-BiTAC / CECHLO-MS China 210860

n-BiTAC/ CECHLO-MS China 264840 valid until 20/02/2013

n-BiTAC/ CECHLO-MS Korea 509300

u-BiTAC / CECHLO-MS Korea 558405 vahd until 28/02/2013

n-BiTAC / CECHLO-MS UsA 7045041

n-BiTAC / CECHLO-MS UsA 7048838 valid until 23/11/2013
22
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Z. Trademarks:

3. Services Marks:

4, Trade Names:

There are no registered frade marks

There are no regisfered services marks

The following trade names are in use in relation fo the Licensed
Products:

G

o000

MS

MS Type C
MS Type 300
MS Type 800
is
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Exhibit B
Seope of Supply

1. Licensor’s Exclusive Scope of Supply

o Electrolyzer: to include all instrumentation, wiring, and piping contained within the skid
itself which is to be supplied exclusively for each and every Licensed Product pursuant to
Article 3

o Maintenance of Electrolyzers (including retrofitting of electrodes)

o Basic Engineering Design Package: to include P&ID, flow sheet describing the detailed
process and a bill of materials for major equipment items

2. Licensor’s Expected Initisl Scope of Supply

Licensee may expand the Licensor’s scope of supply on a project by project basis at its
discretion, particularly during the knowledge transfer, to include:

o Contrel Panel

o Transformer / Rectifier

o Hypo Production Tank

o Chelate Resin Adsorption Process Equipment

Where Licensee expands the Licensor scope of supply beyond the exclusive scope of supply,
such tiemns shall be procured under the ferms of the Project Services and Equipment Production
Agreement.

3. Licensee’s Expected Scope of Supply

Licensee’s expected scope of supply shall include all other items not part of the Licensor’s
exclusive scope of supply or Licensor's expected initial scope of supply as identified in the
process flow diagram appearing on the following page.

Royalties to be paid in accordance with Article 7({c) shall be calculated only on the components
mncluded in the process flow diagram appearing on the following page and only based on
Licensee’s actual scope of supply as same varies from project to project. Under all
circumstances, Royalty payments shall not be due on any civil works or on other balance of
plant.
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Schedule 2.03(z)
Training Furnished by Licensor at No Cost

Licensor shall make available to Licensee the following up-front training as described in Article
2.03(a) (with periodic updates thereto to be agreed based on any advancements or developments
made by Licensor)

1. Marketing & Selling

{Objectives
- Provide overview/ introduction to the Membrane Brine Techmology and Licensed
Products
- Provide explanation of flow sheets
- Communicate and discuss key selling points {inchuding features and customer
benefits)
Methoed of Training
- Training to be conducted via use of PowerPoint/ other tools from qualified CEC sales
and technical personnel
- To be delivered face to face at a facility of CEC or one of its Affiliates (date and
lpcation via mutual agreement between Licensor and Licensee)
Maximum Namber of Licensee Participants
- Bight (8) persons for face-to-face training via one session
Time Reguired
- One (1) day training for face-to-face session

2. General Technical Training

(Objectives
~  Provide technical explanation of each typical process flow of Ion Exchange

membrane

1. Brine Purification Section
- Salt Dissolving
- Brine filiration
- Chelate Resin Adsorption
- Brine Dechlorination
- Chlorate Removal
- Na2503 Preparation

o)

. Electrolysis Section
- Anolyte System
- Catholyte Sysiem
- H2 pas system
~ Cl2 gas system

. MNaCl( Reactinon Section

W]
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- Discuss structure and function of each itemn, especially the electiolyzer, brine
purification system (chelate resin tower).
Method of Training
-~ To be delivered face to face at a facility of CEC or one of its Affiliates (date and
location via mutual agreement between Licensor and Licensee)
Maximum Nuomber of Licensee Participants
- Six {6) persons via one session
Time Reguired
- Two (2) days training for face-to-face session

. Insiaiiafion, Operction and Maintenance

Objectives
- Develop practical understanding of installation, operation and miaintenance issues
- HAZOP study with P&ID and bill of materials review (overview)
- Electrolyzer assembly/ disassembly training using Type 300 Series dummy
membrane
- Installation, commissioning and system shut-down process
Method of Training
- To be delivered face to face at a facility of CEC or one of its Affiliates (date and
Iocation via mutual agreement between Licensor and Licensee)
Maximum Number of Licensee Participants
~ Three (3} persons for face-to-face training
Time Required
- Electrolyzer assembly / disassembly training using dumimy membrane on site: two (2)
days
- Installation, cornmissioning and system shut-down: three (3) days

27
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PROJECT SERVICES AND EQUIPMENT
PRODUCTION AGREEMENT
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For Execuntion
PROJECT SERVICES AND EQUIPMENT PRODUCTION AGREEMENT

This Project Services and Equipment Production Agreement (the “Agreement™) is made and entered into
this 30th day of June, 2012, by and between Severn Trent DeNora LLC, on behalf of itself and any of its
Afiiliates (each referred to hereunder as “STDMN™) with offices at 1110 Industrial Boulevard, Sugar Land,
Texas 77478 and Chlorine Engineers Corp. Lid,, located at 35F St. Luke’s Tower, §-1 Akashi-cho, Chuc-
ku, Tokyo, Japan (hereinafler referred to as “CEC”) (each of STDN or CEC individually may be referred
to as “Party” and collectively, the “Parties™).

WHEREAS, from time to time, STDN (or any Affiliate) may request CEC to perform certain specified
activities and services;

WHEREAS, CEC may agree to perform or provide same;

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, STDN
and CEC hercby agree as follows:

DESCRIPTION OF WORK:

STDMN {or any Affiliate) may, from time to time during the term hereof, request CEC to perform specified
services in the areas as generally described in Attachment 1 hereto (such services shall be collectively
refarred to as “Work™):

STDN shall request Work by issuing task orders or purchase ordess {each referred to hereunder as the
“Task Order™). Each Task Order shall be in the form attached hereto as Altachment 2. shall be numbered
and shall describe the proposed scope of the Work and completion schedule. A Task Order may also
include special requirements, if any, applicable to the proposed scope of Work. Each Task Order shall be
subject to CEC’s approval, which may be given in writing or by electronic mail within seven {7} Business
Days of CEC’s receipt of the Task Order. Should CEC not provide its approval within the above period,
the Task Order proposed by STDN shall be deemed as rejected by CEC and the Parties shall have no
obligation whatsoever in relation to such Task Order.

Prior to issuing a Task Order, STDN may request CEC io provide an estimate of the prajected cost and
schedule required for proposed Work, CEC’s estimate may include a proposed fixed fee proposal {a
“Fixed Fee Proposal”) for the Work requested by STDN. Any estimate and Fixed Fee Proposal shall
mclude detailed breakdown of labor hours, material and overhead costs. Following receipt of a Fixed Fee
Proposal, STDN may elect to issue a Task Order that either incorperates and binds CEC o the terms of its
Fixed Fee Proposal or authorizes CEC to proceed with the Work on 2 time-and-materials basis as
described below,

Following acceptance of a Task Order by CEC, CEC shall furnish afl Iabor and proper supervision of iis
employees and shall supply materials, tools, equipment, supplies, surveys, testing, permits, licenses and
all other items and services, which are needed to complete the scope of Work as described in the such
Task Order in accordance with the terms of this Agresment and all attachments herato and thereto, in a
timely, diligent and efficient manner.

CEC COMPENSATION FOR WORK PERFORMED PURSUANT TO TASK ORDERS:

In consideration for CEC's obligations under this Agreement, for Work performed pursuanf {o a Task
Order, STDN will compensate CEC on & hourly basis, with CEC’s compensation (i} for labor, to be
calculaied in accordance with the rate schedule attached hereto as Attachment 3 and (i1 for out of pocket
expasnses in amounts equal to CEC’s actual out of pocket costs paid to third parties without any mark-up.

1
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With regard to the cost of any materials required for the Work, CEC shall place the orders for such
materials and STDN will render payment directly to such material vendors and suppliers in accordance
with the vendors” terms of payment. Unless specifically provided otherwise in a Task Order, the fees to
be paid hereunder shall be inclusive of every type of cost and expense incurred by CEC in performing its
obligations hereunder, including all applicable taxes of every kind or character, and all employee benefits,
withholdings and contributions, whether measured by the salaries or wages or otherwise, including, but
not limited to, those due under any unemployment and workmen’s compensation acls. I CEC’s
compensation for any specific Work is to deviaie from the above terms, such compensation terms shall be
incorporated into the applicable Task Order.

TERM OF AGREEMENT:

Unless otherwise terminated in accordance with the attached Terms and Conditions, this Agreement shall
be in effect for a period of five (5) years from the date indicated on the execution page below and shall
annually automatically renew in one (1) year increments thereafler, unless terminated in writing by either
Party upon a written notice given to the other Party sixty (50) days prior to the expiration of the then
current term. Upon termination, this Agreement shall become null and void, except for those obligations
intended to survive the termination of this Agreement and except for CEC’s requirement to complete and
warrant pursuant to the terms hereof and the relevant Task Order any Work that has not been completed
prior to termination.

INSURANCE:

During the term of this Agreement and during such additional periods extending beyond the term of this
Agreement, CEC shall purchase and maintain, at its sole cost, such insurance in the types and amounts
considered to be reasonably appropriate for the performance of CEC*s obligations hereunder. Prior to
comumencing any Work under this Agreement, CEC shall provide STDN with evidence of the existence,
amounts and effective dates of such insurance, which evidence may be in Japenese. If any of the
insurance policies expire during the term of this Agreement, CEC shall provide STDN with a certificate
of insurance confirming renewal of such policies not less than ten (10) days prior to the expiration date of
goverage.

SUPERVISION OF WORK:

CEC shall assign Mr. Ohara Masahiro to coordinate, and/or supervise all Work. Any replacement of Mr,
Chara Masahiro shall be subject to the mutual written agreement of the Parties.

CONTRACT ADMINISTRATION AND COOPERATION:

The Parties shall cooperate and regularly communicate with sach other and shall take all reasonable
actions to assure the implementation of Work under each Task Order in an efficient and expeditious
manner. In that regard, the Parties agree to meet as offen as necessary, but at least once per month during
the term of this Agreement, to discuss ongoing Work, forecasts for upcoming Work and to review other
relevant contract management and administration matiers.

THE STANDARD TERMS AND CONDITIONS on the following pages, the above-referenced
aftachmenis and any Task Order and attachments thereto issued pursuant fo the Agreement are
agreed fo be part of this Agreement, _
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IN WITNESS WHEREGF, the parties have duly sxeculed this Agrecment offective this 30 day of Juns,

2012

SEVERN TRENT DENORA LLC

BY:

Alex Lloyd, Manager
Address for Notices:

1110 Indusirial Boulevard
Supgar Land, Texns 77478

Lol

CHLORINE ENGINEERS CORP. LTD.

i H i
RY: (s(:; et 7 Gutun)
Danilo Parini, CED '

Address for Notices:
33F 8t Luke’s Towsr

8-1 Akashi-cho
Chue-ku, Tekyo, Japan
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STANDARD TERMS AND CONDITIONS OF PROJECT SERVICES AND EQUIPMENT
PRODUCTION AGREEMENT

Definitiens. As used herein, the following terms shall have the following meanings:

— “dffiliate” means any entity that is controlling, controlled by either Party, or is under common control
of one Party. For the purposes of this definition, the term “control” means the possession, directly or
indirectly, of the power 1o direct or cause the direction of management or policies of such Party, whether
through ownership of securities, by contract, or otherwise;

— "Agreement” s the meaning provided in the recitals and includes these terms and conditions, the
terms and conditions of each Task Order and any additional terms and conditions atizched hereto or
thereto and/or expressly incorporated herein or therein directly or by reference;

-~ “Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general
business in Tokyo:

— “Completion Date” means the date designated In the Task Order issued pursuant hereto for the
completion of the Work. The Completion Date may be changed only pursuant to a change order duly
authorized by the Parties pursuant to the terms hereof}

-- “Start Date” means the date designated in the Task Order issued pursuant herets for the
commencement of the Worle,

- “Task Order” has the meaning set forth in the recitals to this Agreement, but to avoid any ambiguity
each Task Order must be specificaily accepted by CEC pursuant to the terms of this Agreement in order
to have a binding effect on the Parties.

— “Work” means the services to be provided by CEC as deseribed in any Task Order, which Work shall
be performed pursuant fo the terms and conditions of this Apresment and any special requirements
identified in any such Task Order.

Other terms not expressly defined above have the meaning so given to them by this Agresment,

Construction of Agreement. Whenever the conlext requires, the gender of all words used in this
Agreement includes the masculine, feminine, and neuter, Al references to articles and sections refer to
articles and sections of this Agreement, and ali references to exhibiis or attachments are to exhibits and
attachments attached to this for all purposes. Captions, headings, cover pages, tables of contents and
footnote instructions contained in this Agreement are inserted only to facilitate reference and for
convenience and in 8o way define, limit or describe the scope, intent or meaning of any provisions of this
Agreement. Words and abbreviations that have wall known technical or trade meanings are used in this
Agreement in accordanee with such recognized meanings. The layout (if any) of mechanical and
electrical systems, equipment, fixtures, piping ductwork, conduit, specialty items and accessories
indicated on any drawings furnished to CEC is diagrammatic and all variations in alignment, elevation
and detail required to avoid interferences and satisfy architectural or structural limitstions are not
necessarily shown.

Representations. CEC hereby represents, warrants and covenants (a) it is familiar with all existing laws,
rules and regulations, including without limitation, all applicable environmental and health and safety
laws and regulations that relate to and/or may affect CEC’s oblipations hereunder; (b) it has or will
acquire, at iis cost and expense, all appropriate labor, materials, tools, eguipment, trapsportation, taxes,
surveys, testing, supplies, skill, experience, knowhow, software, utilities, bonds, licenses, permits and
approvals required to perform the Work under each Task Order; and {c) the furnishing of or sale, if any,
by either Party to the other Party of any idea, design, drawing, blueprint flow sheat, engineering
information, construction information, technical information, tade secret, patenied or un-patented
invention, and other tangible or intangible information and the use thereof by CEC or $TDN will not
infringe on any patent rights, copyrights, trade secret rights or any other rights of a third party.
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Intellectual Property. (a) No licenses are granted or implied by this Apresment to either Party under any
ownership rights, patents, frademarks, trade names, copyrights, trade secrets or related documentation,
drawings, data, records, formulas, customer lists, processes, specifications, methods, intangible rights or
Iiterature owned or controlled by the other Party or under which such other Party has auy rights. {h) With
respect to each intended use or reference to the same, sither Party shall not use or refer to the other Party,
its trademarks, service marks and frade names in any of its product or service advertising or literature,
business cards, stationery and the like without first securing the prior writien consent of such other Party.
{c) STDN and CEC specifically agree that all improvements, inventions, discoveries and copyright in
works of authorship, including those in formative stages, made by either Party hereto {either alone or
Jointly with others) improving upon or related in any way to any STDN products or equipment shall from
the time of conception or, in the case of works of authorship, from the time of creation, be the property of
STDN. (d} All documents, drawings, iracing, specifications, computations, electronic data, notes and
other documents, data and instruments of service prepered or provided by CEC as part of, or incidental to
the Work, shall become and are hereby designated to be the exclusive property of STDM, Without
himiting the foregoing, any and all original work of authorship created by CEC which is evidenced in
writing or fixed in any tangible medium of expression which is the subject matter of copyright, whether
such work is created solely by CEC or jointly with others, shall be considersd to be "work made for hire™
amd the sole and exclusive property of STDN. (&) CEC shall assist, at 5TDN’s expense and to the extent
reasonably practical, in the protection of STDN's worldwide right, title, and interest in and fo
information, ideas, concepts, improvements, discoveries, and inventions, and its copyrighted works,
including without limitation, the execution of all formal assignment documents requested by STDN and
the execution of all lawful oaths and applications for patents and registration of copyright on a worldwide
basis.

