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Fechnology Transfer Agreement
between

Airbus Defence and Space GmbH, registered in the Commercial Register of the Lo-
cal Court {Amtsgericht} of Munich under HRB 107648, a company doly incorporated
and organized under the laws of the Federal Republic of Germany, baving its princi-
pal office at Willy-Messerschmiti-Strasse 1, D-85521 Otiobrunn,

— hereinafter “Airbus DS” —
and

Spherea GmbH, a company duly established and organized under the laws of the
Federal Republic of Germany, having its principal office at Worthstralle 83, 89077
Ulm and to be registered in the Commercial Register of the lLocal Coort
{Amisgerichi) of Ulm HREB 730884,

- hereinafier “Spherea’ -

Afrbus DS and Spherea are individoally referred to hereinafter as a "Party” and col-
lectively referred to as the "Parties”.

Preambie

(A WHERFEAS, Airbus DS is a global pioneer in aeronautics, space and defense
related services, creating cuiting-edge technology.

(B) WHEREAS, Airbus DS and Spherea have entered into a Spin-Off and Transfer
Agregment under which Spherea is established.

(Cy WHEREAS, the Parties wish to transfer and to assign to Spherea certain patents
and know-how solely or jointly owned by Airbus DS and related to the divested
business.

(Dy WHEREAS, Spherea wishes to grant to Airbus DS a back-license and Airbus
DS is interested in licensing the above transferred know-how which shall be
governed by a separate agreement.

NOW, THEREFORE, in consideration of the mutual promises set {orth in the Tech-
nology Transfer Agreement, the Parties agree as follows.

MARBELLA Technology Transfer Agreement

PATENT=ee /33
REEL: 038732 FRAME: 0498

i
¥



§1

Befinitions

For the purpose of this Technology Transfer Agreement, the following terms shall
have the following meaning:

1.1, **Agreement” shall mean this Technology Transfer Agreement and all Exhibits
attached hereto, and the terms ,herein®, L hereunder”, ,hereto™ and such similar
expressions shall refer to this Agreement.

1.2. “Condition Precedent” shall have the meaning as stipulated in Sec. 8.1 of this
Agreement.

1.3. “Effective Date” shall mean 1™ of July 2014.

1.4, *Net Sales” shall mean the actual gross amount invoiced by Spherea or its affil-
tates for sales or other commercial disposition of a Product o a third party out-
side of the Territory, less the following deductions with respect to such sales:

(i}  amny rebates, quantity, trade and cash discounts, and other usual and cus-
tomary disconnts to customers; compulsory payments and rebates, actually
paid or deducted;

(i) retroactive price reductions, credits or allowances actually granted upon rejec-
tions or returns of Product(s), including for recalls or damaged goods;

all as incurred in the ordinary course of business in type and amount consistent
with good industry.

1.5. *“Product” shall mean any product using the Transferred Patents and/or the
Transferred LIMS Know-how.

1.6, “Spin-Off and Transfer Agreement” shall mean the agreement between the
Parties under which Spherea is established.

1.7 “Technology License Agreement” shall have the meaning as stipulated in
Sec. 5 of this Agreement.

1.8, *Transferred Know-how” shall mean all present know-how directly relating 1o
the various types of equipment described in Exhibits 1.8.1 to 1.8.16 ander the
heading “Description”, solely or jointly owned by Airbus DS as of the Effective
Date. and includes all design, engineering and manufacturing specifications,
software or other information relating but not limited to the inventions, discov-
eries, developments, design, manufacture, production, guality control data and
other proprietary ideas, whether or not protectable under patent, trademark,
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1.9.

1.10.

2.1

3
[

2.3.

copyright or other legal principles. Withoot Hmiting the generality of this defi-
nition, the Transferred Know-how is described in more detail in Exhibits 1.8.1
to 1.8.16 under the heading “The Know-How subsists in”.

“Transferred LIMS Know-how” shall mean all present know-how directly re-
lating to the equipment described in Exbibit 1.8.5 under the heading “Descrip-
tion” solely or jointly owned by Airbus DS as of the Effective Date.. The Trans-
ferred LIMS Know-how inclodes all design, engineering and manufacturing
specifications, software or other information relating but not limited to the in-
ventions, discoveries, developments, design, manufacture, production, quality
control data and other proprietary ideas, whether or not protectable under pa-
tent, trademark, copyright or other legal principles. Without limiting the gener-
ality of this definition, the Transferred LIMS Koow-how is described in more
detail in Exhibit 1.8.5 under the heading “The Know-how subsists™).

“Transferred Patents” shall mean the rights under the patents, utility models
and patent applications solely or jointly owned by Airbus D8 as listed in Ex-
hibit 1.18.

