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DATED

ROYTHORNES

solicitors

ROYTHORNES LIMITED

1T Ducombonr 2018

GREEN ENERGY TECHNOLOGIES LIMITED

= gt -

MSF TECHNOLOGIES LIMITED

DEED OF ASSIGNMENT OF INTELLECTUAL PROPERTY

AGRICULTURE HOUSE
WILLIE SNAITH ROAD

NEWMARKET, SUFFOLK

CRE-7SN

Telephone: 01438561320

ENTERPRISE WAY
PINCHBECK, SPALDING
LINCOLNSHIRE
PEFI 3YR

Telephsne: 01775 842500

DEAN'S COURT 14 PARK ROWY.
10 MINSTER PRECINCTS! NOTTINGHAM
PETERBOROUGH NGI 8GR
PEL XS

Telephone: 01733. 558585 Telephone: D 15 9484555
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THIS DEED is dated | gz 2015,

PARTIES

(: GREEN ENERGY TECHNOLOGIES LIMITED incorporated and registered in
England and Wales with company.number 06537294 whose registered office is at Senate
Court;. Southernhay Gardens, Exeter, Devon, EXI INT (the’.-"Assignor");

@) MSF TECHNOLOGIES LIMITED incorporated and registered in England and Wales
with company: number ‘08705863 whose' registered office is at Peters Elworthy and
Moore, Salisbury House, Station Road, Cambridge, CB1 2LA (the "Assigriee”).

BACKGROUND

(A) ‘The Assignor is the proprietor of or applicant: for the Assigned Rights :(as defined
below).

(B) The Assignor has agreed to assign the Assigned Rights and the Contracts to the
Assignee on the terms set-out in this agreement.

AGREED TERMS

1 INTERPRETATION
‘The following definitions and rules of interpretation apply in this agreement.
LI Definitions:
Assigned Rights: the Patents, Trade Marks and all the Intellectual Property Rights
owned or used by the Assignor.
Business Day: a day other:than a Saturday, Sunday or public: holiday in England when:
‘banks.in London are open for business.
Claim: a claim under the warranties contained at clause 7,
Coimpletion: the completion of the Transaction: plrsuant o and in accordanice with
this agreement.
Completion Conditions:the conditions set out in clause 4.1.
Completion Date: the date falling 3 Business' Days following confirmation by the

relevant parties of satisfaction of the Completion Conditions.

Deed of Partial Release: a deed between the Assignor and the Low: Carbon
Innovation Fund. releasing its security over the Assigned Rights and Contracts in the
agreed form,

Excluded Contract Liabilities: all labilities of the Assignor relating to or arising in

connection with (3) any breach of contract or breach of duty which are attributable to
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any act; neglect, omission or default of the: Assignor or any of its employees, sub-
contractors: or agents before Completion; or (b).any product or service delivered or
performed by the Assigrior before Completion.

Exercise Notice: the written’ notice to be given by the Assignor in accordance with
clausé 9.3,

Improvement: any improvement; énhancement or modification to the techinology that
is the subject of any of the Patents.

Intellectual Property Rights: patents, rights to- inventions, copyright and related
rights; trade marks, business names and domain, names, rights in get-up, goodwill and the
right to sue for passing off, rights in-designs; and all other intellectual property rights, in
each case whétheﬁr'registered, or unregistered and including all applications and rights to
:apply. for-an be granted, reniewals or extensions of, and rights to claim vpr_fi'ori_ty. fror,
such rights and all similar or equivalent rights or forms ‘of protection which: subsist or
will subsist now or in the future inany part of the world.

Investor Consent: as defined in the shareholders” agreement dated 9 November 2015
relating to the Assignee.

IP Agreement: the IP Consolidation arid Exploitation Agresrment entered  into
between (inter alia) the Assighior and the Assignee dated 231 April 2014.

Losses: includes all liabilities, costs; expenses, damages and losses {including but not
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation
:and all interest; penalties and re‘asoinvabiegéiega[ costs and all other reasonable professional

‘costs and expenses.

‘Patents: the patents and patent applications, short particulars of which are set out in
Schedule I..