Counfidentiality. CEC and STDN acknowledge that, in the course of the dealings hereunder, each Party
may acquire information about the other Party, its business nctivities, organizational and management
structure, business policies and guidelines, business prospects and operations, its technical information
and s trade secrets, its patented and un-patented inventions, its drawings, blueprints, flow sheets,
designs, engineering information, construction information, financial information, operation eriteria,
customers, subcontractors, and other information of similar nature (whether or not same is reduced {0 a
tangible medium), all of which are proprietary and highly confidential ("Confidential Information"). The
receiving Party shall hold all Confidential Information in strict confidence and shall not reveal the same
except for information (a) which may be disclosed pursuant to the terms of this Agreement; (b) generally
known to the public other than as a direct or indirect result of any breach of this Agresment; (c)
independently and lawfully acquired by either Party from third parties not under obligation of
confidentiality; or {d} for which disclosure is required by any court of competent jurisdiction or any
governmental, texation or other regulatory authority or similar body or pursuant to the rules of any
relevant stock exchange or any applicable law or regulation. The Confidential Information shall be
safeguarded by the receiving Party to the same extent that it safeguards its own most confidential
materials or data relating to its own business. The receiving Party shall not use the Confidential
Information for its own benefit or the benefit of a third party without the express written consent of the
disclosing Party. The provisions of this subparagraph shall survive the termination of this Agreement for
a period of ten (10) years thereafier,

Cuality and Warranty of Work. (a) All Work to be provided hereunder shall be performed by gualifie

personnel in accordance with the highest professional industry standards as practiced in Japan and in
compliance with all applicable laws, the terms and conditions of this Agreement and the relevant
provisions of the Task Order. (b) CEC acknowledges that STDN is relying on CEC to use the effort,
skill, diligence and quality control/quality assurance measures expected of a first class, gualified
professional firm performing services of a similar nature to the Work to be performed by CEC. {c) Unless
otherwise required by the peculiarity of the Works and/or unless otherwise agreed by the Parties, any
materials furnished by CEC shall be new, current, of merchantable quality and in complisnce with any
technical standards or specifications incorporated into this Agreement or any Task Order. When certain

(¥
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materials are specified by a reference standard, CEC may select, with the written permission of STDN,
which permission shall not be unreasonably withheld, any suitable commercially acceptable material
meeting the standard. (d) Each product manufactured or assembled by CEC shall be merchantable, fit for
the purpose for which the product {5 used, and in compliance with the technical standards and
specifications identified in this Agreement and/or in the appropriate Task Order. If there is any
inconsistency batween the terms of this Agreement and the terms of any Task Order, the terms of the
Task Order shall prevail. (&) STDN’s review, approval or acceptance of the Work, and/or paymenis made
shall not be construed as a release of CEC’s obligations hereunder and CEC agrses, at its sole cost and
expense, to correct, make good, or replace {as decided by CEC after due and careful consideration but at
ne cost to STDN), any or all Work that is found not to have been performed in acoordance with the
standards specified under this Section (each, a *Defective Work™). All remedial work required hereunder
shall be undertaken by CEC in such manner so as to minimize any delay and in a prompt and diligent
fashien, provided that STDN has given written notice of any Defective Work to CEC not later than thirty
(30} days after such defecis have been detected by STDN (or 30 days after STDN has been notified by a
customer of any such defects) or would have been detected by STDN using reasonable diligence. CEC
shall be permitted to have access to any relevant document, drawings inspection records or other
documents evidencing the Defective Work and shall be allowed to staff its own personnel to check the
existence and the extent of any Defective Work. CEC’s obligation to correct, make good, or replace any
Defective Work as specified above shall be the sole and exclusive remedy available for STDN for any
Defective Work: but only subject to the condition that any such Defective Work is actually and
completely corrected in the manner specified herein. To the extent permissible under applicable law but
specifically subject to CEC’s indemnity obligations hereunder (which indemnity obligations shall not be
deemed to be sompromised or waived in any way by this provision), CEC shall have no other lability or
responsibility for any Defective Work provided hereunder. All expressed and implied warranties are
disclaimed, except as otherwise agreed upon by the Parties and/or stated in each Task Order.

Individuals Performing Work STDN acknowledges and accepts that certain Work may be performed
on behalf of CEC by CEC’s Affiliates and/or designated subcontractors. Without limiting or excusing any
of CEC’s obligations hersunder, 5TDN may direct CEC to reftain from utilizing any subcontractor,
consultant, individual or employee of CEC whao, in the reasonable opinion of STDN, either (a) has a
conflict of interest with STDN; (b) represents a risk for the disclosure of confidential information; or (c)
is not sufficiently qualified or experienced to perform the Work.

STDN's Right of Inspection. Upon reasonable advance written notice to CEC and during business hours
at times reasonably convenient to both Parties, STDN and/or its agents or representatives shall be
permitted to (i) inspect the CEC faciliies in which the Work is performed, (ii) conduct guality
inspections, and/or other general health, safety, and environmental avdits, and (iii} inspect the products
produced by CEC pursuant to any Task Order, both finished and in the process of manufacture; provided
that the persons provided with access comply at all times with all relevant CEC safety regulations, site
rules and any other rules and regulations relating to health, safety and security in force at the CEC
facilities and/or any other Place of Work. The Parties may agree to implement changes in the manner in
which CEC manufactures, rebuilds, stores or ships such products, to the extent that such changes are
necessary to bring the products into conformance with applicable specifications. The faiflure of STDN to
make such visit shall not relieve CEC of any of its obligations under this Agreement or prejudice the
rights of STION hereunder fo require the correction of defects in the products, subject fo the provisions of
this Agreement.

Technical Data and Know-How. To the extent that the Work designated in a Task Order involves the
manufacture or assembly of STDN products, STDN shall provide CEC with information and data
{including the right to utilize same for the purpose of performing the Work) including, without limitation,
process engineering data, assembly drawings, technical and assembly know how, and material purchasing
specifications, all as necessary in order to enable CEC to perform the Work. Any and all information
furnished by STDN in accordance with this Section shail be complete and accurate in all material
respects; provided however that CEC shall inform and advise STDN if it believes or has 2 reason to

6
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belisve utilizing a reasonable standard of care that any such information provided to it by STDN is
insecurate or incomplete. In no case shall CEC be responsible to STDN in respeet of any claim alleging
any Defective Work which is solely atiributable to inaccurate or incomplete information provided by
STDN and otherwise not discoversd or not discoverable by CEC using a reasonable standard of care.
STDN agrses to indemnify, defend and hold harmless CEC from and against all losses, damages,
reasonable costs and expenses (including, without limitation, court costs and reasonable aitorneys® fees
and expenses incwrred by CEC) and all demands, claims, and causes of action asserted against, imposed
upon or incurred by CEC by reason of or resulting from the use by CEC while performing its obligations
hereunder of information provided by STDN under this Saction.

Compatibility of Software. All docwments, drawings, designs, tracing, specifications, computations,
notes and other instruments of service which compriss a part of, or are otherwise incidental to the Work,
shall be electronically compiled and/or prepared by CEC and transmitted to STDN by utilizing updated
and recent versions of computer software that is readily compatible with the software utilized by STDN.
STDN shall give any and all assistance to CEC as necessary to cause CEC to investigate and familiarize
itself with the computer software utilized by STDN in order to assuwre CEC compliance with CEC™s
obligations under this subparagraph. The computer sofiware utilized by STDN as of the date hereof is set
out in Attachment 4 hereto. If CEC is required to incur any cosis to make its software compatible with
any software utilized by STDN other than the software specified in Atiachment 4 as “CEC Sofiware”,
STDN shall reimburse CEC for such costs.

Place of Work Unless designated otherwise in a Task Order, all work and/or services associated with
the provision of Work shall be performed at any of CEC’s facilities and/or, at the discretion of CEC, at
the facilities of any Affiliate of CEC and/or ifs nominated sub-contractor. CEC shall be subiect to all
workplace safety requirements required by local faw and under STDN’s policy requirements applicable to
STDN’s vendors and suppliers {a copy of which has been provided to CEC) and each of CEC’s
employees, subcontractors, consuliants, agents and representatives working at CECs facilities shall abide
by same,

Change Orders. STDN may add or delete, modify, alier, or accelerate the schedule for the Work,
including without limitation, order changes to the Work, or require CEC to perform additional Work, but
only through = duly executed change order. All change orders shall be in writing and reguire the
signature and acceptance by STDN and by CEC prior to becoming effective. Any adjustments to CEC's
compensation and/or the Completion Date shall be made strictly in accordance with this Agreement. Any
difference or disagresment between the Parties on any specific change order shall be resolved by mutual
discussion, in good faith or otherwise submitted to arbitration pursuant to this Agreement.

Claim for Extra Work. {a) If CEC is of the opinion that any service which it has been ordered to
perform is beyond the scope of the Work which it is contractually required to perform under this
Agresment or any Task Order, then CEC shall: (i) not suspend the performance of the Work but
promptly comply with STDNs order or directive and proceed diligently with the performance of the
Work in accordance with STDN's instructions, and (i) notify STDN in writing within seven {7) Business
Days of such order or directive of the reasons for its disagreement; (k) Should the Parties fail to reach an
agreement that the Work required to be performed is within the scope of the Work which CEC is
contractually required to perform without an adjustment, then CEC, in order to reserve its right to claim
compensation for any such additional work, shall submit to STDN within twenty (20} days after it has
performed the alleged additional Work, a detailed statement of all the additional compansation it expects
to receive. Under all circumstances, the Parties agres that any adjustmenis to CEC’s compensation and/or
the Completion Date shall be made strictly in accordance with this Agreement.

Change in Price and Time, Without prejudice to CEC’s rights under the Section titled “Claim for Extra
Work™ above, CEC’s compensation under any Task Order will not be revizsed for any reason, except as
and {o the extent expressly provided in change orders. (a) The amount by which CEC’s compensation for
any Work is to be increased or decreased by any change order shall be reasonably determined by the
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Parties through one or more of the following metheds: {1) by accepting an amount agreed upon by STDN
and CEC; (2) by applying the labor rates in Attachment 2, material cosis or alternate prices, if any; (3)
by receiving from CEC a detailed breakdown reasonably satisfactory to 3TDN, including actual time slips
and invoices, itemizing the direct cost of additional labor necessary to perform the additional Work under
the change order; or (4) by receiving from CEC a true copy of bid work sheets to determine the CEC
compensation allocable to any eliminated Work. Where the changed scope of Work involves both an
increase and a reduction in any Work to be provided hersunder, the Task Order price shall only be
increased to the extent that the cost of the increase exceeds the cost of the reduction: {b) The
compensation specified in any change order or any adjustment to the CEC compensation oceasioned by
any change order shall constitule an accord and satisfaction chargeable against hoth Parties herein; (¢) No
time extension shall be pranted to CEC by reason of the issuance of any change order unless it is
expressly stated therein; (d) The Completion Date will not be revised for any reason by CEC except upon
the cecurrence of an event of Force Majeure. The Completion Date may, however, be accelerated by
STDN subject to CEC’s reasonable agreement. In such case, CEC shall be compensated for its overtime
in accordance with the provisions of (a) {2) above. The Completion Date may also be delayed by STDN
subject to CEC’s reasonable agreement; (e} Notwithstanding the generality of any of the forepoing
provisions contained in this Section, under no circumstances shall CEC’s compensation for any Task
QOrder or the Completion Date be adjusted on account of or as a result of any occurrence or trassaction
arising out of or from the negligence, wrongful willful act or wrongful failure to act on the part of CEC.

Repairs. If so provided in a Task Order, CEC shall be responsible for proper installation, service,
maintenance and repair of the CEC-produced or assembled products as well as for coordinating repair
requesis from STDN's customers or end users and for resolution of such repair requests, If CEC cannot
resolve a repair request through its technical support personnel or by providing spare parts, CEC shall
first coordinate with STDN’s technical support personnel for resolution of such repair request. CEC shall
have no liability under this Section if the repair requests have occurred as result of the negligence,
wrongful willful act or wrongful failure to act on the part of STDN or on the part of STDNs customers or
end users.

Indemnity, From and after the date hereof, each Pty (the “Indemnifying Party™) shall reimburse,
indemnify and hold harmless the other Party, its directors, officers, shareholders and Affiliates (each such
entity and ils successors and assigns is referred to herein as an “Indemnified Party™), apainst and in
respect of any and all damages, losses, settlement payments, deficienciss, liabilities, costs and gxpenses,
including without limitation, reasonable attorney’s fees suffered, sustained, incurred or required to be paid
by any Indemnified Party because of, or that results from, relates to or arises out of (i) the failure to Fulfill
any agreement or covenant of the Indemnifying Party contained in this Agreement; and (if) the negligence
or willful misconduct of Indemnifying Party; and (b) any and all actions, suits, claims, proceedings,
investigations, demands, assessmenis, audits, fines, judgments, costs and other expenses (including,
without limitation, reasopable legal fees and expenses) incident to any of the foregoing or the
enforcement of this Section, To the extent that both the Indemnifying Party and any Indemnified Party
are determined by a finder of fact to be negligent and the negligence of both is a proximais cause of the
damages assessed by such finder of fact, then in such event, the Indemnifying Party and the Indemnified
Party shalf each be responsible for their respective portions of the damages assessed in direct proportion
to their comparative shares of the total negligence.

Limitation of Liability. In no event shall either Party be liable to the other Party for any punitive,
indirect or consequential damages, including but not limited to, damages for loss of income, loss of profii
or business interruption. In the event that claims(s) raised against CEC on account of this Agreement, or
on account of the Work to be performed under any Task Order, isfare covered under the insurance
polivies required of CEC hereunder, CEC shall not be responsible for any loss, damage or liability
suffered by STDN beyond the insurance policy amounts contractually required hereunder. With respect to
any other cause of action and/or claim arising under this Agreement, or otherwise arising as a result of, or
on account of, the Work provided under any Task Order, CEC’s liability for claims arising during any one
(1) year period beginning on the date of the Agreement to which these Standard Terms and Conditions are
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attached shall not exceed an amount equal to the aggrepate total of the Agreement price(s) of all Tasks
Order(s) dated within same one {1} year period. Notwithstanding any of the foregoing, nothing specified
in this provision is intended to or shall otherwise define, limit, or cap the amount of recovery from CEC
under the provision titled “Indemnity” above with respect to any and all claims to the extent based on a
product liability theory, or otherwise attributable to the fraud, gross neglipenee or willful misconduet of
CEC.

Agreement Schedunle. (1) CEC shall commence the Work con the Start Date and shall complete the Work
on or prior to the Completion Date. Any progress schedule identified or produced in accordance with the
terms of any Task Order (bereinafter the “Progress Schedule”) shall be followed by CEC {(as same may
be modified from time to time in accordance with the provisions of this Agreement), and shall be used by
STDN to evaluate the progress of the Work; (b) If CEC falls behind the Progress Schedule then in effect,
CEC shall take whatever steps as may be necessary to improve its progress and shall, if requested by
STDN, submit operational plans to demonstrate the manner in which lost ime may be regained. It is the
responsibility of CEC to maintain the Progress Schedule and to complete the Work within the Completion
Date 50 as not to delay the progress of work performed by STDN, if any, and others, If CEC falls behind
the Progress Schedule, it shall be the responsibility of CEC to increase the number of men, the number of
shifis, the days of work and/or, to the extent permitied by law, to institute or increase overtime aperations,
all without additional cost to STDN.

Delivery and Risk of Loss. (a) Unless otherwise modified by a Task Order, shipping termas are F.O.B.
STDN-designated location. Unless indicated otherwise in a Task Order, method of shipment shail be at
CEC’s diseretion. (b) All shipping, handling and insurance costs are to be paid by CEC. CEC is lable
for compliance with all laws and regulations governing the unloading, storage, handling and use of all
Work. (¢} Title and risk of loss shall pass to the end user/customer designated in a Task Order at the time
of defivery and/or in aceordance with any different terms which may be set out in each Task Order. CEC
shall bear all risk of loss in transit. Any claims for damages, loss or delay in transit should be made
immediately by CEC directly to the carrier. {(d) In the event that STDN requests a postponement of
delivery beyond the date speeified in the Task Order, STDN shall issue a change order, If delivery is
postponed by STDN (with CEC’s reasonable consent), CEC shall store the products or securs a slorage
location based upon terms and conditions agreeable to the Parties, STDN shall pay or reimburse any and
all reasonable costs and expenses incurred by CEC for the storage of producis as & result of any
posiponement of delivery uander this Section.