§2
Transfer of Patents

Alrbus DS hereby assigns and transfers to Spherca the Transferred Patents.
Spherea hereby accepis such assignment and iransfer.

Withan six (6) months of the occurrence of the Condition Precedent Airbus DS shall,
on Airbus DS’s expense, provide Spherea with all documents, all data and infor-
mation associated with the Transferred Patents to the extent that such data and in-
formation are available to Airbus DS and have not already been received by Spherea,
inclading any agreements/declarations or whatsoever assigning to Airbus DS owner-
ship of the Transferred Patents fron the original inventors and regarding Airbus DS
Transferred Patents any agreements/deciarations or whatsocever assigning to Airbus
DS ownership of the Transferred Patents from the original inventors andfor original
applicant(s), including any intermediate owners, as well as the entire file records.
Airbus DS shall however be entitled to retain copies of the aforementioned data and
wnformation. As far as data and information do not solely relate to Transferred Pa-
tents, Airbus DS shall keep the originals and provide Spherea with copies thereof.

Upon request of Spherea, however not hefore the occurrence of the Condition Prece-
dent, Asrbus DS will give all signatores and/or make all declarations necessary for
the transfer and the change of record of title to the Transferred Patents. It is agreed
and understood by the Parties that respective declarations and applications must be
prepared by Spherea and that Spherea shall also be responsible for the communica-
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2.4,

2.5.

3.1

3.3

tion with the patent offices and the legal department named there for the Transferred
Patents.

All costs related to the change of record of title of the Transferred Patent shall be
borne by Spherea.

Upon the Effective Date Spherea shall be solely responsible for the maintenance of
the Transferred Patents and the prosecution of the pending patent application pro-
ceedings and bear all costs arising therefore, inchuding but not lmited to, mainte-
nance fees, official fees or lawyers’ fees..

In the event that Spherea decides to abandon, withdraw or permit to let lapse any of
the Transferred Patents Spherea shall first offer to Airbus DS any such Transferred
Patents for assignment at Airbus D8's expense.

§3

Transfer of Know-how

Airbus DS hereby assigns and transfers to Spherea any and all rights, including
but not Hmited to, licenses to the Transferred Know-how, title and interest in
and io the Transferred Know-how. Spherea hereby accepts such assignment and
transfer.

Airbus DS shall provide to Spherea all documents, all data and information associ-
ated with the Transferred Know-how to the extent that such data and information is
listed in Exhibit 1.8.1 te 1.8.16 to this Agreement within thirty (30} days after
the occurrence of the Condition Precedent or any other period mutually agreed
by the Parties but no later than two hundred (200} days after the occurrence of
the Condition Precedent. Delivery of each of these documents shall be docu-
mented by a report that is established for this purpose and signed by both Par-
ties.

In the event that the transfer and assignment of the Transferred Know-how or
the rights in and to the Transferred Know-how puorsuant to Sec. 3.1 of this
Agreement shorld not be possible under the applicable law Airbus DS grants to
Spherea an exclusive, worldwide, fully paid up, irrevocable, transferable, sub-
licensable License to the Transferred Know-how. Notwithstanding the forego-
ing, Airbus DS shall be eantitled to use the Transferred Know-how as stipulated
in the Technology License Agreement.
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§4

Consideration

it is understood and agreed by the Parties that the transfer and assignment of the
Transferred Know-how pursuant to Sec. 3 of this Agreement is part of the assets
which have been transferred to Spherea under the Spin-Off and Transfer
Agreement. Therefore, no consideration is owed by Spherea.

Notwithstanding Sec. 4.1 Spherea shall pay to Airbus DS royaliies for the trans-
fer of the Transferred Patents and the Transferred LIMS Know-how for a period
of fifteen (15} years beginning on the Effective Date, once the Net Sales of the
Products exceed an amount of EUR one (1) million. The royalty fee shall
amount o 8§ % of the Net Sales. It is understood and agreed by the Parties that
the economic exploitability of the Trapsferred LIMS Know-how and the Trans-
ferred Patents is uncertain and unforeseeable.

Sphersa shall, within one (1) month of the end of each calendar year, provide
Airbus DS with a written report describing the Net Sales during said calendar
year specifying the gross sales (if available), the Net Sales in each couniry’s
currency, the applicable exchange rates as published by the European Central
Bank, Frankfurt am Main, Germany to convert from each couniry’s currency {o
Huros and the royalties due. All royalty payments shall be made in Euros. Air-
bus DS will issue an invoice to Spherea based on the royalty report.