Purchase Price: has the meaning given in clause 3.1,
Service Contract: ‘the service contract between the: Assignee and Timothy Richard
Crocker in the agreed form together with any Such amendments as may’ be agreed

‘between the. parties to. it
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Shareholder Consent: means ‘the consent from the shareholders of ‘the Assignor:
entitled to vote by ordinary resolution consenting to the Transaction.

Third Party Consent: 3 consent, licence, .apprdvél; ‘authorisation or waiver required
from a third party-for the conveyance, transfer; assignment.—or novation’in favour.of the:
Assignee of any. Contract.

Trade Marks: UK registered tfade mark for :Split-Pi registered under trade mark
numbers 2497797, 24950988 and 2495098A.

Transaction: means thetransaction contemplated by this agreement.

VAT value added tax char:g_eab{egUnder the Valie Added Tax Act 1994,

1.2 Clause, Schedule and paragraph headings shall not afféct the interpretation of this.
agreement.
1.3 The Schedules form part of this agreement and shall have effect as if set outin full in the

‘body of this agreement, Any reference to this agreement includes the Schedules.

1.4 Unless the context otherwise réquires, words in the singular shall includeé the plural and
in* the plural shall include ‘the singular and a reference to -one gender shall include a.
reference to the other genders.

1.5 A reférence to a statute or statutory provision is a refererice to it as amended, extended
or re-eiacted from time 1o time and shall include any subordiriate legisiation made from
time to time under that statute or statutory: provision.

1.6 A reference to ‘-wfiting or written does notinclude fax of e-mail..

7 Refererices to'a décument in agreed form is to that document in the form agreed by
the parties and initialled by them-or on their behalf for identification.

1.8 Any words following the tefms including, include, in particular; for example or any
similar expression 'shall be construed as illustrative and shall not limit the sénse of the
words, description, phrase or term preceding those terms.

ASSIGNMENT

2.1 Pursuant to and on the terms ‘of this agreement and.in consideration ‘of the Purchase
Price; subject to the Completion Conditions having been. satisfied, the Assignor hereby
assigng torthe Assjgnéé, absoiute!jff»Wi'th full title guarantee, all its right; title and interest
in and to the Assigned Rights and the Contracts, including:

211 the absolute entitlement to-any registrations granted pursuant to-any of the applications
comprised in the Patents and the Trade Marks;

2.1.2 all goodwill attaching to.the Trade Marks and in respect of the business relating to the
goods or services in respect of which the Trade Marks are registered or used;

2.1.3 the right to bring; make, oppose, defend, appeal proceedings, claims or actions and

obtain relief (and to retain any damagés récovered) in respect of any infringement, or
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any other causé of action arisfing from ownership, or any. of the Assigned Right whether

‘occurring before,.on, orafter the Completion Date;

2.14 in respect of any and €ach application in the Patents:
2141 ‘the right to claim priotity from and to prosecute and obtain grant of patent; and
2142 the right-to file divisional applications based thereon and to prosecute and obtain grant

of patent on éach and any such divisional application;

245 ‘in_respect of each and any! invention disclosed in: the Patents; the right to file:an
dpplication,. elaim: priority from. such' application;. and prosecute and obtain grant of
patent orsimilar protection in of in respect of any country or teritory in'the world;

216 the right to extend to or register in ‘or in respect-of any country or territory in the
world each and any of the Paterits, and each and any of the applications comprised in the
Patents or filed as ‘aforesaid, and to: extend to or register in; or in tespect of, any
country or territory in the world any patent-or like protection granted on any of such:
applications:

2.1.7 the absolute entitlement to any patents granted pursuant to any of the applications
comprised in the Patents or filed as aforesaid; and

218 the right to bring, make, oppose, defend,. ,a’pj’p‘eal: proceedings, claims or dctions and
‘obtain relief (dnd to retain any darhages recovered) in respect of any infringement, or
any other cause of action arising from ownership, of any of the Patents or any patents’
granted on any of the applications in the Patents o filed as aforesaid, whether accurring

before on or after the date of this agreement..