Time is of the Essence. CEC specifically acknowledges that TIME IS OF THE ESSENCE with regard
to the prompt and diligent completion of the Work within the Completion Date, Accordingly, if CEC
shall fail to complete all Work within the Completion Date, STDN may, at its option, withhold from any
sums due and owing to CEC under that specific Task Order (the “Affected Task Order”), so much of the
balance thereof as STDN shall deem necessary to secure STDN against any costs, expenses, or damages
which may be incurred by STDN zs a result of said failure (subject to CEC’s limitation of tiability sei
forth in this Agreement), but any such withholding shall not be deemed to be a waiver of any additional
rights that STDN may have under applicable law or under this Agreement in connection with the A ffected
Task Order.

Force Majeure. CEC shall be entitled to a time extensicn if 8 delay in the completion of the Work arises
from unforeseeable causes beyond the control and without the fault or negligence of CEC, ncluding but
not restricted to, acts of God, acts of the public enemy, fires, floods, epidemics, guaranting restrictions,
strikes, unusually severe weather, earthquake, Tsupami, storm, riots, rebellion, sabotage, terrorism, or
similarly excusable delays arising from unforesesable causes beyond the control and without the fault or
negligence of CEC (zach event referred to as “Force Majeure™); and CEC, within three {(3) Business Days
from the beginning of any such delay, notifies STDN in writing of the causes of delay. CEC shall give
notice to STDN of (i) the cessation of the relevant event of Foree Majeure; and (§i) the cessation of the
effects of such event of Force Majeure on the performance by it of its obligations under this Agreement as
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soon as practicable after becoming aware of each of (i) and (i) above.lf the Work is delayed or is
expected to be delayed beyond a reasonably acceptable period of time (considering the expected impact
and effect on STDN"s business activities and customer relationships) as a result of an event of Force
Majenore, then STDN may terminate this Agreement at its sole but reasonable discretion,

Payment Terms. {8} For the timely performance and completion of the Work in accordance with the
terms of this Agreement, STDN shall cause CEC to be paid at such times, in such portions, and in such
manner as described below or as otherwise provided in any Task Order; (b) To the extent that the Task
Order provides for progress payments, such progress payments shall be made by STDN to CEC on a
monthly basis (or in accordance with the relevant payment schedule provided in the Task Order} in
proportionate degree to the amount/value of Work completed during each payment period to assure the
faithful completion of the Work by CEC; (c) Each payment shall be made within a period of thirty (30)
days following, as conditions precedent to any such payment, STDN’s review and approval of the Work
performed and the receipt of invoices/requisitions from CEC (with clear reference to STDN's relevant
Task Order number} and in form and content reasonably acceptable to STDN; (d) In addition to the
requirements of (¢} above, the final payment on any Work shall not be due and payable until such time as
the Work performed by CEC has been reviewed and accepted by STDN; provided, however, that if such
review and acceptance is delayed for any reason attributable to STDN beyond seven (7) Business Days
following the Completion Date, the relevant Work shall be deemed to have been accepted by STDN aad
STDN shall make the final payment due and owing to CEC; {g) CEC understands and agrees that it will
accept payment in full for the Work performed under this Agreement in accordance with the time-and-
materials compensation terms specified herein,

Withhelding of Payments. If CEC fails to perform in a timely manner a material obligation under any
Task Order, STDN may withhold a reasonable portion of CEC’s compensation for such affected Task
Order — subject to CEC’s limitation of liability under this Agreement - to cover the cost of correeting or
resolving the lack of performance in connection with such affected Task Order. IF or when the lack of
performance is resolved, STDN shall pay the withheld amounis to CEC. Notwithstanding the foregoing,
under no circumstances shall STDN have the right to withhold any payment to CEC under any Task
Order other than the Task Order affected by the lack of performance.

Payment of Taxes. CEC agrees to comply with and assume all responsibility for the payment of any and
all taxes, assessments and fees of every kind and character relating to the Work, including all
withholdings and contributions, whether measured by the salaries or wages of any its employees or
otherwise, including, but not limited to, unemployment and workmen's compensation acts and all sales
and uses taxes, which faxes, withholdings and contributions are all specifically included as part of the
labor rates payable by STDN to CEC. CEC agrees to furnish to STDN documentary evidence of such
payment whenever so requested by §TDN.

Defaulf and Terminstion for Cause. If either Party shall violate any substantial provision of this
Agreement (and specifically any Task Order), or any material adverse change shall take place in the
financial condition of such Party, or should any of such Party’s representations made hereunder prove o
be incorrect or misleading ("Event of Default”); then the other Party may serve written notice upon such
Party terminafing this Agreement at a specified date. Upon such termination for an Event of Default, the
other Party shall have the right to pursue any and all remedies available to it under this Agresment and by
operation of law.

Termination of a Task Order for Convenicnce by STDN. STDN, at any time, may terminate any Task
Order issued hereunder in whole or in part for its own convenience. Any such termination shall be
effected by delivering to CEC a notice of termination specifying the extent to which performance of the
Work 15 terminated and the date upon which such termination becomes effective. Upon receipt of the
notice of termination, CEC shall follow reasonable directions provided by STDN with regard to the
continuation or termination of the Work. In the event of a termination of a Task Crder pursuant to this
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Section, CEC shall be paid by STDN only the value of the time and materials actually rendered by CEC:
plus the cost of any supplies or materials ordered but not yet delivered, provided that such orders may not
be cancelled without the payment of a premium or penalty.

Suspension of Work. STDN may at any time and for any reason direct CEC to suspend the performance
of the Work for a reasonable specified period of time. CEC shall resume the performance of the Work
upan the date specified in such direction or upon such other dates as STDN may thereafter specify in
writing. The Completion Date may be delayed by a period of time equal to the period during which the
performance of the Work shall have been suspended. In such case, STDN shall pay or reimburse to CEC
any and all costs and expenses incurred by CEC as a result of the suspension of the Work requested by
STDN.

Security. CEC agrses io {ake all necessary precautions to secure the areas of its facilities associated with
the performance of the Work, in accordance with any requirement of local laws and the general practices
as followed by the industry in Japan and/or where such facilities are located. STDN shail have the right
to audit CEC’s security practices, policies, procedures and measures 50 as to verify CEC’s compliance
with its obligations under this Section. CEC shall immediately report to STDN any breaches or suspected
breaches of its security, but such reporting shall not relieve CEC of its responsibilities hereunder.

Independent Contractor. CEC, in performing its obligations to STDN hereunder, is acting as an
independent contractor, CEC is not an agent of STDN and has no authority to represent or bind STDN as
to any matters except for the payment for the cost of materials required in connection with Work
authorized in a Task Order.

Entire Agreemeni. This Agreement constitutes the full understanding between the Parties hereto with
reference {o the subject matter hereof and supersedes all prior agresments, whether written or oral, with
respect o the subject matter of this Agreement. No other statements, oral or written shall vary or modify
the written terms hereof, and neither Party shall claim any amendment, modification or release from any
provision hereof by mutual agreement, acknowledgement or acceptance of purchase order forms, or
otherwise, unless such agreement is in writing and signed by the other Party, and specifically states that it
is an amendment to this Agreement.

Binding Nature and Restriction on Assipmment. This Agreement shall be binding on the Parties
hereto and their respective successors and permitted assigns. Neither Party may, or shall have the power
to, assign this Agreement or any of its rights and obligations hereunder without the prior written consent
of the other Party.

Waiver. Unless otherwise specified in this Agreement and particularly under the Section above titled as
“Quality and Warranty of Work”, the duties and obligations imposed by this Agreement and the rights
and remedies available hereunder to either Party shall be in addition to and not a Hmitation of any duties,
obligations, rights and remedies otherwise imposed or available by law. No action or failure to act by
either Party including, but not limited to, the making of any payment or permitting 2 Party to continue
with the performance of its obligations, shall constitute a waiver of any right or duty afforded under this
Agreement, nor shall any such action or failure to act constitute an approval or acquiescence in any
breach hereunder, except as may be specifically agreed in writing.

Notices. Wherever under this Agreement or under a Task Order one Party is required or permitted to give
notice fo the other Party, such notice shall be in writing and shall be deliversd personally, sent by
facsimile transmission, sent by nationally recognized express courier or sent by certified, registered, first
class malil, postage prepaid, but not by electronic mail. Any such notice shall be deemed given when
actually received, when so delivered personally, by facsimile transmission or by express courier, or if
mailed, on the fifth day after its mailing, postage prepaid to the recipient Party.

It
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Governing Law. This Agreement and performance under it shall be poverned by and construed in
accordance with the laws of Japan. Any dispute, claim or controversy arising out of or relating to this
Agreement or the breach, termination, enforcement, interpretation or validity thereof, including the
determination of the scope or applicability of this agreement to arbitrate, shall be exclusively referred to
and finally settled by arbitration in sccordance with the Rules of Arbitration of the International Chamber
of Commerce (the “Rules™). The arbitral tribunal shall consist of thres arbitrators, which shall be
appointed in accordance with the Rules. The language to be used in the arbitral proceeding will be
English and the place of the arbitration shall be in Singapore. The arbitral award thereof shall be final and
binding on both 8TDN and CEC and judgment upon the award rendered by the arbitrator(s) may be
entered in any court having jurisdiction thereof.

English as Official Langusge. The American English language shall be the official text of this
Agreement.  No modification of this Agreement (including changes in scope, specifications, price or
delivery schedule} shall be of any force or effect unfess made in writing, in English, signed by both
Parties.

Severability. Each and every provision of law and government regulation required by law to be inserted
in this Agreement shall ba deemed to be inserted and this Agreement shall read and shall be enforced as
though so included herein, and if through mistake or otherwise any such provision is not inserted or is ot
correctly inserted, then upon the application of either Party, this Agreement shall be deemed to he
amended to make such insertion or correction. If this Agreement contains any unlawful provision, the
same shail be deemed of no effect and shall, upon the application of either Party, be deemed stricken from
this Agreement without affecting the binding force of the remainder.

Survival. Termination or expiration of this Agreement shall not release either Parly from any liabilities
or obligations set forth in this Agreement which (i) the parties have expressly sgreed shall survive any
such termination or expiration or (ii) remain to be performed or by their nature would be intended to be
applicable following such termination or expiration.
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Attachment 2
SAMPLE TASK ORDER
Chlorine Engineers Corp. Lid.
[Addrass]
[Contact]
Fanxr [ooe-xs-xxxx]
STDN ENTITY ISSUING TASK ORDER:
TASK ORDER No.:
PROJECT NAME:
DESCRIPTION OF SERVICES:
{Describe in detail or attach proposal]

START DATE:

PROJECT SCHEDULE/COMPLETION DATE:

AGREEMENT PRICE AND CURRENCY: [Specify if different than time-and-materials and/or the labor

rates in Altachment 3]
PAYMENT TERMS:

SPECIAL REQUIREMENTS:
[Blesoribe]

THIS TASK ORDER IS BEING ISSUED PURSUANT TO THE SERVICE AGREEMENT BETWEEN

THE PARTIES DATED AS OF AND THE PARTIES AGREE TO ABIDE BY EACH OF
THE TERMS AND CONDITIONS CONTAINED THEREIN.
CHLORINE ENGINEERS CORP. LTD. SEVERN TRENT DENORA LLC
BY: BY:

[Signature] [Signature]
NAME and TITLE NAME and TITLE
DATE DATE
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Attachment 4 — Soffware

ST Software

Win7

ME Office 2010

Visio Professional 2010

Filemaker Pro Version 9

Chinese Writer (Email font conversion)
Adobe Acrobat Standard and Professional
Maikorou V5

AutoCAD LT201 1 (Japanese Varsion)

CEC Sofhware

Microsoft Office Professional 2003
Antodesk AutoCAD (2 dimension)
Adobe Acrobat 2

Maikurou V3

AutoCAD LT2011 (Japanese Version)
Filemaker Pro Version 9

Chinese Writer {Email font conversion)

it
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AND SERVICYS AGREEMENT
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For Execution

ADMINISTRATIVE SUPPORT AND SERVICES AGREEMENT
BY AND BETWEEN
CEC WATER TECHNOLOGIES LIMITED
AND

CHLORINE ENGINEERS CORP. LTD.

DATED AS OF JUNE 30, 2012
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ADMINISTRATIVE SUPPORT AND SERVICES AGREEMENT

THIS ADMINISTRATIVE SUPPORT AND SERVICES AGREEMENT (this
“Agreement”) is entered into as of June 30", 2012 (the “Effective Date™} by and between CEC
Water Technologies Limited, a Japanese corporation (*Customer™), and Chlorine Engineer
Corp. Ltd. ("CEC™), a Japanese corporation (each of Customer or CEC individually may be
referred to as “Party” and collectively, the *Parties™).

WITNESSETH:

In consideration of the payment hersunder, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Customer and CEC
agree as follows.

ARTICLE 1
DEFINITIONS

For purposes of this Administrative Support and Services Agreement, the following
capitalized terms shall have the meanings ascribed thereto in this Article 1

“dffiliate” means any entity that is controlling, controiled by a Party, or is under common
control of such Party. For the porposes of this definition, the term “control” mesans the
possession, directly or indirectly, of the power to direct or cause the direction of management or
policies, whether throngh ownership of securities, by contract, or otherwise;

“Agreement” has the meaning set forth in the introductory paragraph.

“CEC” has the meaning set forth in the introductory paragraph.

“CEC Personnel” has the meaning set forth in Section 2.2,

“Conflict of Interest™ shall mean with respect to any CEC Personnel, employee’s direct or
indirect interest, or benefit from, employee’s activities, particularly commercial activities, which
might in any way adversely affect Customer or its Affiliates. Circumstances in which o Conflict
of Interest would or might arise, and which should be reported immediately to Customer’s
managers, include, but are not limited to, the following:

fd
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{a) Uwnership of a material interest in any lender, supplier, coniractor, subcontractor,
customer or other entity (other than CEC and its Affiliates) with which Customer
or its Affiliates do business;

{b) Acting in any capacity, including director, officer, partner, employee, distributor,
agent or the like, for lenders, suppliers, contractors, subcontractors, or customers
or other entities with which Customer or its Affiliates do business, except for
CEC or its Affiliates;

{c} Acceptance, directly or indirectly, of payments, services or loans from a lender,
supplier, contractor, subcontractor, customer or other entity (other than CEC and
its Affiliates) with which Customer or its Affiliates do business, including but not
limited to, gifts, trips, entertainment, or other favers of more than a nominal
value, but excluding loans from publicly held insurance companies and
comumercial or savings banks at normai rates of fnterest;

(d)  Misuse of information or facilities to which Customer has access in a manner
which will be detrimental to Customer’s or its Affiliates’ inferest, such as
utilization for Customer’s own benefit of know-how or information developed
through Customer’s or its Affiliates” business activities;

{(e) Unpermitted disclosure or other misuse of information of any kind related to
Customer or Customer’s Affiliates;

{f) Acquining or trading in, directly or indirectly, other properties, or interests
commecied with the design or marketing of products or services degigned or
marketed by Customer or its Affiliates,

provided, however, that a Conflict of Interest shall not include (i) employee’s ownership of
securities of corporations which are listed on a national securities exchange or traded in the
woerldwide “Over the Counter Market” in an amount which shall not exceed fve percent (5%) of
the outstanding shares of any such corporation, nor (if) employee’s continued provision of any
services to CEC or its Affilintes.

“Customer™ has the meaning set forth in the introductory paragraph.

“Effective Date” has the meaning set forth in the introductory paragraph.

"Gdid Services” has the meaning set forth in Section 2.1.

“Long Term Disability” shall mean with respect to any CEC Personnel, emplovee’s

mcapacity for a period of ninety (90) or more consecutive days, or minety (80) or more
cumulative days within any one fiscal year by accident, sickness, or other circumstance that

-
2
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renders employee mentally or physically incapable of performing the duties and services
required of such employee with reasonable accommodation, except as otherwise provided by
faw.