The royalties pursuant to Sec. 4.2 are due and pavable within thirty (30) days of
receipt of a corresponding invoice issued by Airbus DS according to Sec. 4.3

Spherea shall keep and maintain records of sales of Products so that the royal-
ties payable and the royalty reports may be verified. Such records shall be open
to Airbus DS’s inspection during regular business hours for a three (3) year pe-
riod after the royslty period to which such records relate, but in any event not
more than once per calendar year, by a nationally recognized independent certi-
fied public accountant selected by Airbus DS to whom Spherea has no reasona-
ble objections and retained at Airbus DS’s expense. Said accountant shall sign a
confidentiality agreement prepared by Airbus DS and reasonably acceptable to
Spherea and shall then have the right to examine the records kept pursuanti to
this Agreement and report to Airbus DS the findings (but not the underlving da-
ta} of said examination of records as are necessary to evidence that the records
were or were not maintained and used in accordance with this Agreement. A
copy of any report provided to Airbus DS by the accountant shall be given coun-
currently to Spherea. If said examination of records reveals any underpayment
of the royalty payable, then Spherea shall promptly pay the balance due to Air-
bus 38, and if the underpayment is more than three percent (3%}, then Spherea
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shall also bear the cxpenses of said accountant. If said examination of records
reveals any overpayment of royalty payable, then Airbus DS shall credit the
amount overpaid against Spherea’s future royalty payment.

4.6. All payments due under this Agreement shall be made in EUR to the account of
Airbus DS at:

If laws or regulations require Spherea to withhold any taxes or any other duties
of any amounts paid under this Agreement such taxes and duties shall addition-
ally be charged and reimbursed by Spherea as required by law and shall be paid
by Spherea to the tax authorities. Official receipts of the payment of any with-
holding tax or duty shall be secured and sent to Airbus DS as evidence of such
payment,

§35

Technology License Agreement

With effect from the Effective Date, the Parties shall enter into a Technology License
Agreement, according to which Spherea grants a license (o Airbas DS 1o use the
Transferred Know-how to the terms and conditions set forth in this Technology Li-
cense Agreement.

§ 6
Warranty and Liability

6.1. Airbus DS hereby represents and warrants to Spherea that Airbus DS has the ao-
thority to dispose over the rights Airbus DS has in and to the Transferred Pat-
cants and the Transferred Know-how, including ownership or co-ownership, as
the case may be. Prior to the signing of this Agreement Spherea have had suffi-
cient opportunity o assess whether and to which extent third party rights exist
to the Transferred Patents and the Transferred Know-how, in particular through
inspection of the agreements entered into between Airbus DS and third parties
concerning the Transferred Patents and the Transferred Know-how which have
been disclosed to Spherea and/or their professional advisers by Airbus DS prior
to the signing of the Spin-Off and Transfer Agreement.

6.2. Except as specifically provided for in Sec.6.1, Airbus DS does not assume any
liability towards Spherea with regard to any material defects and deficiencies in
title for the Transferred Patents and the Transferred Know-how, 1o particular,
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8.3,

6.4.

6.3.

for the achievement of the goals Spherea pursued with the conclusion of this
contract, and in particular not for the economic success, the economic exploita-
bility or the technical applicability of the Transferred Patents and the Trans-
ferred Know-how. In addition, Airbus DS shall not be Hable for the (1) current
or future existence of the Transferred Patents and the Transferred Know-how,
(i1) the respective extent of protection of the Transferred Patents, (i) the non-
exisience of rights based on prior use or other rights of third parties in the
Transferred Patenis and the Transferred Know-how or (iv} the indepeandence
from property rights of third parties or infringement of the Transferred Patents
and the Transferred Know-how by third parties, including the existence or non-
existence of third party rights and non-infringement. The Transferred Patents
and the Transferred Know-how shall be transferred and assigned at the condi-
tions they are in or possess on the Effective Date.

As far as it has not been explicitly stated otherwise in this Agreement, all claims
and rights of Spherea towards Airbus BS exceeding the transfer and assignment
of the Transferred Patents and the Transferred Know-how are expressly ex-
cluded, irrespective of their origin, their extent and their legal basis. This ap-
plies in particular, but not exclusively, for claims on the basis of legal warranty
(sec. 434 et seq., sec. 453 of the German Civil Code (BGRB)), preliminary viola-
tion of obligations (sec. 311 para. 2 and 3, sec. 241 para. 2 German Civil Code
(BGEB)) (culpa in contrabhendo), violation of contractual obligations (in particu-
lar pursuant to sec. 280, 282, 241 German Civil Code (BGB)), disturbance or
frustration of the contract {sec. 313 German Civil Code (BGB)) and offence as
well as all other claims, arising from a (complete or partial) withdrawal, contes-
tation or reduction or other reasons that cause a termination or ineffectiveness
of this Agreement or a change of its content.