3. PURCHASE PRICE
3. The Piirchase Price for the Patents is D Gl NSRS (e
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5 IMPROVEMENTS
If the Assignor makes, devises, or discovers, -or otherwise ‘dcquires: rights: in, any
I'mpro'\'/e'm'ent it shall, to the extent that it'is not prdhibi_te’d by lave oF by any obligati'gn
to any other person; promptly notify the Assignee in writing; giving details .of the
Iinprovement and shall, if the Assignee so requests, enter into good faith. negotiations
with a view to assigning its fights in'the Improvement to the Assignee.

6. THE CONTRACTS

6.1 The Assignee undertakes: to the Assignor with effect from Completion. to assume the
obligations and liabilities -of the Assigrior under the Contracts. and to indemnify the
Assigrior against all Losses suffered or incurred by the Assignor in respect of the non-
performance or defective 'or negligence performance by the Assignee of the Contracts
after Completbn' provided that.nothing in this agreement shall make the Assignee liable
'or in any way responsible for any Excluded Contract Liability.

62 "This agréement shall constitlite-an assighment to the Assignee: of the benefit of all of the
Contracts ‘which are capable of ‘assignment ‘without the consént of any third party, in

edch case -with effect from Completion.

63 Insofar 4s.any of the Contracts cannot be assigned o the Assignee without Third Party
6.3.1 ‘the. Assignor shall use: all. reasonable endeavours with the co-operation of the Assignee

to obtain:such consent;

6332 unless and until any such Contract is assigned:the Assignor shall continue its corporate:
existence and shall hold such Contract and any monies, goods or-other behefits received
thereunder as trustee for the Assignee and its successors in title absolutely;

6.3.3 the Assignee shall (if sub-contracting is permissible and lawful under the Contract in
question) as the Assignor’s sub-contractor, perform all the cﬁliggtiohs, of the Assignor
under such Contract. and, where sub-contracting is not permissible; the Assignee shall

perform such obligations:as agent for-the Assignor; and
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6,34 unless and until any such Contract is.assigned or novated, the Assignor shall (so far-as it
lawfully may) at the. Assignee’s cost give all such assistance as the Assignee: may
reasonably réquire to enable the Assignee to enforce its rights under sich Cofitract and
(withiout limitation) shall provide access to all relevant books, documents and other
information in relation to such Contract as'the Assignee may require from time to tine.

64 Nothing in this agreément shall be:construed as an assignmerit or attempted assigniient
if such assignment or attempted assignment would constitute a breach of such Contract.

6.5 The IP Agreement shall be terminated with efféct from Completion. Termiination of the
iP Agreement shall not affect or prejudice any claim or'demand that either the Aséignee
or the: Assignor may. have against the other under or in’ connection: with the IP

‘Agreement arising biefore Completion.

7. WARRANTIES
7.1 The Assignor warrants that
rA NS it is the sole legal-and beneficial owner of, and owns all the ’,r"ig‘hts and interésts in, the

Assigned Rights;

712 save for the patents registered in Japan:and India in respect of which the recordal of
their assignment has not:yet been completed, it is properly registered as the applicant or
proprietor of the Patents and the Trade Marks;

7.3 all application,. registration and. renewal fees in srespect of -each of the Patents and :the

Trade Marks have been paid;

7.14 ithas: not assigned or licensed any of the;Assi:gned,Rig'hts;
715 the:Assigned Rights.are free from any security-interest; ‘option, mortgage, charge or lien;
7.0.6 it is uraware of any’ infringement of fikely: infringement of, or any challengs o likely

challenge to the validity of, any of the Assigned Rights or of anything that might render
any-of the Assigned Rights invalid or subject to a compulsory licence order-or prevent

any application in the Assigned Rights proceeding to grant;

717 sofarasitis aware, exploitation of the Assigned Rights will not infringe the rights of any
third party; :
7.8 all previous assignments of the Assigned Rights are valid and ‘were registered within

applicable time limits;

7.1.9 it-has all requisite power and authority, and has taken all necessary corporate action, to
enable it to enter-into and peer‘rhﬁ( this agreement;