“Secondment Agreement” and “Secondment Agreements” have the meanings set forth in
Section 2.2.

“Secondment Services” has the meaning set forth in Section 2.1.
“Services” has the meaning set forth in Section 2.1.
“Term’ has the meaning set forth in Section 7.1.

“Transzitional Services " has the meaning set forth in Section 2.1,

ARTICLE 2
SERVICES TO BE PROVIDED BY CEC

2.1 Subject to the terms and conditions of this Agreement and in consideration for the
compensation specified in Article 5, CEC agrees to provide to Customer with the following: (a)
certain financial, accounting and information technelogy support services {the “Transitional
Services”) enumerated in Schedule 2.1(a); (b) vertain purchasing, logistics, risk/compliance,
information technology {the "G&A Services ") enumerated in Schedule 2.1(h): {(c} ceriain sales
support, matketing and management services (the “Secondment Services™) enumerated in
Schedule 2.1{c); and (d) the use of certain office space, meeting/conference room, office
equipment (such as telephone systems, computer sysiems, photocopy machines, eic.) and
warehouse space (when required) together with all associated utilities and resources at various
locations designated in Schedule 2.1(d). Transitional Services, G&A Services and Sccondment
Services may be referred to collectively as the “Services™,

22 All Secondment Services provided shall be performed by Mr. Kimitoshi Tadatsu, Mr.
Naofumi Takai and Mr. Kan Yoshida (the "CEC Personnel ™). Attached hersto as Appendix 1
are secondment agreements (sach a “Secondment Agreement” and together the “Secondment
Agreements™) executed by CEC as required under Japanese law for all seconded employees. The
services of the CEC Personmel shall be governed by the current employment terms of such
individuals with CEC, this Agreement and the ralevant Secondment Agreement. CEC shall have
the right to terminate any of the CEC Persomme! in accordance with its work rules and J apanese
law. Customer shall have the right to demand that CEC reinstate any of the CEC Personnel in
cases listed in and in accordance with Section 17 of the relevant Secondment Agreement. In
addition to any rights provided to Customer under any Secondment Agreement, Customer shall
have the right to demand that CEC replace any of the CEC Persomnel for “cause”. As nsed
herein the term “cause” shall mean the employee’s (a) repeated negligence in the performance of

4
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his/her duties and services, (b) conviction of a crime involving moral turpitude, (¢} dishonesty,
(d) substance abuse, {e} Long Term Disability, {f) Conflict of Interest or {g) or any other
disciplinary causes (chouwkai jimu) provided in Article 63 of CEC's Employee Handbock
{(Shugyou Kiscku). If any of these individuals dies, retires, resigns, is removed from the
employment of CEC, or is otherwise unable, unwilling or mcapabla of providing the Services
hereunder, then CEC shall promptly, with the reasonable approval of Customer, replace such
individual with another qualified CEC employee for the purpose of providing their designated
services. If there is a conflict between the provisions of this Agresment and any Secondment
Agreement, the provisions of this Agreement will prevail.

2.3 During the Term, all CEC Personnel shall remain CEC employees and continue to be
paid by CEC and to enjoy the benefits to which they are entitled as CEC employees under their
existing employment terms. Notwithstanding any provision to the contrary contained in this
Agreement, Customer shall have the right to solicit and hire each of the CEC Personnel at any
time during and subsequent to the Term and the compensation to be paid by Customer pursuant
to Section 5.2 hereunder shall be modified to reflect CEC's reduced cost. In circumstances
where any CEC Personnel is hired by Customer, the termination of the employment of such CEC
Personnel with CEC shall be considered to be an involumiary termination and, under all
circumstances surrounding the hiring of any CEC Persomnel by Customer, CEC shall fund any
arrears 1n or unfunded amount in respect of all benefits that any such CEC Personnel was entitled
to receive as a CEC employee up and until the date of separation from CEC.

24 With regard to the office space provided pursuant to Section 2.1(d) sbove, to the extent
that such space requirements expand or contract (or are no longer needed), or should Customer
require the use of warchouse space, Customer shall so advise CEC and CEC shall accommodate
Customer’s reqmrerﬂems and a new monthly rate will be negotisted by the Parties. If additional
office space is required, the new monthly rate will be based on the square meter rental rate
specified in Section 5.5, If warehouse space is required, the rate for such warshouse space will
be subject to the Parties’ agreement based on CEC’s cost. CEC hereby represents that it has the
right and authority to allow Customer the use of any office or warchouse space provided by CEC
pursuarni to this Agreement.

2.5 The Services provided under this Agresment shall be performed in a timely and efficient
manner by qualified and experienced staff and with diligence, speed, prudence and foresi ght.

ARTICLE 3
CONTRACT MANAGEMENT

At least once per month during the term of this Agreement, the Parties shall mest to
discuss ongoing Services, forecasts for upcoming Services and other relevant management and
administration matters. Designated managers of CEC shall report to designated managers of the
Customer as to the status of CEC’s Services to Customer as often as necessary o ensure the
completion of the Services in a competent, timely and efficient manner.

3
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ARTICLE 4
ADDITION OF PERSONNEL

During the Term, the Parties may agree that the Secondment Services hereunder shall be
performed by additional employees of CEC (beyond the individuals identified in Section 2.2
above). All such additional employees, as may be identified in writing by the Parties from time
to time during the Term, shall be included as part of the CEC Personnel for purposes of this
Agresment, subject to CEC executing additional secondment agreements similar to those
attached hereto as Appendix 1. Accordingly, all such additional employees, as identified and
agreed in writing by the Parties, shall be subject to the provisions of Asticle 2 above and the
Customer shall compensate CEC for providing such additional CEC Personnel in accordance
with the provisions of Articles 5 and 6 below.

ARTICLES
COMPENSATION FOR CEC’S SERVICES
5.1 With regard to the Transitional Services, CEC shall be compensated by Customer in the
following amounts:

Transitional Services | Basis of Rate (per Fee (JPY) Review Period
maonil/ per hour)
Financial Services Per Month 422,000/ Month Six {6} month
‘ anniversary and
monthly thereafter
Information Technology | To be provided free of | To be provided free | Six {6) month and
Services charge of charge anpiversary and
monthly thereafier

With regard to the Information Technology Services as specified in Schedule 2.1{a), the
Customer acknowledges and agrees that access to the applications hosted on the CEC network
shall be granted only to CEC Personnel.

5.2 With regard to the G&A Services, Customer shall compensate CEC in the following
amounts:

G&A Services Basis of Rate (per Fee (JPY) Review Period
month/ per hour)
Procurement Services Flat rate per month | 216,000 Every six {5) months
based on estimate
Logistics Services Flat rate per month | 163,200 Every six {6) months
based on estimate
Risk/Compliance PFlat rate per month | 50,000 Every six {6) months
Services based on estimate
Information Technology | Rate per hour used 4,800/ hr Annual
Services
6
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53  The Parties shall review the rates in Sections 5.1 and 5.2 following a period of six (8)
months frora the date hereof.  All out of pocket business expenses incurred by CEC on behalf of
Customer, such as travel expenses, shall be paid directly by Customer. The Parties acknowledge
and agree that the rates in Sections 5.1 and 5.2 and any future adjustments thereto shall be hased
on CEC’s current costs (which are generally labor costs) with an agreed-upon overhead
allocation but no aliccation for profit.

54 With regard to the Secondment Services, Customer shall reimburse CEC for its costs and
expenses with respect to CEC Personnel. All out of pocket business expenses incurred by CEC
Personnel on behalf of Customer, such as travel expenses, shall be paid directly by Customer.
CEC Personnel costs and expenses will be determined and calculated in accordance with CECs
normal method of determining and caleulating such expenses and shall include the actoal costs of
salaries; payroll taxes; incentive compensation; vacation benefits; training; pension bepefits;
medical, dental, life and disability benefits; dues; subscriptions; and the like. For the duration of
the Secondment Services, Customer shall directly pay the workers’ compensation costs of the
CEC Personnel.

5.5  Office space, including any and all ancillary equipment, utilities and other items listed in
Section 2.1(d} above, will be paid at the following rate:

Rate per square meter = ¥ 3,000 JPY per month
Square meters rented = 25 square meters
Total = ¥ 75,000 JPY per month

5.6 ~ Warehouse space, including utilities, shall be paid on at the following rate, as and when it
is requested by the Customer:

Rate per sguare meter = £ 2,100 JPY per month
ARTICLE G
TERMS OF PAYMENT

6.1  The Services and office/warchouse space charges shall be billed by CEC to Customer
monihly in arrears and include all supporting documentation. Within a period of thirty (30) days
following the presentation of monthly invoices by CEC, Customer shall render payment.

6.2  The amounis reflected in CEC’s records shall be binding on both Parties unless shown ta
be in error or to have been determined, caleulated or allocated on a basis not consistent with this
Agreement.

PATENT
- REEL: 035764 FRAME: 0113



6.3 Customer shall have the right — at its own costs and at reasonable business hours, without
causing any disruption to the conduct of the normal business of CEC - upon written request fo be
given to CEC within a reasonable period in advance, to review and audit CEC’s books and
records related to costs and expenses for CEC Personnel, in order to verify amounts invoiced
and/or amounts paid pursuant to this Agreement. Customer may ohject to any item in any
inveice presented by CEC provided that such objection is made by written notice within fifteen
(15) days after receipt or delivery of such invoice. Such notice shall specify the disputed amount
of that invoice and the grounds for such objection. Customer and CEC shall endeavor to settle
expeditiousty any such dispute, being understood that no dispute regarding invoicing or payment
shall prejudice the right of CEC to timely receive payment for the undispuied amounts of each
invoice. On seitlement of the dispute, an adjustment to the inveice shall be made, if appropriate.
Payment or repayment of any balance shall be made as soon as practicable after, but in any event
within fificen {13) days of, the date of such settlement.

ARTICLE 7
TERM AND TERMINATION

7.1 The term of this Agreement (the “Term™) shall commence on the Effective Date and shall
expire {unless terminated earlier pursuant to the provisions of Sec ion 7.2 below, or renewed
pursuant to a writing duly executed by both Parties) on the fifth (5™) anniversary of the Effective
Date.

7.2 This Agreement may be terminated by Customer at Customer’s convenience upon ninety
(80) days prior written notice to CEC. In addition, Customer may terminate the Transitional
Services upon thirty (30} days notice at any time following the six {6) month anniversary of the
Effective Date.

7.3  The failwe of either Party to comply with the terms of this Agresment shall constitute a
default hereunder. Upon default by one Party, the other Party may send a writien notice of
termination. Such notice shall clearly specify the nature of the default and provide the defaulting
Party thirty (30} days to cure the default. If the default is not cured within said thirty (30) day
period, this Agreement shall terminate at midnight of the thirtieth (30") day followi ing the
defanliing Party’s receipt of the notice of termination; provided however, that afier any such
termination, Customer shall remain Hable for the payments set forth in Article 5 up to the date of
the termination.

ARTICIES
INDEMNITY

8.1 From and after the Effective Date, each Party (the “indemmifying Party”) shall
reimburse, indemnify and hold harmiess the other Party, its directors, officers, shareholders and
Affiliates (each such entity and ifs successors and assigns is referred to herein as an “Indemnified

8
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Party™), against and in respect of any and all damages, losses, setilement payments, deficiencies,
liabilities, costs and expenses, including without limitation, reasonable attorney’s fees suffered,
sustained, incurred or required to be paid by any Indemnified Party because of, or that results
from, relates to or arises out of (i) the failure to fulfill any agreement or covenant of the
Indemmnifying Party contained in this Apreement; and (i1} the negligence or willful misconduct of
Indemnifying Party; and (b) any and all actions, suits, claims, proceedings, investigations,
demands, assessments, audits, fines, judgments, costs and other expenses {including, without
limitation, reasomable legal fees and expenses) incident fo any of the foregoing or the
enforcement of this Section. To the extent that both the Indemnifying Party and any Indemnified
Party are determined by a finder of fact to be negligent and the negligence of both is a proximate
cause of the damages assessed by such finder of fact, then in such event, the Indemnifying Party
and the Indemmified Party shall each be responsible for their respective portions of the damages
assessed in direct proportion to their comparative shares of the total negligence.

82  Customer shall moreover indemnify and keep harmiess CEC apainst any claim made by
any CEC Personne! arising out or in connection with wrongful acts or omission made by or
attributable to Customer during the performance of the Secondment Services.

ARTICLE®
EXCLUSION OF CONSEQUENTIAL DAMAGES AND OTHER DAMAGES

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR
INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO,
DAMAGES FOR LOSS OF INCOME, LOSS OF PROFIT OR BUSINESS INTERRUPTION,
EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES AND NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR
EXEMPLARY OR PUNITIVE DAMAGES. THE PARTIES AGREE THAT THIS
STATEMENT CONSTITUTES A CONSPICUQUS LEGEND.

ARTICLE 10
GENERAL PROVISIONS

10,1 Entire Agreement. This Apreement constitutes the full understanding between the Parties
hereto with reference to the subject matter hereof and supersedes all prior agreements,
whether written or oral, with respect to the subject matter of this Agreement. No other
statements, oral or written, shall vary or modify the written terms hereof, and neither
Party shall claim any amendment, modification or release from any provision hereof by
mutual agreement, acknowledgement or acceptance of purchase order forms, or
otherwise, unless such agreement is in writing and signed by the other Party, and
specifically states that it is an amendment to this Agreement.

10.2  Binding Nature and Restriction on Assignment. This Agreement shall be binding on the
Parties hereto and their respective Affiliates, successors and permitied assigns. Neither

9
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Party may, or shall have the power to, assign this Agreement or any of its rights and
obligations hereunder without the prior writien consent of the other.

[
£
Ll

Independent Confractor. CEC, in furnishing assistance and services to Customer
hereunder, is acting as an independent contractor. CEC is not an agent of Customer and
has no authority to represent or bind Customer as to any matters, except as expressly
authorized in this Agreement. CEC shall comply with all applicable laws, regnlation and
orders, including without limitation, all social security taxes, tax withholding, workers’
compensation and other employment laws applicable to personnel performing the
Services.

104 Waiver. Failure of either Parly to exercise any right under this Agreement shall not be
deemed a waiver thereof.

Tk
=
ih

Notices. Wherever under this Agreement one Party is required or permitted to give notice
to the other Party, such notice shall be in writing and shall be delivered personaily, sent
by facsimile transmission, seni by nationally recognized express courier or sent by
certified, registered, first class mail, postage prepaid, but not by elecironic mail. Any
such notice shall be deemed given when aciually received when so delivered personally,
by facsimile transmission or by express courler, or if mailed, on the fifth (Sm} day afler its
mailing, postage prepaid to the recipient Party addressed as follows:

if to Customer: Representative Director
CEC Water Technologies Limited
C/0 Severn Trent DeMNora
1110 Industiial Boulevard
Sugar Land, Texas 77478
United States
Attn: Alex Lloyd

Ifto CEC: Chief Executive Officer
Chlorine Engineers Corp. Lid.
35F 8t Luke’s Tower
8~1 Akashi-cho
Chuo-kw, Tokyo, Japan

Either Party may change its address by a notice given to the other Party in the manner set
forth above.

10.6  Governing Law. This Agreement and performance under it shall be governed by and
construed in accordance with the laws of Japan. Any dispute, claim or controversy
arising out of or relating to this Agreement or the breach, termination, enforcement,
interpretation or validity thereof, including the determination of the scope or applicability
of this agreement to arbitrate, shall be exclusively referred to and finally settled by

10
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10.8

arbitration in accordance with the Rules of Arbitration of the International Chamber of
Commerce {the “Rules™). The arbitral tribunal shall consist of three arbitrators, which
shall be appointed in accordance with the Rules. The language to be used in the arbitral
proceeding will be English and the place of the arbitration shall be in Singapore. The
arbitral award thereof shall be final snd binding on both Customer and CEC and
Jjudgment upon the award rendered by the arbitrator(s) may be entered in any court having
Jjurisdiction thereof.