Upon coming into effect of the transfer and assignment of the Transferred Pat-
ents and the Transferred Know-how to Spherea, Airbus DS no Jonger has any
obligations with regard to the Transferred Patents and the Transferred Know-
how, except all those obligations explicitly stated in this Agreement. Spherea
hereby undertakes to exempt Airbus DS upon coming into effect of the transfer
of the respective Transferred Patents and Transferred Know-how for an indefi-
nite period of time and upon first request from any obligations with regard to
the Transferred Patents and the Transferred Know-how. In addition, Spherea
shall, on first demand, indemnify Airbus DS from and against any and all claims
asserted against Airbus DS by third parties arising from any use of the Trans-
ferred Patents and the Transferred Know-how.

To the extent legally permitied, any and all cumulative liability of Airbus DS
under this Agreement shall be limited to an amount of 100.000 €. The limitation
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of liability shall not apply in case due to wilful misconduct (Vorsaiz) and gross
negligence {grobe Fahrldssigkein).

§7

Motice

The Parties shall send notices in writing, referencing this Agreement. Notice shall be
given to the addressee below:

Airbus DS

Airbus Defence and Space GmbH, Worthstralle 85, 89077 Ulm

Spherea:

Spherea GmbH, Worthstrafle 85, 89077 Ulm

8.1,

8.2.

9.1

§8

Condition Precedent

The transfer and assignment of the Transferred Patents pursuant to Sec. 2 of this
Agreement and the transfer and assigniment of the Transferred Know-how pur-
supant to Sec. 3 are subject to the Condition Precedent that the carve-out accord-
ing to the Spin-Off and Transfer Agreement has been completed by the registra-
tion of the carve-out in the comumercial register.

In the event that the Condition Precedent as stipulated under Sec. 8.1 is not
completely fulfilled or waived within six (6) months after the Effective Date, ei-
ther Party may withdraw from this Agreement by writien notice (o the other Par-
ty, unless the non-fulfillment is within the control of the Party seeking to with-
draw. Any purported withdrawal shall be deemed void and shall not have any
effect if, at the time when the potice from the withdrawing party is received by
the othey Party, the Condition Precedent has been fulfilled or waived.

§9

Miscellaneous

The Agreement sets out the cntire agreement and understanding between the
Parties with respect to the subject matter and supersedes all prior agreements
and discussions between the Parties. No amendments, changes, revisions or dis-
charges of the Agreement, in whole or in part, shall have any force or effect un-
less set forth in writing and signed by authorised representatives of the Parties
hereto.
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9.2. The invalidity of any provision of this Agreement or any loophole in this
Agreement shall not affect the validity of any other provision hereof. The Par-
ties undertake to replace the invalid provision or close the loophole in the
Agreement with another provision which reflects legally the originally intended
commercial objects of the Parties as closely as possible.

o
L3

All disputes arising out of or in connection with this Agreement shall be submit-
ted to the International Court of Arbitration of the Imternational Chamber of
Commerce and shall be finally settled under the Rules of Arbitration of the In-
ternational Charber of Conumnerce by one or more arbitrators appointed in ac-
cordance with the said Rules. Place of Arbitration shall be Munich. The sub-
stantive law of the Federal Republic of Germany, without reference to its con-
flict of laws provisions and the United Nations Convention on the international
Sale of Goods (CISG), shall govern this Agreement.

The parties hereby confirm that the Agreement has been doly executed by their re-
spective authorized officers as of the Effective Date.
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Exhibit 1.8.8
Transferred LIMS Kunow-how

Description:

LIMS (Laser-ionized mass spectrometer) is 3 sensor system which allows the identi-
fication of small guantities of explosive and chemical materials by laser ionized mass
spectrography.

PN 1000-A-00000A00/83180882
The Know-how subsists in:

s LIMSensor™ HW documentation as defined in Manufacturing Data Package
{drawings, specifications, part lists, bill of material, procurement specification,
building instructions, ...}

+ Wiring plans incl. connections

s Source files for mechanical and electrical design {e.g. 3D CAD files, PCB layouis)

¢ Software modules incl. souree code as follows:

a; MatLAB DAQ & Evaluation (Auswertung)
Software components for MatLab providing the following functionality

- Graphical human machine interface

- Evaluation on measurement data received from the LIMS hardware
- Graphical representation of the data

- Conversion of data in different formats

b} Active Controller Software

This software module can be executed on the system controller of the LIMS prod-
uct and has been developed in the LabView environment. The software provides
the following functionality:

- Control of LIMS pumps

- Control of LIMS laser

- Read out of sensor values

- Seguencing of measurements according to time table setup

- Storage of measurernent results on mass storage device (SD card)

¢) Controller Software
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This software module can be executed on computer used to operate the LIMS
product. It provides the following functionality:
- Graphical representation of LIMS system parameters
- Display of actual measurement values
- Setup of measurement procedure

Download of measurement data

Specifications, Interface Design, Design Documentation, Software Design
User Manuals.
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