7.1.10 it has not, before Completion; nor has anybody else.on behalf-of the Assignor, entered
into- any contracts in connection with the Assigned Rights which will remain to be

performed in whole or in part after Completion other than the Contracts;
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AR it is not engaged in, subject to-or threatened by any litigation, administrative, mediation
or arbitration proceedings in relation to the Assigned'.Rigﬁts;

7042 it is not the subject of any investigations, inquiry or enforcement: proceedings by any
_governniental, administrative or regulatory body; and;

7.013 it is solvent and able*to pay its debts as they fall due:

7.2 Each warranty. is separate and unless otherwise: specifically: provided is not limited by
referénce to any other warranty or other provision in this agreement.

7.3 Fach warranty is° deemed to be repeated on each day between the ‘date of this
agreement and Completion by reference to the facts'then existing.

74 Any Chlaim. shall be limited in accordance with clause 8 provided that none of the

provisions in clause 8 shall apply in the-case of fraud on the part of the Assignor.

v

PATENT
REEL: 038748 FRAME: 0443



PATENT
REEL: 038748 FRAME: 0444



10.1

o
10:1.2
102

103

104

104.1
1042

FURTHER ASSURANCE

At its own ‘expense the Assignor shall, and shall use all reasonable endeavours- to

procure that any necessary. third party- shall, promptly execute such documents: and
perform stich acts’ as may be required for the ‘piirpose of giving full effect to this
dgregmeit, includin’g_:

registration of the Assignee as.applicant for, or proprietor of, the Assigned Rights; and
assisting the Assignee in obtaining, defending and enforcing the Assigned Rights.

The Assighor appoints the Assignee to- be its attorney in his name and on its behalf to
execute documents, use the Assignor's name and. do all things which are necessary or
desirable for the Assignee to obtain for itself or its nominee the full benefit of this
agreement. A certificate in writing, signed by any director ‘or the secretary of the
Assignor or by any person-appointed in accordance with clause 10.4, that any ihstrument
or act falls within the authority conferred by this agreemenit shall be conclusive evidence
that such is the case so far as any third party is concerned.

This power of attorney is irrevocable and is given by way of secirity to secure ‘the
performiance of the Assignor’s obligations under this clause and the prcprietary‘f‘iinteresc
of the Assignee in-the Assigned Rights and so long as such obligations of the Assignor
by the Assignor, save with the consent of the Assignee.

Without prejudice to- clause 10.2; the ‘Assignee may, in: any way it thinks fit-and in the
name and on behalf of the Assignors

take any.action that this agreement requires the Assignor to take;

exercise any rights which this agreement gives to the Assignor save those arising under

clause 9:and
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10.4.3 appoint :one or :more: persons: to: act: substitute’ attorney(s) for the Assignor and to-
exercise such of the powers conferred by this power-of attofiiey as the Assignee thinks
fit and revoke such appaintrment.

165 The Assignor undertakes: to. ratify and confirm. everything that the Assignee and any
substitute. attorney does or arranges or purports to do ‘or arrange in good. faith in

exercise of any power granted under this clause.

Al WAIVER
No failire: or delay by a party to exercise anj

agreement or by law shall constitute a waiver of that or any other right or remedy, nor
shall it preclude or restrict-the further-exercise of that or-any other right or rémédy.
No single or partial exercise of such right or remedy shall preclude or restrict the
further exercise of that or-any ‘other right or'remedy.

F2. ENTIRE AGREEMENT

12:1 This  agreement constitutes the entire agreement betweén the parties and supersedes:
and extinguishes. all previous ‘agreements, promises, assurdnces, warranties,
representations. and understandings between them, whether written or oral; relating to:
its subject matter,

122 Bach party agrees that it shall have no remedies in respect of any statement;
representation, assurance or-warranty (whether made:innocently or negligently) that is-
not:set out in this agreement. Each party agrees that it shall have o chim for innocent:

or negligent misrepresentation based on any statement in this agreement.

13 VARIATION
No variation' of this agreement shall be effective unless it is in writing and signed by the.
parties-(or theirauthorised representatives).