Confidentiality. CEC and Customer aclmowledge that, in the course of the dealings
hereunder, either Party may acquire information about the other Party, its business
activities, organizational and management structure, business policies and guidelines,
business prospects and operations, its technical information and its trade secrets, its
patented and un-patented inventions, its drawings, blueprints, flow sheets, designs,
engineering information, construction information, financial information, operation
criteria, customers, subcontractors, and other information of similar nature {(whether or
not same is reduced to a tangible medium), all of which are proprietary and highly
confidential ("Confidential Information™). Fach Party shall hold all Confidential
Information in strict confidence and shall not reveal the same except for information (a)
which may be disclosed pursuant to the terms of this Agreement; (b) generally known to
the public other than as a direct or indirect result of any breach of this Agreement; (c)
independently and lawfully acquired by either Party from third parties not under
obligation of confidentiality; or (d} for which disclosure is required by any court of
competent jurisdiction or any governmental, taxation or other regulatory authority or
similar body or pursnant to the rules of any relevant stock exchange or any applicable law
or regulation. The Confidential Information shall be safeguarded by each Party to the
same extent that it safeguards ifs own most confidential materials or data relating to its
own business. Neither Party shall use the other Party’s Confidential Information for itz
own benefit or the benefit of a third party without the express written consent of the other
Party. The provisions of this subparagraph shall survive the termination of this
Agreement for a period of ten (10) years thereafter.

English as Official Language. The American English language shall be the official text of
this Agreement. No modification of this Agreement (including changes in scope,
specifications, price or delivery schedule) shall be of any force or effect unless made in
writing, in English, sipned by both Parties.

Severability. In the event that any provision of this Agreement conflicts with the law
under which this Agreement is to be construed or if any such provision is held invalid by
a court with jurisdiction over the Parties, such provision shall be deemed to be restated to
reflect as nearly as possible the original intentions of the Parties in accordance with
applicable law. The remainder of this Agreement shall remain in full force and effect.

11
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‘any liabilities or obligations sef forth in this Agreement whick (i) the Parties have
expressly agreed shall survive any such termination or expiration or (ii) remain to be
performed or by their nature would be intended to be applicable following such
termination or expiration.

10.11 Third Party Beneficiaries. This Agreement is entered into solely between, and may be
enforced only by CEC and Customer; and this Agreement shall not be deemed to create
any rights in third parties, including any rights in CEC Personnel, or any other
employees, suppliers, or customers of a Party, or to create any obligations of a Party to
any such third parties.

10.12 Headings, References. The article and section headings used herein are for reference and
converience only and shall not enter into the interpretation hersof  Unless otherwise
noted, references in this Agreement to Sections or Schedules are references to Sections in
this Agreement or Schedules attached to this Agreement,

1013 Counterparts. This Agreement may be executed in several counterparts, all of which
taken together shall constituie one single agreement between the Parties hereto.

YI1NESS WHEREOF, this Administrative Support and Services Agreement has been duly
executed on behalf of the Parties by their anthorized representatives as of the date first above
written,

CEC WATER TECHNOLOGIES LIMITE
By:  / < QL*:;-/{ . 5:( .
Nameg’ Alex Lloyd

Title: Representative Direcior

RINE ENGINEERS CORP. LTD.

Name: Danilo Parind
Title: Chief Executive Officer

12
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10,10 Survival. Termination or expiration of this Agreement shall not release either Party rom
any Habilities or obligatons set forth in this Agreement which (i) the Parties have
expressly agreed shall swvive any such termination or expiration or (i) remain to be
performed or by thelr namre would be intended to be applicable lollowing such
termination or expiralion.

10.11 Third Parfy Beneficiaries. This Agreement is cntered into solely bebween, and may be
enforced only by CEC and Cusiomer; and this Agreement shall not be deemed to create
any vights in third parties, including ony rights in CEC Personnel, or any other
employees, suppliers, or customers of a Party, or to create any obligotions of 2 Parly to
any such third porties.

10.12 Headings, References. The article and section headings used herein are for reference and
eonvenience only and shall not emer into the interpretation hereof. Unless othenvise
noted, references in this Agreement to Sections or Schedules are references to Sections in
this Apreement or Schedules aitached to this Agreement.

10.13 Counterparls. This Agreement may be execuled in several counterparts, all of which
taken together shall constitute one single agreement between the Parties hereto.

IM WITNESS WHEREQPF, this Administrative SBupport and Services Agreement has been duly
executed on behall of the Parties by their authorized representatives as of the date first above
writtan.

CEC WATER TECHNOLOGIES LIMITED
By:

Mame: Alex Llovd
itle: Representative Director

CHELORINE ENGINEERS CORP. LTD.

q =3 “
By: ¢ _\ 3 ‘h@g\/\.« L{.:\‘
Meme: Danilo Paring §
Title: Chief Executive Officer |
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SCHEDULE 2.1()
TRANSITIONAL SERVICES

A. FINANCIAL SERVICES

— Booldeeping activities in Japanese GAAP, including:
s Recording payroll as billed by CEC to projects
e Recording material costs to projects
s Recording subcontractor costs to projecis
s Recording payments/receipts (if necessary)

~ Assistance in handling Japanese consumption (VAT) and other taxes in terms of assistance 1o
compile necessary filings (which would then be submitted by Customer directly)

~  Assistance with coding of invoices in preparation for payment {wire transfer)

~  Assistance with monthly close process, including:
e Recording accruals for costs incurred but not recorded/paid
= Recording accruals for percent complete revenue
= Recording revenue associated with shipments made

- Assistance with invoice preparation to customers and collection activities

— Assistance in follow-ups associated with:
s Bank reconciliations
e Account reconciliations
s Payroll issues (liaising with CEC HR)

~ Assistance with preparation of tax filings including:
= Consumption tax {quarterly)

# (Corporate income tax {national/local)
= Any other required tax

~  Assistance with annual statutory reporting and andit of same
~ Interface with CEC on information needed to process invoices from CEC

~  Assist with contract requirements

i3

PATENT
REEL: 035764 FRAME: 0120



B. INFORMATION TECHNOLOGY SERVICES

~  Provision of two lines of deskiop access (one dedicated to Kan Yoshida (Technical Manager)
and one for general use by CEC Personnel to the relevant Customer project, timesheet and
finance data via the following applications hosted on the CEC network:
o MC Frame (ERP system)
o FMIS {(Order Entry, Sales, Payments, Timesheets)
o SCAW (Accounts Payable, Accounts Receivable, Assets, General)

14
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SCHEDULE 2.1(b)
G&A SERVICES

Procurement services to include:

Source/qualify new suppliers for Customer providing information to the General Manager and WPS
Director of Global Sourcing

Establish direct relationship on behalf of Customer with subcontractor/material suppliers, ensuring
that they adhere to the Customer supplier code of conduct

support bid process by obtaining material and other cost estimates, as requested
Upon approval to begin a project, obtain material and other cost pricing {from multiple vendors)
based upon project specifications provided and place orders after receiving approval from General

Manager

Raise Purchase Orders on behalf of and in the name of the Customer using appropriate systems and
processes

interface with suppliers/subcontractors on behalf of Customer regarding project
specifications/delivery/quality/payment and other issues

Provide monthly management information on year-on-year supplier cost reduction in line with
Customer group policy requirements

Logistics services o include:

Coordinate import/export of all international shipments including packaging, freight forwarding and
corresponding documentation

Arrange for packaging/transportation of all domestic Japan shipments
Coordinate “in-transit” insurance issues

Source logistic support companies including but not limited to freight forwarders, trucking companies
and packaging companies

Resolve claims for freight damape and loss with support companies/customers

Rzl Complinnes services to include

Ensuring compliance (including preparation of government-required documentation) with all
applicable laws regarding shipments — domestic and international

13
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B. Information Techuolopy services to inelude

a. On-site support to be provided on an as requested basis where the Customer [T team cannot
resolve issues remotely:

Software instaliation

Software upgradas

Hasic trouble-shooting

Hardware replacement/ expansion

o000
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SCHEDULE 2.1 (¢)
SECONDMENT SERVICES

As used in this Schedule, references to “STIYNT shall refer to Severn Trent DeNora LLC and
references to "STWP” shall refer to Severn Trent Water Purification, Inc.

CEC Persormel shall report and take instructions directly from Customer’s designated
representatives.

Al Tadatsu Kimitoshi {(General Manager and Representative Direcior)

O

)

Responsible for all business activities of the Customer and its current and future
business lines, including business development, sales, proposal development, project
management, engineering, procurement, production, quality assurance and field
gervice

Produces the monthly and on occasion exceptional business reports to fully inform
the Customer about key day to day business and key strategic operational and sales
matters

Follows the direction of the Customer’s board with respect to delegated powers

Formulates sirategies, and operating policies and procedures to deliver the agreed
budget and five (5} year plan for the Customer and undertakes monthly reporting of
business and financial performance against plans

Manage available resources and service providers for Customer to deliver desired
business outcomes {including the management of resources seconded from CEC),
ensuring that productivity levels are maintained through effective monitoring of
staffing levels, financial requirements, and customer requirements

Develop and implement plans to increase market share of Customer product(s) or
markets through establishing and maintaining strong relationships with customers,
end-users, agents, distributors and other stakeholders/ key purchasing influencers

Seeks out and track prospective projects and opportunities for Customer directly or
via established sales channels; and when necessary recommend the development of
additional and alternate sales channels, ensuring compliance with defined Severn
Trent Group procedures

Manage the development of written materials, proposals and bid/ price quotations
providing commercial and technical divection {drawing on available resources within
Customer and elsewhere in STDN), present to prospective customers and follow-up
to secure orders in accordance to company’s guidelines (evaluating lost projects in
order to increase contract wing over the longer term)

Coordinate and cooperate on ceriain sales activities/projects with other STDN and
S TWP regional sales managers where required

17
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Q

Representation of Customer/ STDN via attendance at exhibitions or company
sponsored events around the world when needed or required.

Direct and coordinate project kick off, design, engineering and project execution for
orders won as well as supply chain activities to obtain the optimal level of economy
operations and profit maximization

Understand and adhere to all company health and safety procedures as they relate to
essential job functions Responsibility for health and safety performance of Customer

Liaise with Severn Trent Group functions to lead training and awareness of
Customer in corporate governance program

Work with STDN/ STWP functional departments (including Marketing, Global
Sourcing, R&D, HR, Finance, H&S, IT, Commercial/ Risk) to effectively manage
the Customer business on a day-to-day basis, plan future growth and development
and ensure compliance witl/ implement Severn Trent Group policy where required

Act as principal contract/ relationship manager for the Administrative Support and
Services Agreement, the Project Services and Equipment Production Agreement and
the License Agreement, interfacing with representatives of CEC on a regular basis to
review performance, proactively resolve issues and set out forecasts of future
requiremnents

Global product management responsibility for the license pranted Custome under the
License Agreement which includes external leadership for the product via active
internal promotion within other STDN/ STWP business units, leading on sales and
project execution, as weil as participation in trade shows, equipment seminars and
fraining activities

Management of identified key channel relationships for other STDN products
including specifically Nisso-Taiko of Japan (appointed distributors for BALPURE®
ballast water management) to maximize sales, margins and Japan market penetration
Proactively make recommendations to seaior management about potential and

business case for adding additional STDN (or STWP) products to the Customer
portfolio to increase sales and profits

In addition to Customer General Management responsibilities, act as one of the three
appointed Directors of the Customer, undertaking assoviated responsibilities,
including ensuring compliance with Severn Trent GroupCorporate Governance
guidelines

Takai Naofumi (Sales Manager)

o

Develop and implement plans to increase market share of the Customer’s Japan
market product{s) or markets through establishing and maintaining strong
relationships with customers, end-users, agents and distributors {including hoth

18
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Japanese domestic and Japanese Intemational EPCs) and other stakeholders/ key
purchasing influencers

Seek out and track prospective projects and opportunities for the Japan market either
directly or via established sales channels; and when necessary recommend the
development of additional and alternate sales channels, ensuring compliance with
defined Customer’s procedures

Manage the development of written materials, proposals and bid/ price quotations
providing commercial and technical direction (drawing on available resources within
the Customer and its Affiliates), present to prospective customers and follows-up to
secure orders in accordance to Customer guidelines (evaluating lost projects in order
to increase contract wins over the longer term)

Coordinate and cooperate on certain sales activities/projects with other Customer
Affilinte regional sales managers where required

Representation of the Customer where required via attendance at exhibitions or
company sponsored events around the world when needed or reguired.

¥Kan Yoshida (Yechnical Manager)

a

O

The Technical Manager is responsible for coordinating the activities of the Customer
Project Management Department as well as performing the functions of a Project
Manager.

Perform the duofies of a Project Manager on key projects

Consult with other Project Managers as necessary to assist with the successful
completion of their projects

Resolve conflicts caused by shared CEC common resources
Interface with the General Manager to coordinate the work and resolve bottlenecks

Provide technical expertise to Sales and Marketing as primary interface between
Engineering and Sales and Marketing

Manage work being performed by internal groups and external engineering or
manufacturing companies

Direct and coordinate project kick off] design, engineering and project execution for
orders won as well as supply chain activities to obtain the optimal level of economy
operations and profit maximization

Provision of Technical Sales support
Co-ordination of instaliation, maintenance and commissicning services

Adherence to all company health and safety procedures as they relate to essential job
funchions

15
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SCHEDULE 2.1(d)
OFFICE AND WAREHOUSE LOCATIONS

{3ffice Location:

Okayama Works

24-6, Higashi-Takasaki

Tamano City, Okayama 706-0134, Japan
Phone: 81 86371 3111 (main reception)

Warehouse Loeation:

To be provided upon Customer request at the same office jocation in Okayama as specified
above.
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APPENDIX 1
EXECUTED SECONDMENT AGREFMENTS
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SECONDMENT AGREEMENTS

Myr. Kimitoshi Tadaisn
Mr. Nachumi Takai
Br. Kan Yoshida
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Secondment Agreement

VAV IVITTARESE (T TR, 05 Jhooooli RS HMTIa, £03 j i,
FOHE (BT THEE, EVWS ) EZAHBES B0 BLERUTHESOREEREDS
L, ROLBYENEREYS,

Chlorine Engineers Corp., Ltd. (hereinafler referred to as “CEC™) and CEC Water Technologies Ltd,
(hereinafter referred to as “NEWCO”) have entered into this Agreement in relation to, among others,

employment conditions In respect of sccondment of smployes of CEC thereinafier referred io as
POy i : P
“Secondes™} i NEWCO, and cost allocation as follows:

HB1&(HEE)
BEZiiHELRossHEEES,

HEHEOKRE BE 4

Article 1 (SBecondesz)
CEC shall second the following employee to NEWCO.

Mame of Secondee:  Mr Kimitoshi Tadaisg

E2&({HBEEE)
HESORFSZA0HESEBE,. 202 F 78 1828028 12831 BETCETH, 28
MRRTEY N BEETE, BENREOEEL VT, BZEESEEIES,

2 EBROABUSHCRY, HOHESEEERS LS IS MENF 6288 E. BER
BOL ERFLEERYI LA TES,

Article 2 (Term of Secondment)

The term of secondment for Secondee shall be from July 1, 2012 to 31 December 2012, Not Iater than

30 calendar days prior to the expiry of the secondment, CEC and NEWCO shall discuss the fransfer of Mr

Tadatsn to NEWCO on a permanent basis,
Z In case it is necessary to extend or shorien the foregoing secondment term due o the necessity of
operation, the said term may be extended or shortened based on the negetiation between CEC and

NEWCO.

B35 (RS
HEHEE. POERERCEE TS,

Article 3 (Term of Employment)
The term of secondment shall be counted in o the term of employment with CEC.

545 ( BRALtE RUFTES )
HEAAHERUBGESR, ROLSYLTS,

foktE CEC o —a—F90 /0% —HReH
“]-
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Fifety EHEIERLEKBEETRD EBEMAa7-358
e BUBESETESE 245

Article 4 (Company Name receiving Secondee and Its Location)

The company name receiving Secondee and its Jocation shall be as follows:
Company Name: CEC Water Technologies Lid.
Registered Office address : 35™ Floor 5t. Luke’s Tower, 8-1 Akashi-cho, Chuo-ku, Tokya Japan
Secondee working location address:  24-6, Higashi-Takasaki, Tamano City, Okayamna 706-0134, Japan

3% (89
B, HEEEKAB (4HER 1 &8, ZoASREGS L THASES,

Article 5 (Status})
CEC shall grant the Secondee a leave of absence (as CEC shall instruct) and have the Secondee seconded
to NEWCO as a representative director of NEWCO.

S {(EERESHE)

HEEE, 2OoRSHERSLT, 2SBRUZ08BDEY, EEA25ES0ESRE T
FTORBILHEETS,
Article 6 {Duty of Care}

Secondee shail, a5 a representative director of NEWQO, conduct NEWCOs businese in accordance with
laws and regulations and the rules of NEWCO with due carz of good manager,

7% BEAEE)

i, ERLEERLEE, HEHBINU THEASBEGRTED
ZHEHBORMASE (FOERLETSEBASBENE VS, BTEV,. ) o LBEREE,
1B uEEdS,

3 HEEENMIB s BHEEATESEASDETLLEE, S5 USHBIELET, 0
FHEEFEThEEs 2L,

Article 7 {Overtime Work)
1 MEWCO may instruct Secondee to work overtime, when necessary in its operation,

2 The maximum hours for overtime work of Secondes {within the meaning of overtime work for the
purpose of the rules of CEC, hereinafier the same) shall be up to forty-fve (45) hours per month.

3 When Secondee conducts avertime work which shall result in more than forty-five {43) hours per
month, NEWCO shall notify CEC in advance and obtain the permission fom CEC.

FyH ( RENERFHEORE)
BEADHFLABITHBBEFELDVTE, FORESCETVTEREL, TOLEETF
BETS, 46, BKE1ELBUZATOLE2FCSHS,
Article 8 {Responsibility for Overtime Work Allowance and the like)
Allowance for overtime work and holidey work shall be calculated in accordance with the rules of CEC and

CEC shall bear all of such allowance which shall be relmbursed by NEWCG to CEC in a manner sef out
in Paragraph 2 of the Article 10..
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BEo® ( EREBAE)
HESOESSBEAER, RFOoREsERETS,

Article 8 {Annual Paid Leave)
With respect to annual paid leave, the rules of CEC shall apply,

BLoR(EHREUES)

1 HESCERECESE, POBELLY, BAHMECNLUEERLT260293, 1
EULHEBLCDVTH, TOECVWIEOBEREELE, SBT3,

2 ZEHEMECHHEBES-LTAE 71991 BERLESARALCTNS SO L., HESE
HEE NP EETOMAEL LBES. FERTEBASC DV THIRSE . 455D T35,

Article 10 (Remuneration and Bonus)
1 Secondee’s remuneration and bonus shall be paid directly from CEC fo Secondee in accordance

with the rules of CEC with bonus to be paid upon confirmation from NEWCO of the bonus amounts.

2 NEWCO shall pay to CEC JP 719,911 _ per month on the last day of each month as remuneration
contribution and seperately any variable bnnu.-, and other agreed total uﬂﬂpﬁﬂﬁ&dﬁﬂ henefits and
erhtiemenm due to the SECDﬁdFEﬁ coo

ENE(HEEBEOTEE)
HEE0RERE. MERE. BEEFRR, BEES2ES, ERAREE. Bl THE
Aok, Chalar2ERTRHRRMENEE LRV ZFREZHd> 2 0LTS,
2 HEEOHEGENSHEERRBR., ZUSVTHEYTRZELL, chilAH2888ZH
BETS,
Article 11 (Social Insurance and the like)
CEC shall continsously provide Secondee with bealth insurance, nursing-care insurance,
employee’s pension insurance, employee’s pension fund and unemployment insurance.  Emplover's

contributions in respect of premiums for these social insurances shall be paid from NEWCO to CEC in

a manner sef out in Paragraph 2 of the preceding Article.
2 NEWCO shall hold statutory worker’s accident compensation insurance covering the Secondee and its

premium shall be borme by NEWCO.
BERR{ABCEICUERE)
HEECHTAHEREL VTR, PORSOBRILYEFELL, 10RE2HIIELZ
FRECXIBSEDETS,
Article 12 (Accident Compensation Additiona! Benefits under CEC policy)

Accident compensations for Secondee payable in accordance with the policies of CEC shall be paid by
CEC and reimbursed by NEWCQ in a manner st out in Paragraph 2 of the Article 10...

HF3&{(HNBESOER )
zamggﬁ%zﬁvxﬁﬁﬁ%ﬁﬁﬁﬁ NHEERE. ZORBLETEZZFAHESCNL
EXETS.

2 BHCSECBAR, PORBCETESEFHASIHLESSERYS, £FL, ZEE 0
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FRE2HLEUBLTOSEESRHS,

Article 13 {Costs and Expenses during the Term of Secondment)

I Costs and expenses such as travel expenses incurred in connection with NEWCO's business
instructions shall be pald directly from NEWCO to Secondes in accordance with the rules of NEWCO,
2 Commutation cosis shail be paid directly from CEC o Secondes in accordance with the rules of CEC at
the time of Secondment and shall bz reimbursed by NEWCO to CEC in 2 manner set out in Paragraph 2
of the Article 10.

BUE(HARUVERLELZRE )
HEFOHAC#SIRELAE TORERCERCES PR TORER, BYHoES D ERE

FHBEL. HEELEKTS,

Article 14 (Travel Expenses for Secondment and Reinstaternent)

Travel expenses to NEWCO's location incurred by Secondee in relation to secendment and those to CEC's

location incurred by Secondes in relation to reinstatement shall be borne by CEC in accordance with the
rules of CEC and paid {o Secondee from CEC.

FIs&{ BREE)
HEEQEANEECVTE, BoRRsER TS,

Article 15 (Benafit Plan)
With respect to Secondee’s benefit package, the rules of CEC shall apply.

s & (BREE)

HEEUNT2HESBINATSERS( BR-%e £2 )4, S8 ERY3E,
FOoRELCETE, FAUPEREZEELTESTS. '

2 RotRFsEd tEESUASHAROLHRBESE, ZFXBCEHSL0LT5,
Article 16 {Retirement Allowancs)

When Secondee retires from CEC, Secondee’s retirement aliowances {retirement fomp sum allowanice
and pension} corresponding to the term of secondment shall be paid from CEC to Secondee in accordance
with the rules of CEC taking into account the term of secondment in the calculation of the overall years of
service by Secondee.

2. Employer's contributions to CEC's company pension fund and pension plan for Secondee shall be paid
from NEWQCO to CEC.

FE17HR{ER)
Zid, ROESOVThACERTIERE, 82 N~ —2 o 7 —-ROBVWTHEEEF
W oEsE @ @Es8WTE, BOSERE>T, BAHEESEEE R LF TS
B
(1 HEEF, 2EENEZOBRRC A ZONBREESEINDEE, S, Z0E
LRREEE O RCHETREENIHEROBERIEY TR E,
( 2 Y HEST, RASERCKIUERESREL, TORENESETHSLAEHShE L

E,
(3) Y, GR4BILIVHEEOERERFEL, TOERNZYETHELEHS5HS
L&,
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( 4)ZF, HESOEVEEERSYRER
BESEL, TORMFEUTEHS LB
iz

Article 17 {Reinstatement)
If any of the following evenis ccours, NEWCO may reinstate Secondes to CEC:

{1) Secondee is removed as a Representative Director of NEWCO in accordance with the Companies
Act or NEWQO's articles of incorporation or Secondee falls under any of causes for dismissal or
termination set out in Article 63 of CEC's Employee Handbook (Shuugyou Kisoku);

{) Secondee desires o be reinstated for a special reason and such reason is considered ressonable;

{3} CEC desires to reinstate Secondee for a special reason and such reason is considered reasonable;
or

{43 NEWCO desires to reinstate Secondes for reasons of poor performance or inability to perform

defined work duties o a rensonable standard; or
{5 It is recognized that the purpose of secondment has been accomplished or diminished.

Any such proposed reinstatement Hsted in iems {1) to [5) shall first be discussed at the CECNEWCD
Parmership Board and agreed by CEC as respect 1o iterns (2) and (4).

Fiesk (N—hF—SvFR—R)

REEE® BT,

Article 18 CEC-NEWCO Partnership Board

The CEC-NEWCO Parinership Board consists of two persens from NEWCO and three persons from CEC
{two persons after six months from the effective date) whose role is to provide a forum for communication,
discussion and decision-making in relation to the secondment services as better specified in Article 19.

19 & ( BitEE)
FRUZE, HOEOROEREIEL, CECNEWCO N~ hF—3 v 7HR— REBUTHER
ERREEEED,
({1 )VEAS T AOERTEEES
4 HHEOBRIEYZESR
O TOHZHSEHShLEES
(2 )2 8RA0BEERBEE
4 HEEDZLSH3ERAR
O HAaZoXEEMH. FRRUGRE
A HEEOSFRE
Z TOMREHSSROshEEE
Article 19 {Liaison and Coordination)
CEC and NEWCG shall mutually carry out linison and coordination with respect to the following matters
via the forum of the CEC-NEWCO Partnership Board:

{n Liaison and coordination matters from CEC o NEWCO:
{0 Matters concerning Secondee’s carveer; and

-5.
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{ii) ther matters requestad by NEWCO.

{2} Liaison and coordination matters from NEWCU to CEC
{i} Secondes’s business operation at NEWCD:
{if) Secondee’s working hours, holiday and leave;
{iif) Secondes’s working conditions; and
{iv) Other matters requested by CEC,

FuwH({ —EHADEL)
i, HEEBEZ0EESHEATEHRES B TSR,

Article 20 (Prohibition of Double Becondment)
NEWCO shall not further seeond Secondes to NEWCO's affiliates.

HNR(BE0BR)
ﬁ%ﬂt%b%ﬁﬁiUt&€‘ﬁt,ﬁi%tﬁémmugﬁtvufﬁ‘ﬁzﬁ%mi»
RS,

Article 21 (Solution of Questions)
If questions arise in relation to this apreement, or with respect to matters not provided in this agreement,
CEC and NEWCO shell consult with sach other and solve such questions or matters.

SR (EUHE)
FERNUOEDHEYE, ENEOBRENESE 1 20OHBEEEETEYTE,
Article 27 {Effective Term)

The effective term of this agreement shall be from the execution day of this agreement to the gxpiration day
of the term of secondment provided in Article 2.

EnR{BHOER)

SO ERHETRTE 2 TE, 2. BOESETAE0 1 s ANETLEEICLUTFLE
HELALEE, RENEHEBTHOLENTED. T, FEL{E T LHEBHOFEFO
BiE. £53-5flg BECLSEROBREFSCENFTES, YSo0BEmslLiTE, &8
BEAE, CECNEWCO N~ b~y PR RTOBEEETOSHSE08T5,

Article 23 {Termination)

NEWCO may terminate this agreement with one {1} months prior written notice to CEC. In circumstances
of failure of sither CEC or NEWCO to comply with the terms of this agreement, the other party may send a
written notice of termination. In any event of termination (both for convenience and default) the intention
of the parties to terminate the agreement shall be previously discussed at the CEC-NEWCO Partnership
Board.
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201268 30H

FRNFFOEL L TEB 2 BEERL, B2PE- BE2053% | BEEETS,

June 304, 2012

IN WITNESS WHEREOF, this secondment agreement has been duly exascuted on behalf of
the Parties by their authorized representatives as of the date fivst above writien.

PRUVIVSITA Hiad
CHLORINE ENGINEERS CORP. LTD.

By
Name: 47— /AU~ Danilo Parind
Title:  RJEMEE CEC Chief Executive Difcer

CEC o4 —&8—Fo/05~Z HiAel
CEC WATER TECHNOLOGIES LIMITED

(

. }'A =
By: J.’EE_W{\;,«( ,(—'L{: Lff{ *
Nanfe: FLY9RZ [O4K Alex Lioyd
Title: SR EHE Representative Director
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2012¢E6 A 30 H

AEESHFEOME LTRS BB ER L, PLis BADI L4 | BERETS,

dJune 30, 2012

IN WITNESS WHERBEOF, this secondment agreement has been duly executed on behalf of

the Parties by their authorized representatives as of the date first ahove written.

ol rmiea T X BsStt
CHLORINE ENGINEERS CORP. LTD.

‘C’%ﬁ&ﬂ% ﬁ@uﬁ u:)

Byt
Name: Fo—m o 2l —x= Dranilo Parini
Title: {CEEEHR CEO Chief Executive Officer

CEC Uz —F—Fo o3 S
CEC WATER TECHNOLOGIES LIMITED

By:
Name: 7w 72 oA F Alex Lloyd
Title: (NEEIHE Representative Director
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Secondment Agreement

GOV IVITTAHREH(UTF T SWD )L CECIF~R—F Y /00— XHhR 4
HOBFT T2, &VWS )i, BOoHEE (T THAS: VD )22 AHRSE2BOX 8L
BUHRSOBRRBECEL, ROcBUBNESFE TS,

Chlorine Engineers Corp., Lid. {(hereinafter refarved to as “CEC™) and CEC Water Technologies, Lid.
{(hereinafter referred to as “NEWCO™) have entersd into this Agreement in relation to, among others,

employment conditions in respect of secondment of employee of CEC (hereinafler referred to ns
“Secondes™} to NEWCO, and cost allocation as follows:

F1R{(HAE)
HEZiSLroEraes s,

HEARBOESE 8SF EX

Article 1 (Secondeg)
CEC shall second the fbllowing employee to NEWCO.

Mame of Secondes:  Mr Maofumi Takai

F2%( HEEE)
HEEORLSZAOHBEBE, 2002878 1825201556 A0 HETLETS,
2 EBOSEEECLY, TROHBENEEESLEERE I3 4EF 5288100, B
FoL EEFELEEBYRIENTES,
Article 2 (Term of Secondment)
The term of secondment for Secondee shall be from July 1, 2012 to June 30, 2013,

2 In case it is necessary to extend or shorten the foregoing secondment term due to the necessity of
aperation, the said term may be extended or shortened based on the negotistion betwesn CEC and

NEWCO,

i1k (BREY)
HEdRE, POSEFERIIBETS.
Article 3 (Term of Employment)
The term of secondment shall be counted in ip the term of employment with CEC,
F 4 HEELEERTHRER )
HESSHERCHERE, ROV LT,

foibg CEC T4 —4%—F9 /O —HR 4
Fifess HEFSHPLESRE 8- ERRR T35 5
EE MiLBE EBTESIE 24-6

PATENT
REEL: 035764 FRAME: 0138



Article 4 {Company Name receiving Secondee and lis Location)

The company name receiving Secondee and its location shall be as follows:
Company Name: CEC Water Technologies Lid.
Registered Office address : 35% Floor 8t. Luke’s Tower, 8-1 Akashi-cho, Chuo-ku, Tokyo Japan
Seconden working location address:  24-8, Higashi-Takasaki, Tamano City, Okayams 706-0134, Japan

FHSH{( BT
PR, HEEEAR (E6EE ) =8, ZoBLLTHAEES,

Article 5 {Siatus)
CEC shall grant the Secondee 2 leave of absence {as CEC shall instruct) and have the Secondes zaconded

to NEWCO as an employee of NEWCQO.

s (BEE)
HESORESRE, ABEE. k8. AESoSBCEITIEE{ 2PL, ErakiEsR
<y, ZOREEERTS.

Article & (Duties and the like)

During the period of the secondment, Sscondee shall take all work instructions Fom NEWCO incheding
compliance with NEWCO defined work rules and policies. With respect to matters regarding Secondes's
duties including werking hour, time for recess, holiday, leave and the like (but excluding annual paid leave),
the rules of NEWCO shall appiy.

7% ( BHAESIE)
Zik, EREAETLER, R ECNLTEERASBESSTES,
2 HEHEEOBRHAYE FORABCST>HENDHBEEVS  UTEU, W hBEEE,
1AHSBEETS,
3 HBHEAMAPACSEBEEEATERIASFETREER, S5FUHLBLRALET, 70
SFHERHzRERS RV,
Article 7 {Overtime Work}
NEWCO may instruct Secondee to work overtime, when necessary in its operation.
2 The maximum howrs for overtime work of Secondes {within the meaning of overime work for the
purpose of the rules of CEC, hereinafter the same} shali be up to forty-five (45) hours per month,

3 When Secondee conducts overtime work which shall result In more than forty-five (45) hours per
month, NEWCO shall notify CEC in advance and obtain the permission fom CEC.