4. SEVERANCE

14.1 If any provision or part-provision’ of this agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforeeable. If such modification is:not possible, the relevant provision or:
part-provision shall be deemed deleted. Any modification to ‘or deletion’ of a provision
or part-provision under-this clause shall not affect the validity and enforceability of the
rest of this. agreément.

4.2 If any provision or part-provision of this agreement is invalid; illegal or unenforceable,
the parties: shall negotiate in good faith to amend.such provision so that, as-amended, it:
is legal, valid and enforceable, and, to the gredtest extent possible, achieves the intended

commercial result of the original provision,
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I5. COUNTERPARTS
154 This agreement may be:executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicaté original, but all the counterparts shall

together constitute the one agreement:

152 Mo countérpart shall be effective until each pdrty has executed and delivered at least
'onef’c:a‘unterpar‘t;
16, THIRD PARTY RIGHTS

No oné other than a party to this agreement, their successors and pérmitted assighees;
shall have any right to enforce any of its terms:

17. NOTICES

17.1 Any notice given to:a party under or in connection with this contract shall be in writing’
and shall be delivered by hand-or by Apr‘e}-péi’dﬁjﬁ rst-class. post or other next working day

delivery service:at its registered office.

172 Any notice shall be deémed to have been received:
{7.2.1 if delivered by hand, on signature of a delivery receipt or at the time the notice is left at.

the proper address;
1722 if'sent by pre-paid first-class. post-or other next working day delivery service; at 9.00 am

on the second Business Day after posting or at the time récordéd by the delivery

service..
173 This clause doés not apply t6 the service of any proceedings or other docurmients in. any

legal action or; where applicable, any arbitration or other method of dispute resolution.

For the purposes of this clause, "writing" shall not include fax or e-mail.

18, GOVERNING LAW AND JURISDICTION

8.1 This agreement and any dispute or claim arising out of or in connection with it or its
subject: matter or formdtion: (including non-contractual ‘disputes ‘or' claims) shall be
governed by and construed in accordance with‘the law of England and Wales.

8.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to: settle any dispute or claim arising. out of or in connection with this
dgreginient or jts subject matter or formation (iﬁclujding non¢éntractual disputes or’
claims).

This document has béen executed as a deed ahd is delivered and takes effect oni-the date stated ar

the beginning of it.
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SCHEDULE |
PATENTS

1 Country’

Publication rio

Application

no

al b

!
i

l
LI

11 )
lINIIAR

n

Date granted

Title

LUSA

USB572093

TUST3/133328

30/122014

AXIAL FLUX MOTOR-AND
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Executed as a deed by I AL v
‘GREEN ENERGY TECHNOLOGIES Ravers o~ S0
LIMITED acting by Robert Kybird, a direétor  Direcror

in the presenceoft

Fyaann R s A RsEees

Witness Signature b b wh g

Mes 6

Witriess Name @I{(f'[‘f
Withess Address R ; ¥ ’fw&

R~

ko ek AN x e e RPT

AFNF RS RV A

Witness Occupation

Executed ‘as a deed by
MSF TECHNOLOGIES LIMITED acting by vovvverniiniiiisin
David Morgan, a director Director

in the pressnce of

YWitness Signature e b rin e iy i e s
Witness Name e Sk R RR S e E et b e e b e
Withess Addrass e SRR e teh ey

WK S YA R R s b AR R

VAV AT SRS WA R T AT AT KNSR AT DRI

W}tness: Occupatibn B T Ee R S R LR e e e e

15
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Executed asa deed by
GREEN ENERGY TECHNOLOGIES oo RIS
LIMITED acting by Robert Kybird, a-director i}srectcsr

in the presence of:

Witness Signature: s
Witriess Name ROt e

Witness Address

Witness Occupation

Executed as'a deed by
MSF TECHNOLOGIES LIMITED acting by

Bevid-Morgan, adn ector
Qrebord Shute

‘in: the presence of:

/
Witness Signaturs {,« iﬁ;‘% A8 E}“@

oo e

Witness Narie

A A db
Witness Address LAt
Witriéss Occupation B %“F*ﬂ ...... Ny
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