3% ( SENAEEFEE0RE)
BASHFUSITHRERBTHCDVTE, BORRLETLVTHEL, T0oeEs Ry
REY2. 26, S0RE2HEBUZF TO2EERICEHD,
Article 8 (Responsibility for Overtime Work Allowance and the like)
Alowanee for overtime work and holiday work shall be caleulated in accordance with the rules of CEC and

CEC shall bear all of such allowance which shall be refimbursed by NEWCO to CEC in 2 manner sat out
in Paragraph 2 of the Article 10,

9% ( FOERNE)
HESOFRERIERE, PORBREERATS.
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Article 9 (Annual Paid Leave)}
With respect to annual paid leave, the rules of CEC shall apply.

FUR(ERRUTEE)

1 HAEOERSRUTESE, PoHEBCKY, FAHEECRNUESESETREO0LTS. &
EFULEECDUTR, TOBLYVWITEOEREELE, S043,

2 ZREHEEOKSEESEULTHEE 520864 AEBLEERBLRHS20L L, HEED
REThZEETORAEL AEES  FHEUBASI SV TRISEE. 4520895,

Article 10 (Salsry and Bonus)
1 Becondee’s salary and bonus shall be paid directly from CEC fo Secondee in accordance with the
rules of CEC with bonus to be paid upon confirmation from NEWCO of the bonus amounts.
2 NWEWCO shall pay to CEC JPY 520,864 per month on the last day of each month as basic salary
coniribution and separately any variable honus and other ag"essi total campnnaﬁtmn benef s and
entitlements due to the Secondee, e

EnR(HE2RBE0HES)
HESoEERE, TEEL. BEEeRE. B45sEs. ERERE 85 W T
HADE, :hsaﬁﬁ%ﬁ*ﬁﬁﬁﬁﬁﬁwﬁﬁ%zaaﬁbaﬁ%tﬁ%a%mt?@n
2 HESOHBENZREERE, ZUHVTHEET L &L, CHICAFSERBREH
BEYSE,

Article 11 {Social Insurance and the like)

CEC shall continuously provide Secondee with health insurance, nursing-care insurance,
employee’s pension insurance, employee’s pension fund and unemployment insurance. Employer's
contributions in respect of premiums for these social insurances shall be paid from NEWCO to CEC in
a manner sef out in Paragraph 2 of the precading Article.

2 NEWQCQO shall hold stawtory worker’s accident compensation insurance covering the Secondes and its
premium shall be borne by NEWCO.

FIE&(ABLEITCHEZR)
HESCHTDHEHERBCDUVTH., B0REEBECLYEAFAERL, 10881 HIEL 7
FBLOFEFHIEHETS,

Article 12 (Accident Compeasation Additional Benefits under CEC policy)
Accident compensations for Secondee payable in accordance with the policies of CEC shall be paid by
CEC and shall be reimbursed by NEWCQ in a manner set out in Paragraph 2 of the Articls 10...

ERR(HEGHEEROER)

COEBRTEIE > TRETIHERBZVOREEAE, CoRBLEJSEsZN HaELENLE
EERTS,

2 BEBIAELERAE, FORBUAETEHIHESCRLERZRTE, 8L, Z2HS 10
REIHIIEUBLCFDLEAETNS,

Articls 13 (Costs and Expenses during the Term of Secondment)
Costs and expenses such as travel expenses incurred in connection with NEWC0Os business instructions
shall be paid directly from NEWCQO to Secondee in accordance with the roles of NEWCQ.

-3-

PATENT
‘REEL: 035764 FRAME: 0140 -



Z Commutation costs shall be paid directly from CEC to Secondee in accordance with the rules of CEC at
the time of Secondment and shall be reimbursed by NEWCO to CEC in a manner set out in Pasagraph 2
of the Article 18,

EUE(HBRUHBLESESR)
HEZOHBIASEEESTORBRUTERLESBECONKEY, BrEDESIEED

FHEEL, HEEIXRTS,

Article 14 (Travel Expenses for Becondment and Reinstatemnent)

Travel expenses to NEWCO's location incurred by Secondee in relation to secondment and those to CEC™s

location Incurred by Secondee in relation to reinstatement shall be borne by CEC in accordance with the
rules of CEC and paid to Secondee fom CEC.

F 5% (ERELE)
HEZEOBEFMEEL VTR, BORBREEAYTS,

Article 15 {(Benefit Plan)
With respect to Secondee’s benefit package, the rules of CEC shall apply.

F 6%k (ERs
HESCRTHHAEBCES 2RSS ( BR-Be 52 )5, HEEr9 2 8RT3E,

FoRECEJE, BAHEHEEBELTHERTS,

2 FoeExfgidds CRFSUAIHEE0&ERBESE, ZARCERSE0LTS,

Article 16 {Retirement Allowance)

When Secondee retires from CEC, Secondee’s retirement allowances (retirement lump sum allowance
and pension) comesponding to the term of secondment shall be paid from CEC to Secondee in accordance
with the rules of CEC taking into account the term of secondment in the calculation of the overall years of
service by Secondee.

2. Employer’s contributions to CEC’s company pension fund and pension plan for Secondee shall be paid
From NEWCO to CEC.

E17%(HE)
Z@.ﬁmﬁ%wwmﬁﬁtﬁﬁﬁ%ﬁﬁg B2~ 7H - RIBEVTES
HSRZEBEETL, €510 @), @8V TE, Boagss -7, BAlasSsEIE

HDSIEHFTES,

U
&

(1 ¥HBEYN.ZO E SPREENE G RIRETIHERZBROERIESTa L&,
{2 ) HEmEN, BACERCKYVERZ28L., t0EHAfEYTH5E&EH513

&,
(3) Y, KASEALCIYHASOEREFEL, YOBAFf SN TS>EEH 513
L&,

(4) 24, HEEOEVRBERE VU EEERORGTF cE RV L L E¥BRIEHAESDE
BESHL, mmﬁaﬁxérﬁa& BHSNBEE,
{5 ) HESOEIhENAERIGEBEL LB B L E,
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Article 17 {Reinstatement)
IFany of the following events ocours, NEWCO may reinsiate Sceondes to CEC:

{1} Secondes falls under any of causes for dismissal or termination set out in Article 63 of CEC's
Employee Handbook (Shuugyou Kisolu);
{2} Secondee desires 10 be reinstated for 3 special reason and such reason is considered reasonable by
NEWCD;
{3) CEC desires io reinstate Secondee for a special reason and such reason is considered reasonable
by NEWCO,
{43 NEWCO desires to reinstate Secondee for reasons of poor performance or inability to pecform
defined work duties to a reasonable standard; or
{5} 1t is recognized that the purpose of secondment has been accomplished or diminished.
Any such proposed reinstatement lsted In flems (1) to {3) shall first be discussed at the CEC-NRWCD

Partmership Board and agreed by CEC a5 respect to items {2) and (4).

g (N—bF-TyTERE-F)
R=pd—2evZR—-RE, B 3 8(RRNERESc » BiBERE 2 8), 2L 2803 n%
CRUBRE N, FEN D REEBEATVSEHEELEY, 8 g0 1 -y-Yay, 8
REEEDB LT,

Article 18 CEC-NEWCO Parinership Board

The CEC-NEWCO Partnership Board consists of two persons from NEWCO and three persons from CEC
{two persons after six months from the effective date) whose role s to provide a forum for communication,
discussion and decision-making in relation to the secondment services as better specified in Article 19,

0%k EiEEE)
HRUZE, HEEOROEEIZEL, CECNEWCS N—bhF—Y v 7K~ REBUTHRE
CEHEFEEEES.
{1 YEASZACERTETE
4 HRQSORBICEHTEE
O FoMZAsReShiEE
{ 2)ZASBRA0EREREE
4 HEEOZLSETIEHENE
0 HEEoSEEE. RERCHE
N HEEOBIERE
I EOERASROshEEE
Article 19 (Liaison and Coordination)

CEC and NEWCO shall mutually carry out lisison and coordination with respect to the following matters
via the forum of the CEC-NEWCO Partnership Board:

{1} Liaison and coordination matiers from CEC to NEWCD:
{i} Matters concerning Secondee’s carser; and
{ii) Other matters requested by NEWCO.

{23 Liaison and coordination matters from NEWCO to CEC
{1} Secondee’s business operation at NEWC(;
(it} Secondea’s working hours, holiday and leave;
{iii) Seconder’s working conditions; and

5.
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{iv} Other matters requestad by CEC.

EH({EHROEL)
ZE, HEHBEZOBELHEA"EHEETETEES R,

Article 28 (Prohibition of Double Sscondment)
WEWCO shall not further second Secondee to NEWCO's affiliates,

R (Ba0Bk)
FEHUHELESFEULEE, 4 2BPBCESORVEEC DWW TR, CECNEWCO /Y
—hF—vTR-REEUT, BZERBO L BRY B,
Article 21 {Solution of Questions)
I questions arise in relation to this agreement, or with respect to matters not provided in this agreement,

CEC and NEWCO shall consult with each other and solve such gquestions or matters. via the forum of the
CEC-NEWCO Partnership Board

S & EUHE)
ERNOEYDEEE, ENE0EEORSSE 2 &0 HEHESTLE TS,
Article 22 (Effective Term)

The effective term of this agreement shall be from the execution day of this agreement to the expiration day
of the term of secondment provided in Ariicle 2.

B3R ( RWOER)

RUOHYHRTTE2TL, RPIBEOSE, PIEZYELESET580 6 nBE=
TLBELLUBFAIBESLLLER, FENEERID LN TED, B, Bl
CRAZHEHGOTETORE, 55 BEHLLSEROBEESFSCLFTES, £
550850HVTE, BRBHR, CECNEWCON—hF—3 v 7~ RTEOBEZETOS
FA3E0ETE.

Article 23 (Termination)
NEWCO may terminate this agreement with six {8) months prior written notice. In circumstances of fallure
of either CEC or NEWCO to comply with the terms of this agreement, the other party may send a written

notice of termination. In any event of termination (both for convenience and default) the intention of the
parties to terminate the agreement shall be previously discussed at the CEC-NEWCD Parinarship Board.
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2012F 6 R 308

EZMEEORELTEE 2B RERL . Poidd- SB05A% 1 BEBETS,

June 30th, 2012

IN WITNESS WHEREOF, this secondment agreement has been duly executed on behalf of
the Parties by their authorized representatives as of the date first above written.

POUZIVIITR #Rdit
CHLORINE ENGINEERS CORP. LTD.

By:
Name: X Z=—[1 -2 Danilo Parini
Title: AZJRIER CEO Chief Executive Officer

CECV#—R2—F0/O0¥—X HRoti
CEC WATHER TECHNOLOGIES LIMITED

QC{ o uji

NamE Ly [O4K Alex Lloyd

Title: S RBFHE Representative Dirvector
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B BEDIRAE VBRRET S,

2l

TR OGS LA 1 @E Rl L, B2
June 30tk 2012
IN WITNESS WHEREOF, this secondment agresment has been duly executed on behalf of

the Parties by their authorized representatives as of the date first above written.

o MRS
CHLORINE ENGINEERS CORP LTD.

C‘?La,ui ﬁ@w Wy
J

By:
Name: #F=—p « ;) —= Danilo Parini
Title: ERHEH CEO Chief Executive Officer

CEC 93—&—F & Jud—A BELSi
CHEC WATER TECHNOLOGIES LIMITED

By:
Name: 7 lwZ A woa R Alex Lloyd
Title: {CEEHUERT Repressntative Director
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HE R E

Secondment Agreement

PRUIVITTPZHEREH (BT T8, W3 VK CECI4—R—F o /09 —XHRS
H{HRTTE, eW3 1. PFOREB (BT THESE, V3 ) E0AHEE S BOSHRH
RUHBEORERHESLEL., ROLEUBREBEYTS.

Chlorine Engineers Corp., Lid. (hereinafter referred to as CEC™) and CEC Water Technologies, Lid.
(hereinafter referred to as “NEWCO™) have entered into this Agreement in relation o, among others,

employment conditions in respect of secondment of employee of CEC (hereinafier referred to as
“Becondes™) to NEWCQ, and cost allocation ag follows:

B (HaE)
HEZCSLEoErsHaz &5,

HEHEOKS HFH E

Article 1 {Secondee)
CEC shall second the following employee to NEWCO.

Mame of Secondes:  Mr. Kan Yoshida

52 % ( HEMR )
HESORPSZ~A0HBEEE, 202 £ 781875 NS FcHNBEETETS,
2 REOMLEESCLY, HEOHONEZEERLESETAREN 5880, BB
BmOL, EEELREBEIS LA TES,
Article 2 {Term of Secondment)
The term of secondment {or Secondee shail be from July 1, 2012 to June 30, 2015,
Z In case i is necessary to extend or shorten the foregoing secondment term dus to the necessity of

operation, the said tern may be extended or shortened based on the negotiation betwesn CEC and
HNEWCO.

B3 BRgd)
HEERE, FoSEERICEE TS,

Article 3 (Term of Employment)}
The tenm of secondment shall be eounted in to the term of employment with CEC.

F4F(HARSHERUTHES )
HE S BRUFNESRE, ROEBYETS,

&HH CECUFA—~E—-FO /O RaH
FiER EEHPREERETR] BEREIU-5H
g MUUEESTESE 24-6
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Article 4 {Company Name receiving Secondes and Iis Location)

The company name receiving Secondes und its location shall be as follows:
Company Name: CEC Water Technologies Ltd.
Registered Cifice address : 35% Floor St Luke's Tower, 8-1 Akashi-cho, Chuo-ku, Tokyo Japan
Secondee working location address:  24-6, Hipashi-Takasaki, Temano City, Okaynma 706-0134, Japan

B5&{BS)
B, HEEFERR (2HRB s 8. ZodB8E L THEZES,

Article 5 (Status)
CEC shall grant the Secondee a leave of absence (as CEC shall instruct) and have the Secondes seconded
w NEWCO as an employee of NEWCO.

£ 6% (BHE)
HEEOREEY, A28YE, kB, AESOBBCB TR SR ( LFL., SXFREEER
<1, COREEERATS.

Article 6 (Duties and the liks}

During the period of the secondment, Secondee shall take all work instructions from NEWCO including
compliance with NEWCO defined work rules and policies. With respect to matters regarding Secondee’s
duties including working hour, time for recess, holiday, leave and the like (but exciuding annual paid leave),
the rules cf NEWCO shall apply.

B 7% ( BRELEE)
BEFSELL SR, HALSCSLTERASEES S TES,
2 HALBORESSH FORARCS T READEREE VNS UTEU. )0 LBBME,
1B 43 BEET3,
3 HEHEF 1P S BHEEACREASBETLLER, 55/ UBHFLRLHT, T 0
HHESBFEFRERS RV,

Article 7 {Overtims Work)

NEWCO may instruct Secondes to work overtime, when necessary in its opamtim}
2 The maximum hours for overtime work of Secondee {within the meaning of avertime work for the
purpose of the rules of CEC, hereinafter the same) shall be up to forty=five {45) hours per month.
3 When Secondee conducts overtime work which shall result in more than forty-five {45) hours per
month, NEWCO shall notify CEC in advance and obtain the permission from CEC.

HiF(FEHABHFEEE0RHE)
HENBDEFLESLITREHRFERC2LTE. FORBLETOTEHEL, T02EERY
RETS. &8, B0RE2HLEUZFTOLEERIELS,
Asticle 8 {(Responsibility for Overtime Work Allowance and the like)
Allowanee for overtime work and holiday work shall be calculated in accordance with the rules of CEC and

CEC shall bear all of such allowance which shall be reimbursed by NEWCD 1o CEC in a manner set out
in Paragraph 2 of the Articls 10,

BoK ( FREHRAER)
HAZOERFHRABRE, FORREEATS.
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Article 9 {Annual Paid Leave)
With respect to annual paid leave, the rules of CEC shall apply.

B (EERUEE)

1 HEEOBRUESE, FOREILLY, BFHESCHLESESRTREOL TS, &=
CULESLOVLTH, TOELODVWTZOEREELE, 872,

2 CRERNFEORSAESELTHE 631,89 A2FLEARBLTHSEOLL, HEST

FEEh2EET0M48S L LBES. FEEUBRSCH VL TRIREE 3HSE0L$5,

Article 10 (Salary and Bonus)
I Becondee’s salary and bonus shail be paid directly from CEC to Sscondes in accordance with the
rutes of CEC with bonus te be paid upon confirmation from NEWCO of the bonus amounts.
2 NMNEWCO shall pay to CEC JPY 631,898 per month on the last day of each month as
basic salary contribution and separately any variable bonus and m:her E‘H”Eﬁé total compensation,
benefits and entitlements due to the Secondes.

EUNR(HEBRBRORES

HEEORERE, ﬂmﬁ@ BEEESRE BEEF4ES, EFAERE. BV TEs
HAGL, ChollfP2BEFRBRBRARNSE ) BrBUZABISHSE0LTS,
2 HEHEOHBENEREBRBRE. ZLHVTHRI ZLEL, ChALHAP2RBREZN
BETS,

Article 11 {Social Insurance and the like)

CEC shall continuously provide Secondee with health insurance, nursing-care insurance,
employee’s pension insurance, employee’s pension fund and unemployment insurance. Employer’s
eontributions in respect of premiums for these social insurances shall be paid from NEWCO to CEC in
a manner set out in Paragraph 2 of the preceding Article.

2 NEWCO shall hold statuiory worker’s accident compensation insurance covering the Secondee and its
premium shall be borme by NEWCO.

FrE(RAECEICHESEHR)

HEECHT 3 HERAC VTR, POREOERILUEFA TEL, 1088 280807
HERELEHRSEDL TS,
Article 12 {Accident Compensation Additional Benefits under CEC policy)

Accident compengations for Secondee payable in sceordance with the policies of CEC shall be paid by
CEC and shall be reimbursed by NEWCO in a manner sef cut in Paragraph 2 of the Article 10...

BEFR(LHEERPORAE )

CORBRHBLH Y TRETIHERREOERAE. ZOEBCE TR 2 HESENLE
BERYS,
2 EBCOELBRAR, FORBLETERSFHASCEUERSEYS, XL, ZEE 10
SEHECEUBLTOREESHS,
Article 13 {Costs and Expenses during the Term of Secondment)

Costs and expenses such as travel expenses incurred in connection with NEWCO's business instructions
shall be paid directly from NEWCO to Secondee in accordance with the rules of NEWCO.

o
3w
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2 Commuiation costs shall be paid directly from CEC to Secondee in accordance with the rules of CEC at
the time of Secondment and shall be reimbursed by NEWCO to CEC in a manner set aut in Paragraph 2
af the Article 10,

£ 4% (HARTERIESRE)
HESOHACESEBEARTORBRFERCESBECOMRBR., RAROEHBREL

FHUREL, HAELIRTS,

Article 14 (Travel Expenses for Secondment and Reinstaiement)

Travel expenses to NEWCO's Iocation incurred by Secondes in relation to secondment and these to CEC’s

location incurred by Secondee in relation to reinstatement shall be bome by CEC in accordence with the
rules of CEC and paid to Secondee from CEC.

BHisH ({BIEE)
HESOEHESCVTE, BofiEsEE 5,

Article 15 (Benefit Plan)
With respect to Secondee’s benefit package, the rules of CEC shall apply.

F16% (EBRE)

HEFCHT HARBINS T2 ERS( BR-8BS £2 ). HEEFEsEBT3E,
FORBICEIE, BAHAMBEEEL TERTS.

2 FOLRFRES SEFSUASHPEOLYEEREE, SFrRCFHSLOLTS
Asticle 16 (Retirement Allowance)

When Secondes retires from CEC, Secondee’s retirement allowances {retirement lump sum allowance
and pension} corresponding to the term of secondment shall be paid from CEC to Secondes in accordance

with the roles of CEC taking into sccount the term of secondment in the calculation of the overall years of

service by Secondes.
2. Employer’s contributions to CEC's company pension find and pension plan for Secondee shall be paid
from NEWCO to CEC,

B17%& (#HIE)
L, ROFE50WThCEYETIBEYE, BoN~ b~y 7R—REBLTESHU
@@?&%E“ ESLD (@, (HEBVNTH, BOSERE 2T, BAMBESERx

{1 HEEN, OB RESHE I R ERTEEY U EBOERIEYTa L &,
(2 ) HREES, BHREBRLLUEEESEL, TOBANENTEZLALLS RS E

S
(3 )R, BSBHCIVHBAZEOERESREL., TOEAFZSETEIEEHSHhS
EE,

{4 )X, HEBOEVEERENEBEEE0EFF TERV Ot sERiD HEEnE
BREREL, TOERSZYTHILENShI L E,
(5 HEEOEANBRNFERLEERLLEES S hB &,
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Article 17 (Reinstatement)
If any of the following events occurs, NEWCO may reinstate Secondes to CEC:

(1) Secondee falls under any of causes for dismissal or termination set out in Article 63 of CEC’s
Employee Handbook {Shuugyou Kisoku);

3] Becondes desires to be reinstated for & special reason and such reason is considered reasonable by
NEWCO;

3 CEC desires to reinstate Secondee for a special reason and such reason s considered reasonable
by NEWCO;

{4} NEWCQ desires o reinstate Secondee for reasons of poor performance or ingbility to perform
defined work duties to a reasonable standard; or

{3} It is recopnized that the purpose of secondment has been uecomplished or diminished.

Any such proposed reinstatement listed in ftems {1} to (5) shall first be discussed at the CEC-NEWCO
Partnership Board and agreed by CEC as respect to items {2) and {4},

g% (N—pF=29 7R~k
Ne=bFr—2y7H—-FR, BRI IREEZNEEE s r ABBHEE 2 8). &Y 250805
CRUEREh, TR P RCETNTVARHEELEL, B 2022y —-Y 3, 58
REZEZEETS,

Article 18 CEC-MEWCD Parinership Board

The CEC-NEWCO Partnership Board consists of two persons from NEWCO and three persens from CEC

{two persons after six months from the effactive date} whose role is to provide a forum for commuanication,
discussion and decision-making in relation to the secondment services as better specified in Article 19,

£ 19 % ( BiEEE)
BEUSZE, HESOROEFEIIEL, CECNEWCD N—hth—S 98— REBUTEE
CEREBTYRS,

(1) PASZAOEEHEEE
4 HEE0RBIETLIEE
0 TofzZisRbahiEs
{2)ZHSBROERBEER
4 HEEOZLSTSREARS
O HEEoHEHE. RERTHE
N HEEOCEERR
I TOBRASRBSNRLEE
Article 19 {Lizison and Coordination)
CEC and NEWCO shail mutually carry out Haison and coordination with respect to the following matters
via the forum of the CEC-NEWCQ Parinership Board:
{n Lizizon and coordination matters from CEC 1o NEWCD:
{i} Matters concerning Secondee’s career; and

{ii) Other matiers requested by NEWCO.
{23 Ligison and coordination matters fom NEWCO to CEC

43] Secondse’s business operation at NEWCO;
{ii) Secondee’s working hours, holiday and leave;
{iily Secondee’s working conditions; and

-5
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{iv} Other matters requested by CEC.

H&H( CEHADEEL)
ZE, HEHEFZ Z0HEAESETHHRET T ES 2L,

Article 20 {Prohibition of Bouble Sscondment)
NEWCO shall not further second Secondes to NEWCO’s affiliates.

F1 & (BROER)
FROUBHLERSEUEEE, 5k, ZEACEHOZVEEI 2V THE, CECNEWCO /Y
—hF-2yTR-EZEUT, HZSEEBO L BRya.
Article 21 (Solution of Questions)
If questions arise in relation to this agreement, or with respect to matters not provided in this agreement,

CEC and NEWCO shall consuit with each other and solve such questions or matters. via the forum of the
CEC-NEWCO Parinership Board

S R{EUEHE)
FEANOFVIME, ZNEOEEORFSE I £OHEEHETETS,
Article 22 (Effective Term)

The effective term of this agreement shall be from the execution day of this agreement {o the expiration day
of the term of secondment provided in Article 2.

523 & { EIOOEER )

FEREOFMHEEP TS > 7T, FEEBR0OSE, PR ZFENESE42HO ¢ 7 Al
TEFELLUEFEFCESELL L&, RENETERTD LN CESD, i, BelL <
CELBHEINOTRITOBE, €5 —FHE EECI5BROBHEFI LN TES, &
S550BELHEVTE, BRESR, CECNEWCON—rF—2 vy 7R~ R TOBEERTOS
FHRMDETS,

Article 23 (Termination)
NEWCO may terminate this agreement with six (6) months prior written notice. In circumstances of failure
of either CEC or NEWCO to comply with the terms of this agresment, the other party may send a written

notice of fermination. In any event of termination (both for convenience and default) the intention of the
parties to terminate the agreement shall be previously discussed at the CEC-NEWCO Partmership Board.
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Z2012HEGHA B

RNGEOHELTEB 0 BEERL, B2EE 220548 | BEEETA,

June 30th, 9012

IN WITNESS WHEEREQF, this secondment agreement has been duly executed on behailf of
the Parties by their authovized vepresentatives as of the date first above written.

DOAURTIDIZTTR BERESH
CHLORINE ENGINEERS CORP. LTD.

By
Name: #2211 Ny~—1T Danilo Parini
Title: {UREEE CEO Chief Executive Officer

CEC O#—3—F0/09-% HBR4&H
CEC WATER TECHNOLOGIES LIMITED

=3

N
Byt Z {“J'C'{“"WL'{‘ &’23‘{ ‘
Namd: PLY 2R O4K Alex Lioyd

Title: {CFRESE Representative Director
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June 304, 2012
IN WITNESS WHEREQF, this secondment agreement has been duly executed on behalf of

the Parties by their authorized representatives as of the date first above written.

oyl T X B
CHLOBRINE ENGINEERS CORR 17D

Csjhm;; WQ«U u:)

By:
Name: F=—m « 23—z Danile Parini
Title: (FEhEFE CEO Chief Executive Officer

CEC v —F—F 7 /ud—A #HLHt
CEC WATER TECHENOLOGIES LIMITED

By:
MName! FlwZA wvAgF Alex Lioyd
Title: KRS Representative Director
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SETTLEMENT LETTER
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June 30, 2812

YIiA ELECTROMIC MAIL

Mr. Slephane Bouvier

Director

Severn Trent Waler Purifientions, Inc.
580 Vivginia Drive, Suite 300

Ft. Washington, PA 19034 {US)

Mangger

Severn Trent De Norm, LLC
111 Industrinl Boulevard
Sugar Land, TX 77478 (US)

RE:

dnedngirie De Nora S.p.a. aoguisition (the “dequisition”}) of an interest in Chiorine Engineers
Corp, Led, Of Tolyo, Jopan {"CEC)

Dear Mr. Bouvier,

Reference is made fo the past correspondence on ihis subject matter in order to affiem owr mutual
understanding and agreement to fully, finally and completely, disposs of all matiers in controversy and
resolve ouy and all dispuies, claims or potential cizims between owr respective companies which were or
could have been raised therein. In the interest of continning amicable and rewarding relationships, and in
exchange for the consideration and promises set forth herein, we confirm owr settlement sgreement
{*Apreement”) by hereby mutuaily discharging and relessing one ansther as follows:

Severn Trent Water Purifications, Inc., on behelf of itself and #ts presen and former paicnts,
subsidiaries, officers, diractors, shareholders, employees, agents, attemeys, representatives, insurers,
predecessors, successors and assigns, (collectively “STWE™) hercby releases and forever discharges
Industrie De Nora S.p.a. ("ION™), CEC and De Nora Tech, Inc. (*DNT"), as the case may be, from any
and al} claims and liabilities of any naturs whatscever that STWP had, has or may have against 1DN
andfor CEC and/or DNT arising from ov in any way connected with each and every allegation, claim
and Tability {collectively the *Claims™) that the Acquisition constitutes » material breach of Section
&.11{a) of the Amended and Restated Limited Liability Company Operating Agreement of Severn Trent
De Nora, LLC dated as of Mawch 31, 2002 {the “LLC Agrsement”) and any related breach of any
impiied duties of loyalty and good faith by 1DN and/for DNT.

STWP hereby finally and unconditionally waives any right, sction or remedy sgainst IDN, CEC or
DNT, as the case may be, in connection with the Cleims including without limitation any buyont
remedy of STWP {o acquire DINT’s entive 30% membership interest in Severn Trent De Nora, LLC
under Section 3.05(s) of the LLC Agreement.

DE NORA

D Mara Tech, ing - 75490 Discoveey Lane, Concord, OH 44077
pho e 440 710 5300 - fax + 1 440 210 5301 - weeb www, donoratech.com
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wr. Stephune Bouvier
June 30,2012
Pape 2

kN

¢ 1 apreed that the wrms, as speeilied B s §oand 2 herein, reflecis our wnderssnding
ament only and specifically with respeet w the Claims, Unless specifically sinied stherwise shove.
se of dealings i connection with the Claims shall be
fons ol STWE and ONT under the LLO Agreement

ame

o i e contained herein or through our :;mh'
§e:35m‘:=§ o modify the sespretive 1 w!m el obiy

"~

4. In excouing this Agreement it is our wwual and fespestive infeat thal oxcepl as gapressiy provided
elsewhere herein, i shall be effective as o Tuil and final secord and sanslaotion and release by il our
companivs of the past eurrespondence U respect e subiect matter coniained heroin,

3. Mothing in this Agreement shall consiitute or be construed as an admission on beball of any of sur
companies us to the validity of any claim, defenses, or allogatinns made with respect i the obligations,
responsibilities, warraniies or promises contained in this Agreement,

|
i
I this letter sceurately refleers the anderstanding and seitfement sgreement of our respentive sompanics in
be bound by the terms specified herein, plense sipn below and retom an executed capy of this lester fome
industric Dy Mara ‘. s
o g4
vﬁfx“' Z
5311'0.1.“? Deflachd, CEG
PHrector - e Mors Teoh. {ne,

A

&

\

GREED TO AMND ACCEPTED 8Y:

SEVERN TRENT WATER PURIFICATIONS, INC

By:

Stephane Bouvier, i‘)na: T
Baed: Jdunc 30, 2612

SEVERN TRENT DE NORA LLC

By: e e
7 Slephane Bouvier, Manager
Dated: June 30, 2012
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M. Stephane Bouvier
June 30, 2012
Paga 2

3. It is agreed that the terms, as gpeeified in items ! and 2 hereln, reflects our understanding and
agreement only and specifically with respect to the Claifins, Unlsss specifically stated otherwise above,
nothing contained herein or through our course of dealings in connection with the Claims shall be
decmed ip modify the respective rights and obligations of STWP and DNT under the LLC Agrsement,

e

In executing this Agresmment, it is cur mutual and respective intent that excapt as sxpressly provided
elsewhers herein, it shall be effective as a full and {inal sccord and satisfaction and release by all our
companies of the past correspondence in respect fo the subject matter contalned herein.

3. Nothing in this Agresment shall constitte or be construed ns sn admission on behalf of any of our
companies as to the validity of eny claim, defenses, or allegations made with respect to the obligations,
responsibilities, warranties or promises contained In this Agresment.

If this letter aceurately raflects the understanding and settlement agreement of our respective companies to
be bound by the ters specified herein, pleass sign below and refurn an executed copy of this letter fo me,

Industrie De Mora S8.p.A.

Paole Dellacha, CEO
Director ~ De Nora Tesh, Inc,

AGREED TO AND ACCEPTED BY:

SEVERN TRENT WATER PURIFICATIONS, INC.
By: —

Stephane Houvier-Ryector
Bated: Juneg 38, 2012

Stepf{fa?ﬁ?a Bouvier, Mg@i
Diated: June 30, 2012
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